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$377,765,000 
Kentucky Economic Development Finance Authority 

Louisville Arena Project Refunding Revenue Bonds Series 2017 
(Louisville Arena Authority, Inc.) 

Composed of: 
$202,125,000 Series 2017A Term Bonds 

Year 
(December 1) 

 
Amount 

Interest 
Rate 

 
Yield 1 

 
CUSIP+ 

     
2041 $47,340,000 4.000% 3.920% 49127KBU3 
2045 96,015,000 5.000 3.490 49127KBV1 
2047 58,770,000 5.000 3.390 49127KBW9 

  1 
Yield to optional redemption date.  

 

$175,640,000 Taxable Series 2017B Bonds 

Year 
(December 1) 

 
Amount 

Interest 
Rate 

 
Yield 

 
CUSIP+ 

     
2021 $3,705,000 2.967% 2.967% 49127KBX7 
2022 4,165,000 3.217 3.217 49127KBY5 
2023 4,650,000 3.349 3.349 49127KBZ2 
2024 5,225,000 3.549 3.549 49127KCA6 
2025 5,765,000 3.621 3.621 49127KCB4 
2026 6,335,000 3.721 3.721 49127KCC2 
2027 6,985,000 3.821 3.821 49127KCD0 
2028 7,640,000 3.921 3.921 49127KCE8 
2029 8,330,000 4.021 4.021 49127KCF5 
2030 9,065,000 4.121 4.121 49127KCG3 
2031 9,840,000 4.171 4.171 49127KCH1 
2032 10,665,000 4.191 4.191 49127KCJ7 
2033 11,470,000 4.225 4.225 49127KCK4 
2034 12,380,000 4.255 4.255 49127KCL2 
2035 13,345,000 4.305 4.305 49127KCM0 
2036 14,360,000 4.355 4.355 49127KCN8 
2037 15,435,000 4.405 4.405 49127KCP3 
2038 16,575,000 4.435 4.435 49127KCQ1 
2039 9,705,000 4.455 4.455 49127KCR9 

     
 
 
 
 
 
 
 
 
 
+ Copyright 2017, American Bankers Association.  CUSIP data herein are provided 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 bondholders only at the time of issuance of the Bonds and neither 
the Issuer, the Corporation, nor the Underwriter makes any representation with respect to such numbers or undertakes any responsibility for their accuracy now or at any 
time in the future.  The CUSIP number for a specific maturity is subject to being changed after the issuance of the Bonds as a result of various subsequent actions 
including, but not limited to, a refunding in whole or in part of such maturity or as a result of the procurement of secondary market portfolio insurance or other similar 
enhancement by investors that is applicable to all or a portion of certain maturities of the Bonds. 
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REGARDING THIS OFFICIAL STATEMENT 

No dealer, broker, salesman or other person has been authorized by the Issuer, the Corporation, 
Metro Louisville, the State, ULAA, the Bond Insurer or the Underwriters to give any information or to 
make any representations, other than those in this Official Statement, and if given or made, such other 
information or representations must not be relied upon as having been authorized by any of the foregoing. 
This Official Statement does not constitute an offer to sell or the solicitation of any offer to buy, nor shall 
there 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 descriptions in this Official Statement do not purport to be 
comprehensive or definitive. Statements regarding specific documents (including the Bonds), instruments 
and statutes are descriptions of selected provisions of and subject to the detailed provisions of such 
documents, instruments and statutes, respectively, and are qualified in their entirety by reference to the 
full text of each such document, instrument or statute. 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 Issuer, the Corporation, Metro Louisville, the State, ULAA or the Bond Insurer since the 
date hereof. This Official Statement does not constitute a contract between the Issuer, the Corporation or 
any one or more of the purchasers or registered owners of the Bonds. 

The Underwriters have provided the following sentence for inclusion in this Official Statement: 
The Underwriters have reviewed the information in this Official Statement in accordance with, and as a 
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. 

Certain statements included or incorporated by reference in this Official Statement constitute 
“forward-looking statements.” The achievement of certain results or other expectations contained in such 
forward-looking statements involves known and unknown risks, uncertainties and other factors that may 
cause actual results, performance or achievements described to be materially different from any future 
results, performance or achievements expressed or implied by such forward-looking statements. See 
“INVESTMENT CONSIDERATIONS — Forward-Looking Statements.” 

KENTUCKY’S NAME IS ON THE BONDS FOR THE BENEFIT AND CONVENIENCE OF 
OTHER ENTITIES WITHIN THE STATE. HOWEVER, THE ONLY SECURITY THAT IS PLEDGED 
FOR THE BONDS IS THE REVENUES AND ASSETS IDENTIFIED IN THIS OFFICIAL 
STATEMENT.  THE GENERAL ASSEMBLY OF THE COMMONWEALTH OF KENTUCKY DOES 
NOT INTEND TO APPROPRIATE ANY STATE FUNDS TO FULFILL THE FINANCIAL 
OBLIGATIONS REPRESENTED BY THE BONDS. 

Assured Guaranty Municipal Corp. (the “Bond Insurer”) makes no representation regarding the 
Bonds or the advisability of investing in the Bonds. In addition, the Bond Insurer has not independently 
verified, makes no representation regarding, and does not accept any responsibility for the accuracy or 
completeness of this Official Statement or any information or disclosure contained herein, or omitted 
herefrom, other than with respect to the accuracy of the information regarding the Bond Insurer supplied 
by the Bond Insurer and presented under the heading “Bond Insurance” and “APPENDIX J – Specimen 
Municipal Bond Insurance Policy”. 

Purchase of the Bonds involves risk. Prospective investors should read this entire Official 
Statement prior to making an investment decision. See “INVESTMENT CONSIDERATIONS” for 
certain factors that prospective purchasers should consider prior to purchasing any of the Bonds. 

The Bonds have not been 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. The Bond Indenture has not 
been qualified under the Trust Indenture Act of 1939, as amended. Neither the Securities and Exchange 
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Commission nor any other federal, state, municipal or other governmental entity will have passed upon 
the accuracy or adequacy of this Official Statement or, except the Issuer, approved the Bonds for sale. 

IN CONNECTION WITH THIS OFFERING, THE UNDERWRITERS MAY OVER-ALLOT 
OR EFFECT TRANSACTIONS THAT STABILIZE OR MAINTAIN THE MARKET PRICE OF THE 
BONDS AT A LEVEL ABOVE THAT WHICH MIGHT OTHERWISE PREVAIL IN THE OPEN 
MARKET. SUCH STABILIZING, IF COMMENCED, MAY BE DISCONTINUED AT ANY TIME. 
THE UNDERWRITERS MAY OFFER AND SELL THE BONDS TO CERTAIN DEALERS AT 
PRICES LOWER THAN THE OFFERING PRICES STATED ON THE COVER PAGE HEREOF AND 
SAID OFFERING PRICES MAY BE CHANGED FROM TIME TO TIME BY THE UNDERWRITERS 
WITHOUT NOTICE. 
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OFFICIAL STATEMENT SUMMARY 

The following Summary is subject in all respects to more complete information contained in this Official 
Statement  

The Issuer  The Kentucky Economic Development Finance Authority (the “Issuer”), is a 
public body politic and corporate, and an agency, instrumentality and 
political subdivision of the Commonwealth of Kentucky (the “State”) 
pursuant to Chapter 154 of the Kentucky Revised Statutes (the “Act”). 

Issue and Date The Issuer’s Louisville Arena Project Refunding Revenue Bonds, Series 
2017A (Louisville Arena Authority, Inc.) (the “Series 2017A Bonds”) and 
Louisville Arena Project Refunding Revenue Bonds, Taxable Series 2017B 
(Louisville Arena Authority, Inc.) (the “Series 2017B Bonds,” and, together 
with the Series 2017A Bonds, the “Bonds”) will be special limited 
obligations of the Issuer payable from payments by or made on behalf of the 
Louisville Arena Authority, Inc. (the “Corporation”), including the payment 
of TIF Revenues, as described herein, Metro Revenues, as described herein, 
and Arena Revenues, including Category A Arena Revenues and Category B 
Arena Revenues, as described herein, derived from the use and operation of 
the KFC Yum! Center (the “Arena”).  The Bonds will be dated as of the date 
of their delivery. See “THE BONDS – General” and “SECURITY AND 
SOURCES OF PAYMENT FOR THE BONDS.” 

The Arena The Arena is an approximately 720,000 square-foot, 22,000 seat multi-use 
arena located in downtown Louisville, Kentucky. The Arena opened in 2010, 
is managed by AEG, as hereinafter defined, is home to the University of 
Louisville men’s and women’s basketball programs, and hosts a variety of 
other events, including concerts, sporting events, family shows and meetings. 
See “THE ARENA AND ARENA REVENUES.” 

Authority for Issuance The Bonds are being issued under the authority of Chapter 154 of the 
Kentucky Revised Statutes, and are authorized by the Bond Resolution 
adopted by the Issuer on September 28, 2017 (the “Resolution”). 

Purpose of the Issue To (i) refund the Issuer’s outstanding (a) Louisville Arena Project Revenue 
Bonds, Series 2008A (Louisville Arena Authority, Inc.), consisting of 
Subseries 2008A-1 Fixed Rate Bonds and Subseries 2008A-2 Capital 
Appreciation Bonds, (b) Louisville Arena Project Revenue Bonds, Taxable 
Series 2008B (Louisville Arena Authority, Inc.) and (c) Louisville Arena 
Project Revenue Bonds, Taxable Subordinate Series 2008C (Louisville 
Arena Authority, Inc.) (collectively, the “Prior Bonds”); (ii) fund a debt 
service reserve fund; (iii) provide certain working capital funds, as described 
herein; (iv) fund a renovation and replacement fund; and (v) pay expenses 
and costs incurred in connection with the issuance of the Bonds.  See “PLAN 
OF FINANCE” and “SOURCES AND USES OF FUNDS.” 

Amounts and Maturities See table on inside cover page. 

Interest Payment Dates Interest on the Bonds will be payable on June 1 and December 1 of each 
year, commencing June 1, 2018. 

Redemption The Series 2017A Bonds maturing on December 1, 2041 and December 1, 
2045, are subject to redemption at the option of the Corporation on or after 
December 1, 2027. The Series 2017A Bonds maturing on December 1, 2047, 
are subject to redemption at the option of the Corporation on or after 
December 1, 2022.  Optional redemptions may be in whole or in part, at any 
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time (less than all of a single maturity to be selected by lot in such manner as 
the Trustee may determine), at a redemption price equal to the principal 
amount thereof, plus accrued interest thereon, without premium.  

The Series 2017B Bonds maturing on or before December 1, 2027 are 
subject to redemption at the option of the Corporation, in whole or in part on 
any date, at a redemption price (the “Make-Whole Premium Redemption 
Price”) equal to the greater of (i) 100% of the principal amount of the Series 
2017B Bonds to be redeemed, or (ii) the sum of the present values of the 
remaining scheduled payments of principal and interest on the Series 2017B 
Bonds to be redeemed (exclusive of interest accrued to the date fixed for 
redemption) discounted to the date of redemption on a semiannual basis 
(assuming a 360-day year consisting of twelve 30-day months) at the 
Comparable Treasury Yield (described herein) plus 35 basis points, plus in 
each case, accrued and unpaid interest on the Series 2017B Bonds being 
redeemed to the date fixed for redemption. See “THE BONDS - Redemption 
Provisions.”   The Series 2017B Bonds maturing on or after December 1, 
2028, are subject to redemption at the option of the Corporation on or after 
December 1, 2027, at a redemption price equal to the principal amount 
thereof, plus accrued interest thereon, without premium. 

Trustee Principal of, premium, if any, and interest on the Bonds will be paid by 
Regions Bank, an Alabama banking corporation, as Trustee. 

Security for Payment The Bonds will be secured by the TIF Revenues, the Metro Revenues and the 
Arena Revenues pledged under the Bond Indenture, funds and accounts 
created by the Bond Indenture (other than the Rebate Fund), the Operations 
and Maintenance Fund created under the Loan Agreement and  the Mortgage 
and Security Agreement, as hereinafter defined, from the Corporation to the 
Trustee, and the principal of and interest and any premium on the Bonds will 
be paid from three principal revenue sources: (1) TIF Revenues, which are 
tax increment revenues derived and paid by the State from a tax increment 
district in downtown Louisville/Jefferson County Metro Government 
(“Metro Louisville”) ($11,235,066 paid in calendar year 2017); (2) Metro 
Revenues, as described herein, appropriated by Metro Louisville in the 
amount of $10,800,000 annually; and (3) net Arena Revenues transferred to 
the Arena Revenue Fund, divided into Category A Arena Revenues and 
Category B Arena Revenues, as further described herein, paid by the 
Corporation, in the projected amount of $8,062,000 for calendar year 2018, 
which revenues are derived from various sponsorship agreements,
management and operating contracts and Arena operations.  See 
“SECURITY AND SOURCES OF PAYMENT FOR THE BONDS” and 
“APPENDIX A – Arena Consultant’s Report - Operating Information 
Regarding Corporation.”  

Flow of Funds TIF Revenues will be deposited in the TIF Revenue Fund, Metro Payments 
will be deposited in the Metro Revenue Fund and Arena Revenues received 
by the Trustee will be deposited in the Arena Revenue Fund, each fund as 
further described herein.  TIF Revenues and Metro Revenues will be received 
for deposit by the Trustee annually, Category A Arena Revenues will be 
received by the Trustee for deposit throughout the year and Category B 
Arena Revenues will be received for deposit on May 15 and November 15 of 
each year.  

On or before the third Business Day preceding December 1 of each year for 
(i) through (v) below and on or before the third Business Day preceding June 
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1 of each year for (i) through (vi) below, amounts will be transferred from 
the TIF Revenue Fund, the Metro Revenue Fund and the Arena Revenue 
Fund (in that order) and deposited in the following Funds: (i) the amount 
required to pay debt service on the next December 1 or June 1, as applicable, 
to the Senior Interest Fund and the Senior Bond Sinking Fund, (ii) the 
amount, if any, required to restore the amount in the Senior Reserve Fund to 
the Senior Reserve Fund Requirement, (iii) the amount, if any, required to 
pay any reimbursement obligation due to the provider of the Series 2017 
Liquidity Reserve Policy in the Liquidity Reserve Fund, (iv) the amount 
required to pay debt service on Subordinate Bonds, if any are issued in the 
future, on the next December 1 or June 1, as applicable, to the Subordinate 
Interest Fund and the Subordinate Bond Sinking Fund (in that order), (v)  the 
amount, if any, required to restore the amount in the Subordinate Reserve 
Fund to the Subordinate Reserve Fund Requirement and (vi) all remaining 
amounts to the Excess Net Cash Flow Fund (June 1 only, TIF Revenues, 
Metro Revenues and Arena Revenues remaining on December 1 after the 
deposits in (i) through (v) will be retained in the respective revenue funds 
until the following June 1). Separate accounts will be maintained in the 
Excess Net Cash Flow Fund for TIF Revenues, Metro Revenues and Arena 
Revenues. Amounts may be transferred from the Metro Revenue Account 
and the Arena Revenue Account of the Excess Net Cash Flow Fund to the 
Renovation and Replacement Fund described herein (no TIF Revenues will 
be deposited in the Renovation and Replacement Fund). 

See “SECURITY AND SOURCES OF PAYMENT FOR THE BONDS” for 
a further description of the application by the Trustee of amounts to be 
deposited in and disbursed from the Funds and Accounts. 

Reserve Fund The Bond Indenture creates the “Senior Reserve Fund.” There will be 
deposited, upon the issuance of the Bonds, and on each subsequent 
December 1 and June 1 that Senior Bonds are outstanding, amounts sufficient 
to maintain the Senior Reserve Fund Requirement (the “Senior Reserve Fund 
Requirement”). Such amount shall be equal to the least of (i) the maximum 
annual debt service on all Senior Bonds outstanding; (ii) an amount equal to 
10% of the proceeds of the Senior Bonds within the meaning of Internal 
Revenue Code of 1986, as amended (the “Code”), and (iii) an amount equal 
to 125% of the average annual debt service on all Senior Bonds outstanding. 

Excess Net Cash Flow Fund The Bond Indenture creates the “Excess Net Cash Flow Fund.” Amounts will 
be deposited into the Excess Net Cash Flow Fund from the TIF Revenue 
Fund, the Metro Revenue Fund and the Arena Revenue Fund on each June 1.  

Amounts in the Excess Net Cash Flow Fund may be transferred to the 
Renovation and Replacement Fund, the Senior Interest Fund, the Senior 
Bond Sinking Fund, the Senior Reserve Fund, the Subordinate Interest Fund, 
the Subordinate Bond Sinking Fund and the Subordinate Reserve Fund (in 
that order), all as further described herein and in the Bond Indenture. 
Amounts in the Excess Net Cash Flow Fund Arena Revenue Account may 
also be transferred to the Corporation for deposit in the Operation and 
Maintenance Account, upon the written request of the Corporation, so that an 
amount equal to the Minimum Operating Cash Balance, described herein, 
will then be on deposit in the Operation and Maintenance Account. 

The Corporation, by Written Instruction to the Trustee, may request the 
Trustee to transfer any moneys held within the Excess Net Cash Flow Fund 
to the Redemption Fund for redemption of Bonds. Moneys for each such 
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transfer shall first be transferred from the TIF Revenue Account, then from 
the Metro Revenue Account and then from the Arena Revenue Account. 

Renovation and 
Replacement Fund 

The Bond Indenture creates the “Renovation and Replacement Fund.” 
Amounts will be deposited into the accounts of the Renovation and 
Replacement Fund from the Metro Revenue Account and the Arena Revenue 
Account of the Excess Net Cash Flow Fund, as described herein.  TIF 
Revenues cannot be deposited to the Renovation and Replacement Fund or 
used to pay costs other than the principal of and interest on outstanding 
bonds.  The purpose of the Renovation and Replacement Fund is to provide 
reasonable reserves for renovations, renewals, replacements, improvements, 
additions, extraordinary repairs and contingencies in the operation of the 
Arena. Moneys held within the Renovation and Replacement Fund may be 
disbursed by the Trustee upon submission of a written request by the 
Corporation. The Trustee will first disburse amounts from the Metro 
Revenue Account and then from the Arena Revenue Account. Transfers may 
also be made from the Renovation and Replacement Fund to the Debt 
Service Funds and the Senior Reserve Fund and the Subordinate Reserve 
Fund, as described herein and in the Bond Indenture.  

Operation and Maintenance 
Account 

The Operation and Maintenance Account is maintained by the Corporation 
under the Loan Agreement.  Amounts in the Operation and Maintenance 
Account will be used by the Corporation to pay Operating Expenses and will 
be, following a written demand from the Trustee, transferred to the Trustee 
for the payment of debt service and to restore the amount in the Senior 
Reserve Fund to the Senior Reserve Fund Requirement. On May 15 and 
November 15 of each year the Corporation will pay to the Trustee the 
moneys on deposit in the Operations and Maintenance Account that exceed 
the Minimum Operating Cash Balance. 

Bond Insurance Concurrently with the issuance of the Bonds, Assured Guaranty Municipal 
Corp. (the “Bond Insurer”) will issue its municipal bond insurance policy for 
the Bonds (the “Policy”).  The Policy guarantees the scheduled payment of 
principal of and interest on the Bonds when due as set forth in the form of the 
Policy included as APPENDIX J to this Official Statement. See “BOND 
INSURANCE.”  

The Bond Insurer also will issue a municipal bond debt service reserve 
insurance policy (the “Series 2017 Senior Reserve Fund Surety”) in the 
amount of $15,593,881.50 equal to 50% of the Senior Reserve Fund 
Requirement for the Bonds. The Series 2017 Senior Reserve Fund Surety 
will be available to pay scheduled principal of and interest on the Bonds in 
the event that other available funds are not sufficient for that purpose. See 
“SECURITY AND SOURCES OF PAYMENT FOR THE BONDS - Funds 
and Accounts; Application of Revenues — Senior Reserve Fund” “BOND 
INSURANCE” and “INVESTMENT CONSIDERATIONS — Bond 
Insurance.” 

Liquidity Reserve The Bond Insurer will further issue a $10 million Series 2017 Liquidity 
Reserve Policy to make cash available to the Corporation under certain 
circumstances (the “Series 2017 Liquidity Reserve Policy”), effective as of 
the date of issuance of the Bonds. Under the terms of the Series 2017 
Liquidity Reserve Policy, the Bond Insurer will make funds available to the 
Corporation to draw (each a “Draw”) for the purpose of funding a shortfall in 
available moneys for debt service through December 1, 2024.  See “BOND  
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INSURANCE - The Series 2017 Liquidity Reserve Policy” and 
“INVESTMENT CONSIDERATIONS — Bond Insurance.” 

Investment Considerations There are a number of factors associated with owning the Bonds that 
prospective investors should consider prior to purchasing the Bonds.  For a 
discussion of these factors, see “INVESTMENT CONSIDERATIONS.” 

Tax Status The delivery of the Bonds is subject to the opinion of Stoll Keenon Ogden 
PLLC, Bond Counsel, to the effect that under existing law, assuming 
continuing compliance with certain covenants and the accuracy of certain 
representations: (i) With respect to the Series 2017A Bonds: (a) interest on 
the Series 2017A 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 imposed on individuals and corporations, (b) 
interest on the Series 2017A Bonds is exempt from income taxation and ad 
valorem taxation by the State and all political subdivisions thereof; (ii) With 
respect to the Series 2017B Bonds: (a) interest on the Series 2017B Bonds is 
included in gross income for federal income tax purposes, (b) interest on the 
Series 2017B Bonds is exempt from income taxation and ad valorem taxation 
by the State and all political subdivisions thereof. See “TAX TREATMENT” 
herein for information concerning assumptions and conditions as to 
compliance with the Code upon which the foregoing opinion with respect to 
the Series 2017A Bonds is based and for a description of certain provisions 
of the Code that may affect the tax treatment of interest on the Series 2017A 
Bonds. 

Legal Matters Stoll Keenon Ogden PLLC, will act as Bond Counsel.  Certain legal matters 
will be passed upon by Stites & Harbison, PLLC, counsel to the Issuer, Frost 
Brown Todd LLC, general counsel to the Corporation and for the 
Underwriters by their counsel, Dinsmore & Shohl LLP. 

Ratings Moody’s Investors Service, Inc. (“Moody’s”) and S&P Global Ratingxs, a 
business unit of Standard & Poor’s Financial Services LLC (“S&P”) are 
expected to assign ratings of “A2” (stable outlook) and “AA” (stable 
outlook), respectively, to the Bonds with the understanding that a municipal 
bond insurance policy for the Bonds will be issued by Assured Guaranty 
Municipal Corp. (the “Bond Insurer”).  Moody’s and S&P have assigned 
underlying ratings of “Baa3” (stable outlook) and “A-” (stable outlook),
respectively, to the Bonds.  For a discussion of these ratings, see the section 
herein captioned “RATINGS.”   

Information Information regarding the Bonds is available by contacting the Louisville 
Arena Authority, Inc. at One Arena Plaza, Louisville, Kentucky 40202, (502) 
690-9000, or Regions Bank, the Trustee, at 150 4th Avenue North, Suite 900, 
Nashville, Tennessee 37219 ATTN: Corporate Trust Department. This 
Official Statement will be posted to the Municipal Securities Rulemaking 
Issuer’s Electronic Municipal Market Access (“EMMA”) online repository 
system.  

 



 

 

OFFICIAL STATEMENT 

$377,765,000 
Kentucky Economic Development Finance Authority 

Louisville Arena Project Refunding Revenue Bonds Series 2017 
(Louisville Arena Authority, Inc.) 

Composed of: 

$202,125,000 Series 2017A Bonds and 
$175,640,000 Taxable Series 2017B Bonds 

INTRODUCTION 

Purpose of this Official Statement 

This Official Statement, including the cover page and the appendices hereto, sets forth certain 
information in connection with the offering by the Kentucky Economic Development Finance Authority 
(the “Issuer”) of its Louisville Arena Project Refunding Revenue Bonds, Series 2017A (the “Series 
2017A Bonds”) and the Louisville Arena Project Refunding Revenue Bonds, Taxable Series 2017B (the 
“Series 2017B Bonds” and together with the Series 2017A Bonds, the “Bonds”). 

The Bonds are being issued pursuant to the Bond Trust Indenture, dated as of December 1, 2017 
(the “Bond Indenture”), by and between the Issuer and Regions Bank, as trustee (the “Trustee”). 
Capitalized terms used as defined terms in this Official Statement and not otherwise defined are used as 
defined in APPENDIX F — “Summaries of Certain Bond Documents — Definitions of Certain Terms.” 

The Issuer 

The Issuer is a public body politic and corporate and an agency, instrumentality and political 
subdivision of the Commonwealth of Kentucky (the “State”) affiliated with the Cabinet for Economic 
Development of the State created, organized, existing and given authority under Sections 154.1-010, 
154.10-010 through 154.10-035 and 154.20-035 of the Kentucky Revised Statutes (“KRS”), as amended, 
and Resolution 92-1 adopted on October 13, 1992 by the Kentucky Economic Development Partnership 
(collectively the “Act”), and is authorized to issue revenue bonds as provided in the Act to finance the 
costs of economic development projects. See “THE ISSUER.” 

The Corporation 

Louisville Arena Authority, Inc. (the “Corporation”) is a Kentucky non-stock, nonprofit 
corporation created on January 12, 2006 for the purpose of creating, financing, developing and overseeing 
the construction, management and operation of a multi-use arena and related improvements now known 
as the KFC Yum! Center (the “Arena”) located at One Arena Plaza, in the central business district of 
Metro Louisville.   

The Corporation has been determined to be a tax-exempt organization under Section 501(c)(3) of 
the Internal Revenue Code of 1986, as amended (the “Code”). Members of the Board of Directors are 
appointed by the Governor of the State (ten members) and by the Metro Louisville Mayor (five 
members). See “THE PRINCIPAL PARTICIPANTS - The Corporation.” 

Plan of Finance 

The Bonds are being issued by the Issuer, at the request of the Corporation to (i) refund the 
Issuer’s outstanding (a) Louisville Arena Project Revenue Bonds, Series 2008A (Louisville Arena  
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Authority, Inc.), consisting of Subseries 2008A-1 Fixed Rate Bonds and Subseries 2008A-2 Capital 
Appreciation Bonds, (b) Louisville Arena Project Revenue Bonds, Taxable Series 2008B (Louisville 
Arena Authority, Inc.) and (c) Louisville Arena Project Revenue Bonds, Taxable Subordinate Series 
2008C (Louisville Arena Authority, Inc.) (collectively, the “Prior Bonds”), previously issued by the 
Issuer to finance a portion of the costs of the acquisition, development, construction, and installation of 
the Arena; (ii) fund a debt service reserve fund; (iii) provide certain working capital funds, as described 
herein; (iv) fund a renovation and replacement fund; and (v) pay expenses and costs incurred in 
connection with the issuance of the Bonds. See “PLAN OF FINANCE” and “SECURITY AND 
SOURCES OF PAYMENT FOR THE BONDS.” 

The Arena 

The Arena, known as the KFC Yum! Center because of its naming rights relationship with YUM! 
Brands, is a 721,762 square-foot, 22,090 seat multi-use arena located on a site bounded by Main Street, 
River Road, Third Street and Second Street in downtown Metro Louisville (the “Arena Site”). The Arena 
opened in October of 2010 and is the home of the men’s and women’s basketball programs of the 
University of Louisville (the “University”) pursuant to the Lease Agreement, dated as of July 3, 2008, 
which has been amended by the First Amendment to Lease Agreement dated as of July 20, 2017 
(collectively, the “Lease Agreement”), between the Corporation and the University of Louisville Athletic 
Association, Inc. (“ULAA”).  The Arena also serves as a venue for concerts and other public events on a 
regular basis. See “THE ARENA AND ARENA REVENUES - Description of the Arena.”  

The Arena is managed on behalf of the Corporation by AEG Management Louisville, LLC, and 
as to certain sections of the Management Agreement, Anschutz Entertainment Group, Inc. (collectively, 
“AEG”), a Delaware limited liability company.  AEG is a wholly owned subsidiary of the Anschutz 
Company.  Anschutz Company is one of the leading sports and entertainment presenters in the world  and 
owns, controls or is affiliated with a collection of companies including over 100 of the world’s 
preeminent sports and entertainment facilities. In 2016, the Arena ranked 59th in the world by ticket sales 
(a figure which excludes athletic events).1 See “THE ARENA AND ARENA REVENUES - Management 
and Operations.” 

Security and Sources of Payment for the Bonds 

The Bonds will be secured by the Bond Indenture, including the funds held thereunder by the 
Trustee, and the principal of and interest on the Bonds will be paid from three principal revenue sources.  
Under the TIF Contract, as hereinafter defined, between the State and the Corporation, certain tax 
increments, which are further described herein (the “TIF Revenues”), are to be paid annually by the State 
to the Trustee and applied to the payment of debt service on the Bonds.  Under Ordinance No. 131, Series 
2017 of Metro Louisville, adopted on August 10, 2017, “guaranteed payments” of $10,800,000 (the 
“Metro Revenues”) are to be made annually by Metro Louisville directly to the Trustee under a Second 
Amended and Restated Memorandum of Agreement, effective as of date of delivery of the Bonds, 
between Metro Louisville and the Corporation. Under the Loan Agreement dated as of December 1, 2017 
between the Issuer and the Corporation (the “Loan Agreement”), the Corporation will pledge Arena 
Revenues, described herein, to the Trustee.   

To secure its obligations under the Loan Agreement, the Corporation will assign to the Trustee, as 
security for the Bonds, all of the material agreements relating to the operation of the Arena under an 
Assignment of Operating Agreements dated as of December 1, 2017 (the “Assignment of Operating 
Agreements”). Additionally, the Corporation will enter into (i) the Irrevocable Assignment of TIF 
Revenues and TIF Contract dated as of December 1, 2017 from the Corporation to the Trustee (the “TIF 
Assignment”), (ii) the Irrevocable Assignment of Metro Revenues and Memorandum of Agreement dated 

                                                      
1Source: https://www.pollstarpro.com/files/Charts2016/2016YearEndWorldwideTicketSalesTop200ArenaVenues.pdf 
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as of December 1, 2017 from the Corporation to the Trustee (the “Metro Assignment”), and (iii) a 
Mortgage and Security Agreement, dated as of December 1, 2017, in favor of the Trustee (the 
“Mortgage”). See “SECURITY AND SOURCES OF PAYMENT FOR THE BONDS — General.”  

THE BONDS ARE SPECIAL AND LIMITED OBLIGATIONS OF THE ISSUER AND DO 
NOT CONSTITUTE A DEBT, GENERAL OBLIGATION, PLEDGE OF FAITH AND CREDIT OR 
LIABILITY OF THE ISSUER, THE STATE OR OF ANY AGENCY OR POLITICAL SUBDIVISION 
THEREOF, INCLUDING METRO LOUISVILLE, WITHIN THE MEANING OF THE 
CONSTITUTION OR STATUTES OF THE STATE, AND THE BONDS ARE PAYABLE SOLELY 
FROM THE FUNDS AND PROPERTY PLEDGED THEREFOR. THE ISSUER HAS NO TAXING 
POWER. 

TIF Revenues 

The TIF Revenues, which are available to pay debt service on the Bonds and any Subordinate 
Bonds that are permitted to be issued under the Bond Indenture, will be paid by the State directly to the 
Trustee, in accordance with the requirements of KRS Sections 65.490 through 65.499 (the “TIF Act”), the 
Third Amended and Restated Grant Contract, dated as of June 26, 2008, as amended by the Fourth 
Amended and Restated Grant Contract, dated as of September 15, 2011, as further amended by the Fifth 
Amended and Restated Grant Contract, dated as of January  15, 2014,  as further amended by the Sixth 
Amended and Restated Grant Contract, effective as of the date of delivery of the Bonds (the “TIF 
Contract”) and the TIF Assignment. The TIF Revenues are required to be paid on the later of (i) 
September 30 of each calendar year, or (ii) 90 days after the Corporation submits a request for payment of 
the Increment, as defined herein, for successive calendar years continuing automatically until the earliest 
of (A) the date no Bonds are Outstanding (and certain other indebtedness is paid in full), (B) December 
31, 2054, or (C) upon election by the State to terminate the TIF Contract at the end of any calendar year 
(upon 60 days’ prior written notice). The TIF Revenues will be derived from incremental State sales taxes 
and State property taxes derived from an approximately two-square mile tax increment district (the “TIF 
District”) created by Metro Louisville for the benefit of the Arena. The TIF District generally includes 
Metro Louisville’s central business district, as well as the Arena Site and adjacent development areas, but 
is subject to certain excluded areas.  

If Bonds are outstanding, prior to the State exercising any termination rights under the TIF 
Contract, the Trustee must consent to the termination.  The TIF Contract requires that once the Bonds are 
eligible for redemption, “Excess Revenues” must be used to redeem Bonds at least once every thirty-six 
(36) months.   “Excess Revenues” are revenues of the Corporation in excess of the Corporation’s 
operating expenses, capital expenditures and regularly scheduled debt service on the Bonds.  If the 
Corporation takes the position that the use of revenues to redeem the Bonds will jeopardize the Arena 
operations, the Corporation must present an alternative payment plan to the Capital Projects and Bond 
Oversight Committee (the “CPBO Committee”) (a joint legislative committee comprised of members of 
the Kentucky Senate and the Kentucky House of Representatives) for approval.  See “THE TIF 
DISTRICT AND TIF REVENUES” for a general description and a map of the TIF District. See “THE 
PRINCIPAL PARTICIPANTS - The State” and APPENDIX B — “Certain Information Relating to TIF 
Revenues.” See also “SECURITY AND SOURCES OF PAYMENT FOR THE BONDS - Funds and 
Accounts; Application of Revenues - TIF Revenue Fund.” 

Metro Louisville Payments 

Louisville/Jefferson County Metro Government (“Metro Louisville”) will pay the Metro 
Revenues to the Trustee for deposit in the Metro Revenue Fund on November 1 of each year any Bonds 
are Outstanding. The Metro Revenues will be available to pay debt service on the Bonds and to make 
deposits into the Senior Reserve Fund, and the Renovation and Replacement Fund. Metro Revenues will 
not be available to pay Operating Expenses of the Arena.  See “SECURITY AND SOURCES OF 
PAYMENT FOR THE BONDS” for a description of the application by the Trustee of the Metro 
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Revenues.  See also APPENDIX D - Comprehensive Annual Financial Report, Metro Louisville, Fiscal 
Year Ended June 30, 2016. 

Arena Revenues 

General.  Arena revenues derived from Arena operations are referred to herein as “Category A 
Arena Revenues”, “Category B Arena Revenues” and, collectively, as “Arena Revenues”. Category A 
Arena Revenues consist of contractually-obligated revenues secured through multi-year agreements, such 
as naming rights and sponsorships. Category B Arena Revenues consist of all other revenues generated in 
connection with the Arena, and are subject to annual variation.  

Category A Arena Revenues.  Category A Arena Revenues will be deposited in the Arena 
Revenue Fund created under the Bond Indenture and applied in accordance with the requirements of the 
Bond Indenture.  See “SECURITY AND SOURCES OF PAYMENT FOR THE BONDS  – Projected 
Debt Service Coverage Ratios” herein for information regarding projected Category A Arena Revenues. 

The principal sources of Category A Arena Revenues will be payments received by the 
Corporation under naming rights and sponsorship agreements.  

Category B Arena Revenues.  Category B Arena Revenues will be deposited in the Operations 
and Maintenance Account maintained by the Corporation under the Loan Agreement and applied to the 
payment of Operating Expenses. To the extent amounts in the Operations and Maintenance Account 
exceed the Minimum Operating Cash Balance, such amounts will be transferred on each May 15 and 
November 15 to the Trustee for deposit to the Arena Revenue Fund, to be applied in accordance with the 
requirements of the Bond Indenture.  

The principal sources of Category B Arena Revenues will be payments received by the 
Corporation under a Lease Agreement with ULAA, the anchor tenant of the Arena, and payments 
received under a Management Agreement with AEG, the manager of the Arena from concerts and other 
events held at the Arena.  

See also “THE PRINCIPAL PARTICIPANTS — ULAA” and “THE ARENA AND ARENA 
REVENUES,” “SECURITY AND SOURCES OF PAYMENT FOR THE BONDS,” APPENDIX A — 
“Arena Consultant’s Report.” and APPENDIX E - Comprehensive Annual Financial Report, ULAA for 
Fiscal Year Ended June 30, 2016. 

Flow of Funds 

TIF Revenues from the State will be remitted by the State directly to the Trustee and deposited in 
the TIF Revenue Fund. Metro Payments from Metro Louisville will be remitted by Metro Louisville 
directly to the Trustee and deposited in the Metro Revenue Fund. Arena Revenues will be remitted by the 
Corporation periodically to the Trustee and deposited in the Arena Revenue Fund.  As described above, 
TIF Revenues and Metro Revenues will be received for deposit by the Trustee annually. Category A 
Arena Revenues will be received for deposit throughout the year and Category B Revenues will be 
received for deposit on each May 15 and November 15.  

On the third Business Day preceding December 1 and June 1 of each year, amounts will be 
transferred first from the TIF Revenue Fund, the Metro Revenue Fund and the Arena Revenue Fund (in 
that order) and deposited in the following Funds in the following order: (i) the amount required to pay 
debt service on the next December 1 or June 1, as applicable, to the Senior Interest Fund and the Senior 
Bond Sinking Fund, (ii) the amount, if any, required to restore the amount in the Senior Reserve Fund to 
the Senior Reserve Fund Requirement, including any payment of a Reimbursement Obligation under the 
Series 2017 Series Reserve Fund Surety, (iii) the amount, if any, required to pay any Reimbursement 
Obligation due to the provider of the Series 2017 Liquidity Reserve Policy in the Liquidity Reserve Fund, 
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(iv) if any Subordinate Bonds are then outstanding, the amount required to pay debt service on the next 
December 1 or June 1, as applicable, to the Subordinate Interest Fund and the Subordinate Bond Sinking 
Fund (in that order), (v) if any Subordinate Bonds are then outstanding, the amount, if any, required to 
restore the amount in the Subordinate Reserve Fund to the Subordinate Reserve Fund Requirement and 
(vi) all remaining amounts to the Excess Net Cash Flow Fund (June 1 only), TIF Revenues, Metro 
Revenues and Arena Revenues remaining on December 1 after the deposits in (i) through (v) will be 
retained in the applicable revenue fund until the following June 1. Separate accounts will be maintained in 
the Excess Net Cash Flow Fund for TIF Revenues, Metro Revenues and Arena Revenues. Amounts may 
be transferred from the Metro Revenue Account and the Arena Revenue Account of the Excess Net Cash 
Flow Fund to the Metro Revenue Account and the Arena Revenue Account, respectively, of the 
Renovation and Replacement Fund (no TIF Revenues will be deposited in the Renovation and 
Replacement Fund). See “SECURITY AND SOURCES OF PAYMENT FOR THE BONDS” for a 
further description of the application by the Trustee of amounts to be deposited in and disbursed from the 
Funds and Accounts. 
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Bond Insurance, Series 2017 Senior Reserve Fund Surety and Series 2017 Liquidity Reserve Policy 

Concurrently with the issuance of the Bonds, Assured Guaranty Municipal Corp. (the “Bond 
Insurer”) will issue its municipal bond insurance policy for the Bonds (the “Policy”).  The Policy 
guarantees the scheduled payment of principal of and interest on the Bonds when due as set forth in the 
form of the Policy included as APPENDIX J to this Official Statement. See “BOND INSURANCE.”  

The Bond Insurer also will issue a municipal bond debt service reserve insurance policy (the 
“Series 2017 Senior Reserve Fund Surety”) in the amount of $15,593,881.50 equal to fifty percent (50%) 
of the Senior Reserve Fund Requirement for the Bonds. The Series 2017 Senior Reserve Fund Surety will 
be available to pay scheduled principal of and interest on the Bonds in the event that other available funds 
are not sufficient for that purpose. See “SECURITY AND SOURCES OF PAYMENT FOR THE 
BONDS - Funds and Accounts; Application of Revenues — Senior Reserve Fund” “BOND 
INSURANCE” and “INVESTMENT CONSIDERATIONS — Bond Insurance.”  

The Bond Insurer will further issue a $10 million Series 2017 Liquidity Reserve Policy to make 
cash available to the Corporation under certain circumstances (the “Series 2017 Liquidity Reserve 
Policy”), effective as of the date of issuance of the Bonds. Under the terms of the Series 2017 Liquidity 
Reserve Policy, the Bond Insurer will make funds available to the Corporation to draw (each a “Draw”) 
for the purpose of funding a shortfall in available moneys for debt service through December 1, 2024.   

Draws under the Series 2017 Liquidity Reserve Policy will be made before draws on the Series 
2017 Senior Reserve Fund Surety for payment of principal of and interest on the Bonds.  See “BOND 
INSURANCE – The Series 2017 Liquidity Reserve Policy” and “INVESTMENT CONSIDERATIONS 
— Bond Insurance.” 

Arena Consultant’s Report 

Conventions, Sports & Leisure International, LLC (the “Arena Feasibility Consultant”) has issued 
its report entitled “Feasibility Study:  KFC Yum! Center Refinancing” (the “Arena Consultant’s Report”), 
analyzing certain Arena financial information and projections. See “SECURITY AND SOURCES OF 
PAYMENT FOR THE BONDS - Projected Debt Service Coverage Ratios” and APPENDIX A — “Arena 
Consultant’s Report.” 

Investment Considerations 

There are risks associated with the purchase of the Bonds. See the information under 
“INVESTMENT CONSIDERATIONS” for a discussion of certain of these risks. 

Continuing Disclosure 

The Corporation will enter into a continuing disclosure undertaking for the benefit of the 
Bondholders to provide certain information annually and to provide notice of certain events to certain 
information repositories. Metro Louisville and ULAA will enter into separate continuing disclosure 
undertakings for the benefit of Bondholders to provide certain annual information. The forms of the 
continuing disclosure undertakings are attached as APPENDIX G. See “Forms of Continuing Disclosure 
Agreements.”  

Miscellaneous 

Brief descriptions of the Issuer, the Corporation, the Bond Insurer, Metro Louisville, ULAA, 
certain provisions of the Bonds, the Bond Indenture, the Loan Agreement, the Mortgage, the Assignment 
of Operating Agreements, the Series 2017 Bond Insurance Policy, the Series 2017 Senior Reserve Fund 
Surety, and the Series 2017 Liquidity Reserve Policy are included in this Official Statement.  The 
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descriptions and summaries of the various entities and documents hereinafter set forth do not purport to 
be comprehensive or definitive, and reference is made to each document for the complete details of all 
terms and conditions set forth therein. All statements herein are qualified in their entirety by reference to 
each such document. All such descriptions are further qualified in their entirety by reference to the 
documents. Copies of such documents will be available in reasonable quantities upon request to the 
Trustee. 

Information regarding the Bonds is available by contacting the Louisville Arena Authority, Inc., 
One Arena Plaza, Louisville, KY 40202, (502) 690-9000, or Regions Bank, 150 4th Avenue North, Suite 
900, Nashville, Tennessee  37219, Attention:  Corporate Trust Department, Telephone:  (615) 770-4359. 
This Official Statement will be posted to the Municipal Securities Rulemaking Board’s Electronic 
Municipal Market Access (“EMMA”) online repository system. 

THE ISSUER 

Except for the information under this heading and “LITIGATION - Issuer”, the Issuer has not 
participated in the preparation of this Official Statement and assumes no responsibility as to the accuracy 
or completeness of any information in this Official Statement. 

The Issuer is a public body corporate and politic and an agency, instrumentality and political 
subdivision of the State created pursuant to Chapter 154, Section 154.020 of the KRS as the Kentucky 
Development Finance Authority and reorganized as the Kentucky Economic Development Finance 
Authority under Section 154.20-010 to 154.20-150 of the Kentucky Revised Statutes (“KRS”). The Issuer 
is governed by a board of seven directors, including the Secretary of the Finance and Administration 
Cabinet as an ex officio member, who are appointed by a board known as the Kentucky Economic 
Development Partnership, which is in turn appointed by the Governor from lists of candidates submitted 
to the Governor by organizations representing various business and labor interests in the State. The Issuer 
has the power to cooperate with local development agencies in their efforts to promote the expansion of 
business and job opportunities in the State, and to issue revenue bonds under KRS Chapters 103 and 154. 

The Bonds are special and limited obligations of the Issuer and do not constitute a debt, 
general obligation, pledge of faith and credit or liability of the Issuer, the State or of any agency or 
political subdivision thereof, including Metro Louisville, within the meaning of the Constitution or 
statutes of the State, and the Bonds are payable solely from the funds and property pledged 
therefor. The Issuer has no taxing power. See “SECURITY AND SOURCES OF PAYMENT FOR 
THE BONDS.” 

THE PRINCIPAL PARTICIPANTS 

The State 

The State, which made a grant in 2007 of $75,000,000 to fund costs of the acquisition of the 
Arena site and demolition and relocation of certain facilities that then existed on the Arena site, will make 
payments of TIF Revenues to the Trustee pursuant to the TIF Assignment. The TIF Revenues are 
comprised primarily of the incremental State sales taxes and State property tax derived from the TIF 
District, pursuant to the TIF Contract. The amount annually contributed by the State will be 80% of the 
annual property tax increment above the base year amount collected within the TIF District and 80% of 
the annual State sales taxes increment above the base year collected within the TIF District during a 
calendar year. The base year for the TIF is calendar year 2005. See “THE TIF DISTRICT AND TIF 
REVENUES” and APPENDIX B - “Certain Information Relating to TIF Revenues.” 
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Metro Louisville 

Metro Louisville is a public body corporate and politic, duly created and existing as a political 
subdivision of the State under the Constitution and laws of the State. Metro Louisville was formed in 
January 2003 by the merger of Jefferson County and the City of Louisville and is governed by an elected 
Mayor and a 26-member elected council. Metro Louisville is located in the north-central part of Kentucky 
on the south bank of the Ohio River and encompasses more than 385 square miles. It is located in the 
geographic center of the Ohio River Valley region at a focal point where railroads, highways and the Ohio 
River converge, offering excellent accessibility to all major markets. Metro Louisville, the largest 
municipality in the State, is a commercial, industrial, medical, educational, cultural and financial center 
for the greater metropolitan area. Metro Louisville’s Comprehensive Annual Financial Report for the 
Fiscal Year Ended June 30, 2016, is attached as APPENDIX D and contains certain financial and 
statistical information with respect to Metro Louisville. 

The Corporation 

The Corporation is a Kentucky non-profit, non-stock corporation organized on January 12, 2006. 
By letter dated March 14, 2007, the Internal Revenue Service determined that the Corporation was a tax 
exempt organization described under Section 501(c)(3) of the Code. The Corporation also received a 
private letter ruling dated May 14, 2008 from the Internal Revenue Service concluding that certain 
activities to be undertaken by the Corporation at the Arena did not constitute unrelated trade or business 
activities. Under its Bylaws, the Corporation is organized and operated for the purpose of creating, 
designing, financing, developing and overseeing the construction, financing and operation of the Arena. 

The formation of the Corporation was a direct result of the recommendations of the Louisville 
Arena Task Force, formed in May 2005 by the Kentucky Governor, and including various public officials 
and local business leaders. The Task Force was directed by executive order to consider the need, use and 
benefit to the community of an arena and to analyze various sites, arena governance and financing 
alternatives. The Task Force issued its report on September 30, 2005 and endorsed a new arena in 
downtown Louisville and the creation of the Corporation. 

The Corporation’s Board of Directors (identified page iii of this Official Statement) is comprised 
of 15 voting members and two non-voting members serving staggered terms on an unpaid, volunteer 
basis. The Mayor of Metro Louisville has the power to appoint (but not remove) five persons to the 
Board. The Governor of the State has the power to appoint (but not remove) ten persons to the Board. 

The Corporation has no full-time staff. It has contracted with AEG for all staff and management 
assistance pursuant to the Management Agreement.  

Prior to the fiscal year ending December 31, 2016 financial statements of the Corporation were 
audited by Crowe Horwath LLP, Louisville, Kentucky.  As permitted by Kentucky law, the State’s 
Auditor of Public Accounts audited the Corporation’s financial statements for its fiscal year ending 
December 31, 2016.  Those financial statements are included in this Official Statement as APPENDIX C, 
together with certain unaudited financial information for the period ended September 30, 2017. 

ULAA 

ULAA is a Kentucky not-for-profit corporation organized in 1984 for the purpose of promoting 
the intercollegiate athletic activities of the University. ULAA has been determined to be a tax-exempt 
organization described under Section 501(c)(3) of the Code. ULAA’s mission is to provide quality 
intercollegiate athletic programs through a comprehensive sports program. In addition, ULAA is 
committed to achieving athletic excellence for the University’s student-athletes, maintaining NCAA 
compliance, ensuring full implementation of gender equity plans and offering a wide variety of sports and 
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recreational outlets for the University community, alumni and visitors. ULAA’s audited financial 
statements for the year ended June 30, 2016 are attached as APPENDIX E. 

Pursuant to the Lease Agreement, ULAA is the primary tenant of the Arena, with priority use by 
the University’s men’s and women’s basketball programs. The University is a State-supported University 
and its men’s and women’s basketball programs are considered among the most successful collegiate 
basketball programs in the country.  See “THE ARENA AND ARENA REVENUES” and APPENDIX A 
- “Arena Consultant’s Report - Agreement between the Louisville Arena Authority and the University of 
Louisville.” See also “THE ARENA – Primary Tenant” for a description of the provisions of the Lease 
Agreement. See also “INVESTMENT CONSIDERATIONS” for a summary of recent events involving 
the men’s basketball program of the University and ULAA. 

THE TIF DISTRICT AND TIF REVENUES 

Historical TIF Performance 

For the 2016 calendar year (received in 2017), the TIF District contributed $11,235,066 to the 
Corporation, with $10,497,784 coming from state sales tax payments and $737,282 coming from state 
property tax payments. The TIF District historical performance since the 2012 tax year is as follows: 

 
Tax Year 

Fiscal Year 
Received 

Sales Tax 
Received 

 

Property Tax 
Received  

Total TIF Revenue 
Received 

 

Percentage Change 
of Total 

2012 2013 $5,177,216 $488,978 $5,666,194 - 

2013 2014 6,841,392 569,518 7,410,910 30.8% 

2014 2015 7,536,662 572,650 8,109,273 9.4 

2015 2016 9,699,186 598,159 10,297,345 27.0 

2016 2017 10,497,784 737,282 11,235,066 9.1 

      

The chart below depicts the derivation of the State sales tax portion of the TIF Revenues, being 
eighty percent of the difference between the total tax revenue and the base tax revenue, as well as the 
percentage change in the total tax revenue generated in each year.  

Year 
Received 

Total Sales  
Tax Revenue 

 

Percentage 
Change of Total

Base 
Sales Tax 

Incremental 
Sales Tax 

TIF Revenue 
Received 

 
2013 $23,899,649 - $17,428,129 $6,471,520 $5,177,216 

2014 25,979,869 8.7% 17,428,129  8,551,740 6,841,392 

2015 26,848,907 3.3 17,428,129  9,420,778 7,536,622 

2016 29,552,112 10.1 17,428,129 12,124,983 9,699,186 

2017 30,550,360 3.4 17,428,129 13,122,231 10,497,784 
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The chart below depicts the derivation of the state property tax portion of the TIF Revenues, 
being eighty percent of the difference between the total tax revenue and the base tax revenue, as well as 
the percentage change in the total tax revenue generated in each year.  

Year 
Received 

Total Property  
Tax Revenue 

 

Percentage 
Change of Total

Base 
Property Tax 

Incremental 
Property Tax 

TIF Revenue 
Received 

 
2013 $2,140,697 - $1,529,475 $611,222 $488,978 

2014 2,241,373 4.7% 1,529,475 711,898 569,518 

2015 2,245,288 0.2 1,529,475 715,813 572,650 

2016 2,277,174 1.4 1,529,475 747,699 598,159 

2017 2,451,077 7.6 1,529,475 921,602 737,282 

     

The chart below depicts the historical breakdown of TIF Revenues derived from four economic 
categories, or segments, of TIF Revenues related to state sales taxes – hotels, restaurants, fifty largest (top 
fifty) non-hotel or restaurant tax remitters (businesses), and all other tax remitters (businesses). 

Segments of Sales Taxes 

 2012 2013 
 

2014 2015 
 

2016 

Hotels $4,508,580 $5,095,041 $4,914,115 $5,878,165 $6,852,177 

Restaurants 4,503,091 4,907,607 5,229,070 5,521,445 5,805,567 

Top Fifty 9,604,214 10,669,800 10,285,470 10,744,283 10,551,397 

Other 5,283,765 5,307,422 6,420,252 7,408,339 7,341,219 

 

The information set forth in each of the foregoing tables was provided by Commonwealth’s 
Office of the State Budget Director. See APPENDIX B for the State’s projections as to TIF Revenues to 
be received and a description of the methodology and assumptions underlying those projections. 

Boundaries of the District; Exemptions 

The TIF District is an approximately two-square mile area designated as the “Development Area” 
by Ordinance No. 226, Series 2006, adopted by Metro Louisville Government on December 7, 2006 and 
as subsequently amended and revised (including by Ordinance No. 179, Series 2007, Ordinance No. 75, 
Series 2008 and Ordinance No. 179, Series 2013 (the “2013 Metro Ordinance,” and, collectively, the 
“Ordinance”).  

The TIF District roughly encompasses a major portion of the Metro Louisville central business 
district. Its northern boundary is the Ohio River, just south of which lie the KFC Yum! Center and Main 
Street. The southern boundary roughly follows Kentucky Street. The eastern boundary includes portions 
of Clay Street. The western boundary is roughly Roy Wilkins Avenue. The TIF District was originally 
six-square miles in size and was activated in 2009. TIF Revenue payments began in 2010. In the 2016 tax 
year (paid in 2017), $11,235,066 of TIF Revenues were paid and deposited with the trustee for the Prior 
Bonds. 

With the consent of the State, Metro Louisville and the Bond Insurer, in 2014 the size of the TIF 
District was reduced to its current size of two-square miles by the 2013 Metro Ordinance after the State 
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and the Corporation determined that eliminating four square miles to the south of the current TIF District 
would produce greater TIF Revenues.   

Any additional modification of the boundaries of the TIF District would require approval by the 
Corporation, legislative action of Louisville Metro Council and approval by the State.  At this time, there 
are no plans for future modifications of the boundaries of the TIF District. 

Current TIF District Boundaries 

 

Source: the Louisville Downtown Partnership (“LDP”). 

The Arena is located in the TIF District. Certain areas of the TIF District are specifically 
exempted from the Development Area and tax revenues generated in those “Development Area 
Exemptions” will not be used to determine TIF Revenues.  The Development Area Exemptions are as 
follows: 
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1. The block bounded on the east by South Second Street, on the south by West Liberty Street, 
on the west by South Third Street and on the north by West Jefferson Street (the “Marriott 
Hotel Exemption”); 

2. The area bounded on the east by South Third Street, on the south by West Chestnut Street, on 
the west by South Fifth Street on the north by West Jefferson Street (the “Fourth Street 
Live!/Center City Exemption”); 

3. The area bounded on the east by North Seventh Street, on the south by West Washington 
Street, on the west by North Ninth Street, and on the north by West River Road, and also 
being the area encompassed by the property located at 615 West Washington Street (the 
“Museum Plaza Exemption”); 

4. The lower level and the first two floors of the building located at 815 West Market Street (the 
“Glassworks Exemption”); 

5. The property located at 829-831 West Main Street (the “Frazier Museum Exemption”); 

6. The property on the 140 block of North Fourth Street (the east and west side of the street) 
(the “Galt House Exemption”); and 

7. The property located at 700, 702, 704 and 706 West Main Street (the “21C Exemption”). 

The Museum Plaza Exemption was created in conjunction with a proposed 62-story mixed-use 
building that was never completed. The Fourth Street Live/Center City Exemption contains the Omni 
Hotels & Resort Louisville (the “Omni”), due to be completed in early 2018. The Omni is an 
approximately 600-room hotel with an additional 225 luxury apartments, a grocery store, and other 
amenities.  

All taxes from the Development Area Exemptions will be excluded from the calculation of TIF 
Revenues. Under the terms of the Ordinance, Metro Louisville has reserved the right to amend the 
Ordinance to add future economic development projects or additional taxes for the existing Development 
Area Exemptions to the list of Development Area Exemptions. However, under the TIF Contract, if any 
such amendment to the Ordinance (i) adds future economic development projects or additional types of 
taxes to the Development Area Exemptions, (ii) is projected to reduce the amount of the TIF Revenue 
payable to the Corporation and (iii) requires a designated agency to enter into a new or amended grant 
contract with the State or provide for payment to such agency of a tax increment that otherwise would be 
included as part of the TIF Revenue payable to the Corporation, then the State may not to enter into such 
new or amended grant contract without the advance written consent of the Corporation. 

Downtown Louisville Economic Information 

Land use in the TIF District is a mixture of commercial, retail, office, industrial, multifamily, and 
single family residential use. Although no economic data that is applicable exclusively to the TIF District 
is available, according to the Louisville Downtown Partnership (“LDP”), a private, local non-profit 
organization that promotes the interests of downtown Louisville, the downtown Louisville central 
business district (with which the TIF District roughly equates) has over $2 billion in taxable property 
value and 65,884 employees, and is expected to experience significant investment and growth in the short 
term:  

 
 Ten new hotels will open by 2019, adding 1,723 rooms to downtown’s existing 4,824 rooms. 
 By 2019, it is expected there will be a total of 1,795,000 sq. ft. of retail space, an increase of 

8.8% from 2017. 
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 Four new tourist attractions, all related to bourbon tourism, will open in 2018, bringing the 
downtown total of tourist attractions to 35.  

 By 2019, it is expected that there will be a total of 8,931,500 sq. ft. of leasable space in 
downtown Louisville, an increase of 2.8% from 2017. 

 By 2019, it is expected that there will be a total of 68,900 employees working in downtown 
Louisville, an increase of 4.6% from 2017. 

 By 2019, it is expected that there will be a total of 3,709 market-rate residential units in 
downtown Louisville, an increase of 39% from 2017. 

 
The Kentucky International Convention Center (the “Convention Center”) is located in the TIF 

District and is currently undergoing an approximately $200 million renovation, increasing its exhibition 
space from approximately 147,000 sq. ft. to more than 200,000 sq. ft. The Convention Center was closed 
for renovation and expansion in August of 2016.  It is expected to reopen in August of 2018 and 
Convention Center management reports 34,011 hotel room nights have already been booked as a result of 
scheduled conferences.  

The infographic below depicts various present and future projects in the TIF District and in the 
surrounding area. 

 

________________________________________ 
Source: LDP. 

No assurance can be provided that any of the projects identified above as “proposed” 
 will be built or conform to the descriptions above or that projects already under construction will be 
completed. 

Additionally, the State and the State of Indiana recently completed the Louisville-Southern 
Indiana Ohio River Bridges Project, which included a new bridge across the Ohio River further linking 
southern Indiana with downtown Louisville (the “Downtown Crossing Segment”). The Downtown 
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Crossing Segment cost $1.3 billion and will promote cross-river mobility by improving safety, alleviating 
traffic congestion and connecting highways in the Louisville-Southern Indiana region.  

Tax Increment Payments by the State 

Under the TIF Contract, the TIF Revenues will be paid by the State directly to the Trustee, in 
accordance with the TIF Act, on the later of (i) September 30 of each calendar year, or (ii) 90 days after 
the Corporation submits a request for payment of the Increment, for successive calendar years continuing 
automatically until the earliest of (A) the date no Bonds are Outstanding, (B) December 31, 2054, or (C) 
upon election by the State to terminate the TIF Contract at the end of any calendar year (upon 60 days’ 
prior written notice). TIF Revenues will primarily be derived from incremental State sales taxes and State 
property taxes derived from the TIF District.  

The State cannot terminate the TIF Contract as long as any Bonds are Outstanding without the 
Trustee’s prior written consent.  The TIF Contract requires that once Bonds are callable for optional 
redemption, “Excess Revenues” must be used to redeem Bonds at least once every thirty-six (36) months.  
“Excess Revenues” are revenues of the Corporation in excess of the Corporation’s operating expenses, 
capital expenditures and regularly scheduled debt service on the Bonds.  If the Corporation takes the 
position that use of revenues to redeem the Bonds will jeopardize the Arena’s operations, the Corporation 
must present an alternative payment plan to the CPBO Committee.  See “THE TIF DISTRICT AND TIF 
REVENUES” for a general description and a map of the TIF District. See “THE PRINCIPAL 
PARTICIPANTS - The State” and APPENDIX B — “Certain Information Relating to TIF Revenues.” 
See also “SECURITY AND SOURCES OF PAYMENT FOR THE BONDS - Funds and Accounts; 
Application of Revenues - TIF Revenue Fund.”   

The TIF Revenues remitted by the State to the Trustee will be deposited in the TIF Revenue Fund 
upon receipt by the Trustee and will be applied as described under “SECURITY AND SOURCES OF 
PAYMENT FOR THE BONDS.”  

See “APPENDIX B – Certain Information Relating to TIF Revenues.” 

METRO LOUISVILLE REVENUES 

Payment of the Metro Revenues by Metro Louisville was originally authorized by Ordinance No. 
143, Series 2007, enacted on July 26, 2007, which was amended by Ordinance No. 131, Series 2017, 
enacted on August 10, 2017 (collectively, the “Metro Louisville Ordinance”). The Metro Louisville 
Ordinance authorized an Amended and Restated Memorandum of Agreement, dated and effective as of 
July 30, 2007, between Metro Louisville and the Corporation, which was amended by the Second 
Amended and Restated Memorandum of Agreement, effective as of date of delivery of the Bonds 
(collectively, the “Metro Contract”).  Under the Metro Contract, Metro Louisville has agreed to pay an 
annual payment of $10,800,000 to the Corporation on or before November 1 of each year, commencing in 
2018 and continuing until the first to occur of (i) September 30 of the year in which the commitment of 
the Commonwealth to pay TIF Revenues to the Corporation terminates, (ii) the date of final payment of 
the Bonds (or any bonds which refund the Bonds) or (iii) September 30, 2054.  The Corporation has 
irrevocably assigned its rights in the payments to the Trustee and Metro Louisville has agreed to pay 
Metro Revenues directly to the Trustee.   

Metro Louisville’s obligation to pay Metro Revenues pursuant to the Metro Contract is not a 
general obligation of Metro Louisville and is subject to annual appropriation but is stated in the Metro 
Louisville Ordinance to be a long-term monetary obligation of Metro Louisville payable from (i) legally 
available revenues, moneys and funds of Metro Louisville and (ii) moneys derived from the imposition of 
existing general taxes in the same manner as for payment of other outstanding long-term monetary 
obligations of Metro Louisville. In the Metro Contract, Metro Louisville has covenanted that it will 
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include the amount of its annual payment in each of its fiscal year budgets for so long as the Series 2017 
Bonds are Outstanding.   

The Metro Revenues will be remitted by Metro Louisville to the Trustee and deposited in the 
Metro Revenue Fund upon receipt by the Trustee and will be applied as described under “SECURITY 
AND SOURCES OF PAYMENT FOR THE BONDS.” 

THE ARENA AND ARENA REVENUES 

Description of the Arena 

The Arena is an approximately 721,000 sq. ft. multi-level facility, including a basketball playing 
surface with all customary related items; one additional practice court area; four meeting rooms totaling 
approximately 34,000 square feet of space; dedicated locker rooms for the University’s men’s and 
women’s basketball program; separate training rooms for men and women; separate offices for men’s 
coaches and women’s coaches; visiting team locker rooms, media work, hospitality and interview space; 
seating for at least 22,000 persons (including premium seats described below); 176 total number of points 
of sale concessions; a 8,750 square foot sports bar overlooking the Ohio River, in addition to other bars; a 
2,500 square foot merchandise and gift shop; 72 luxury suites (each with at least 16 seats); approximately 
2,054 side-court club seats; approximately 800 mezzanine club seats, 62 loge boxes with 4 seats each; 8 
loge boxes with 6 seats each; and 4 party suites with approximately 34 seats each.  The Arena also 
includes a parking garage with 760 available spaces.  The Corporation has entered into agreements with 
third parties sufficient to ensure that an additional 12,200 spaces are available within a 10 minute walk of 
the Arena during events.  

Management and Operations 

Naming Rights and Sponsorship Sales Services 

The Corporation entered into a Naming Rights, Marketing, Sponsorship Sales Rights and License 
Agreement, dated as of March 31, 2008 (the “Marketing Agreement”) with LASEP, LLC (“LASEP”), and 
certain other related parties, as amended by Amendment No. 1 dated as of June 19, 2008, as further 
amended by Amendment No. 2 dated as of January 25, 2012, and as further amended by Amendment No. 
3 dated as of November 6, 2017 by and among the Corporation, LASEP, Learfield Communications, Inc., 
a Delaware corporation (“LASEP”) and its wholly-owned subsidiary Iceberg Ventures, Inc. (“Iceberg,” 
and, along with LASEP, “Learfield”), and Team Services, LLC, a Maryland limited liability company 
(“Team Services”) (as amended, the “Marketing Agreement”).  Under the Marketing Agreement, LASEP 
has the exclusive right to market and sell sponsorship opportunities, including interior signage, section 
naming rights, vendor revenue, ticket marketing revenue and other promotional rights. LASEP and 
Iceberg are both wholly-owned subsidiaries of Learfield. Learfield has irrevocably guaranteed the 
obligations of LASEP and Team Services under the Marketing Agreement. Revenues derived from the 
Marketing Agreement are Category A Revenues are required to be transferred to the Trustee for deposit in 
the Arena Revenue Fund under the Bond Indenture. Information regarding revenues related to the 
Marketing Agreement is set forth in “APPENDIX A - Arena Consultant’s Report - Operating Information 
Regarding Corporation.” 

Under the Marketing Agreement, LASEP pays to the Corporation a guaranteed sponsorship 
payment through June 30, 2027. Additionally, as part of the Marketing Agreement, Team Services 
entered into an Arena Naming Rights Agreement (the “Naming Rights Agreement”) with Yum! Brands, 
Inc. (“Yum!”) dated as of August 12, 2010 and terminating on September 30, 2020 unless earlier 
terminated or renewed. Under the Naming Rights Agreement, Yum! pays an annual fee to the 
Corporation in exchange for the naming rights to the Arena. Additional information on the Marketing 
Agreement and Naming Rights Agreement is set forth in “APPENDIX A – Arena Consultant’s Report – 
Operating Information Regarding Corporation.” 
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Arena Management 

AEG. Headquartered in Los Angeles, California, AEG is the world’s leading sports and live 
entertainment company. With offices on five continents, AEG operates in the following business 
segments: AEG Facilities, which is affiliated with or owns, manages or consults with more than 150 
preeminent arenas, stadiums, theaters, clubs and convention centers around the world including The O2 
Arena, the Sprint Center and the Mercedes-Benz Arenas; AEG Presents, which is dedicated to all aspects 
of live contemporary music performances, including producing and promoting global and regional 
concert tours, music and special events and world-renowned festivals; AEG Real Estate, which develops 
world-class venues, as well as major sports and entertainment districts like STAPLES Center and L.A. 
LIVE; AEG Sports, which is the world’s largest operator of sports franchises and high-profile sporting 
events; and AEG Global Partnerships, which oversees worldwide sales and servicing of sponsorships 
including naming rights, premium seating and other strategic partnerships. Through its worldwide 
network of venues, portfolio of powerful sports and music brands and its integrated entertainment 
districts, AEG entertains more than 100 million guests annually. 

AEG Management Louisville, LLC a Delaware limited liability company (“AEG Louisville”), 
and as to certain sections of the Management Agreement, Anschutz Entertainment Group, Inc., a 
Delaware corporation (“AEG, Inc.,” and, together with AEG Louisville, “AEG”), manages the Arena 
pursuant to a management agreement (the “Management Agreement”). Under the Management 
Agreement, AEG schedules events at the Arena and makes certain fixed and net payments to the 
Corporation. Under the Management Agreement AEG receives (i) an inflation-adjusted fixed 
management fee in the annual amount of $700,000, paid monthly (the “Fixed Fee”) and (ii) an incentive 
fee based on gross operating revenue (the “Incentive Fee” and the Fixed Fee, the “Management Fee”).  
AEG is required to remit operating profit in excess of operating expenses (including the Management 
Fee) to the Corporation.  The Management Agreement states that a minimum annual payment of 
$1,500,000 (the “Minimum Payment”) is anticipated and provides for the annual review and negotiation 
in good faith of a mutually acceptable reduced Fixed Fee if the actual payment is less than the Minimum 
Payment, or, if the parties are unable to reach agreement on a mutually-acceptable reduction of the Fixed 
Fee, termination of the Management Agreement at the option of the Corporation. In three of the past four 
years, the level of revenues generated by AEG has exceeded the Minimum Payment. 

AEG operates the Arena as a concert and event venue and routinely attracts some of the largest 
acts in the world. Since 2010, many recording artists have performed at the Arena, including the Eagles, 
Bruno Mars, Neil Diamond, Lady Gaga, Taylor Swift, Rod Stewart, Beyoncé, Justin Timberlake, Garth 
Brooks, AC/DC, Jimmy Buffett, Lionel Richie, Red Hot Chili Peppers, Mӧtley Crüe, James Taylor, Katy 
pPerry, Luke Bryan, Jason Aldean and Rush. In 2014, the Arena was ranked 59th world wide by ticket 
sales. The Arena also hosts major events such as the funeral for Louisville-native Muhammad Ali, which 
was attended by two former presidents of the United States, among other dignitaries.  

Revenues derived from the Management Agreement are Category B Revenues that are received 
by the Corporation and deposited in the Corporation’s Operations and Maintenance Account. Information 
regarding revenues related to the Management Agreement is set forth in “APPENDIX A - Arena 
Consultant’s Report - Operating Information Regarding Corporation.” 

Primary Tenant 

ULAA.  ULAA is a Kentucky not-for-profit corporation organized in 1984 for the purpose of 
promoting the intercollegiate athletic activities of the University. ULAA has been determined to be a tax-
exempt organization described under Section 501(c)(3) of the Code. ULAA’s mission is to provide 
quality intercollegiate athletic programs through a comprehensive sports program. ULAA’s audited 
financial statements for the year ended June 30, 2016 are attached as APPENDIX E.  
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Lease Agreement.  The Corporation and ULAA have entered into the Lease Agreement with 
respect to certain portions of the Arena whereby ULAA is the primary tenant of the Arena, with priority 
use by the University’s men’s and women’s basketball programs.  The term of the Lease Agreement (the 
“Term”) commenced on July 3, 2008, and was amended by the First Amendment to Lease Agreement 
dated as of July 20, 2017 to run until the first to occur of (i) the final payment of the Bonds (or any bonds 
issued to refund the Bonds), (ii) September 30 of the year in which the State’s contract to pay TIF 
Revenues ceases or (iii) September 30, 2054, subject to earlier termination upon an event of default under 
the Lease Agreement or extension by mutual agreement. Under the Lease Agreement, ULAA is required 
to make an annual payment of $2,420,000 (the “Additional Amount”) on April 30 of each year, in 
addition to an annual payment calculated according to a formula contained in the Lease Agreement which 
provides for the netting of payments between ULAA and the Corporation (the “Annual Net Payment,” 
and together with the Additional Amount, the “ULAA Payments”). The result is that ULAA typically 
makes an interim Annual Net Payment by April 30 of each year (which interim Annual Net Payment may 
be adjusted with payment thereunder due by no later than June 30).  The obligation to make the ULAA 
Payments is subordinate to a senior lien securing certain outstanding bonds issued to finance and 
refinance Papa John’s Cardinal Stadium, the stadium used by the University’s football team. The senior 
lien is subject to an excluded amount, currently $2,000,000 annually, which is available to pay the ULAA 
Payments. Revenues from the Lease Agreement are Category B Revenues that are received by the 
Corporation and deposited in the Corporation’s Operations and Maintenance Account.  See “SECURITY 
AND SOURCES OF PAYMENT FOR THE BONDS – Arena Revenues - Other Operating Income and 
Other Income (Category B Arena Revenues)” herein for information regarding historical and projected 
Category A Arena Revenues and Category B Arena Revenues.  Further information regarding revenues 
related to the Lease Agreement, including the University of Louisville’s (the “University”) basketball 
programs is set forth in “APPENDIX A - Arena Consultant’s Report - Operating Information Regarding 
Corporation.”  

Concessions and Catering Provider 

The Corporation entered into a Concessions and Catering Services Agreement, dated as of June 
16, 2008 (the “Concessions Agreement”) with Service America Corporation d/b/a Centerplate 
(“Centerplate”). Capitalized terms used with reference to the Concessions Agreement have the meaning 
set forth in the Concessions Agreement. Pursuant to the Concessions Agreement, Centerplate has the 
exclusive rights: (a) to occupy the Food Service Premises at the Arena; (b) to operate all Food Services 
and sell all Food Products for sale at the Arena, with certain exceptions (see “THE ARENA AND 
ARENA REVENUES”); and (c) to sell all Merchandise at the Arena facilities, including the gift shop. 
The initial term of the Concessions Agreement is in effect through December 31, 2020 unless sooner 
terminated pursuant to its terms, and may be extended for two additional five-year periods upon mutual 
agreement of the parties as to the terms and conditions.  In each Contract Year, Centerplate is required to 
pay to the Corporation the greater of: (i) aggregate commissions (“Commissions”) based on the respective 
percentages of Adjusted Gross Receipts, as set forth in the Concessions Agreement; or (ii) beginning 
January 1, 2011, a guaranteed minimum amount of $2,500,000. 

As part of the Concessions Agreement, Centerplate loaned to the Corporation $7,500,000 (the 
“Centerplate Loan”), which was used by the Corporation for the development of the Food Services 
Premises during the construction of the Arena. The repayment of the Centerplate Loan is subordinated to 
the Corporation’s obligations with respect to debt service on the Bonds and is being amortized on a 
straight-line basis over 15 years.  Centerplate agreed to forgive 1/180th of the Centerplate Loan each 
month, beginning with the month when the first event was held at the Arena where tickets were sold to 
the public (October 2010).   The current principal balance of the Centerplate Loan as of October 1, 2017 
is $4,000,000.   In the event the Concessions Agreement is terminated by the Corporation for any reason 
prior to the full amortization of the Centerplate Loan, the Corporation is required to pay Centerplate an 
amount equal to the unamortized amount of the Centerplate Loan, in accordance with the terms set forth 
in the Concessions Agreement 
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Revenues derived from the Concessions Agreement are Category B Revenues that are received 
by the Corporation and deposited in the Corporation’s Operations and Maintenance Account. Information 
regarding revenues related to the Concessions Agreement is set forth in “APPENDIX A - Arena 
Consultant’s Report - Operating Information Regarding Corporation.”  

Historical revenues and future projected revenues constituting Category A Arena Revenues and 
Category B Arena Revenues are discussed in Appendix A – Arena Consultant’s Report attached hereto. 

PLAN OF FINANCE 

The Bonds are being issued by the Issuer, at the request of the Corporation to (i) refund the 
Issuer’s outstanding (a) Louisville Arena Project Revenue Bonds, Series 2008A (Louisville Arena 
Authority, Inc.), consisting of Subseries 2008A-1 Fixed Rate Bonds (the “Subseries 2008A-1 Fixed Rate 
Bonds”) and Subseries 2008A-2 Capital Appreciation Bonds (the “Subseries 2008A-2 Capital 
Appreciation Bonds”), (b) Louisville Arena Project Revenue Bonds, Taxable Series 2008B (Louisville 
Arena Authority, Inc.) (the “Taxable Series 2008B  Bonds”) and (c) Louisville Arena Project Revenue 
Bonds, Taxable Subordinate Series 2008C (Louisville Arena Authority, Inc.) (the “Taxable 2008-C 
Bonds” and, together with the Subseries 2008A-1 Fixed Rate Bonds, the Subseries 2008A-2 Capital 
Appreciation Bonds and the Taxable Series 2008B  Bonds, the “Prior Bonds”), previously issued by the 
Issuer to finance a portion of the costs of the acquisition, development, construction, and installation of 
the Arena; (ii) fund a debt service reserve fund; (iii) provide certain working capital funds, as described 
herein; (iv) fund a renovation and replacement fund; and (iv) pay expenses and costs incurred in 
connection with the issuance of the Bonds.  

To provide for the refunding of the Prior Bonds, on the date of issuance of the Bonds, certain 
proceeds of the Bonds will be deposited with Regions Bank, Nashville, Tennessee, serving as escrow 
agent (the “Escrow Agent”) under an Escrow Deposit Agreement with the Issuer, and held in cash or used 
to purchase investments permitted by the trust indenture authorizing the Prior Bonds (the “Escrow 
Obligations”). The principal of and interest on the Escrow Obligations will be sufficient to pay principal 
of and interest on the Prior Bonds, when due, at their respective payment date or dates for prior 
redemption or maturity.  The Escrow Obligations and the interest earned thereon will not serve as security 
or be available for the payment of the principal of or interest on the Prior Bonds and the Prior Bonds will 
no longer be deemed outstanding under the trust indenture related to the Prior Bonds. The Subseries 
2008A-1 Fixed Rate Bonds maturing on or after December 1, 2018 will be redeemed on June 1, 2018.  
All outstanding Taxable Series 2008B Bonds and the Taxable 2008-C Bonds will be redeemed on within 
45 days of the date of delivery of the Bonds. The Subseries 2008A-2 Capital Appreciation Bonds are not 
subject to redemption prior to maturity. 

[The remainder of this page is intentionally left blank.] 
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SOURCES AND USES OF FUNDS 
 

 
Sources: 

Series 2017A 
Bonds 

Series 2017B 
Bonds 

 
Total 

    
Par Amount $202,125,000.00 $175,640,000.00 $377,765,000.00 
Net Original Issue Premium 16,677,162.60 0.00 16,677,162.60 
Existing Debt Service Reserve Fund 8,705,375.98 7,209,657.92 15,915,033.90 

 Total Sources: $227,507,538.58 $182,849,657.92 $410,357,196.50 
Uses:    

    
Deposit to Escrow Fund $209,506,474.98 $155,951,816.68 $365,458,291.66 
Deposit to Operation and Maintenance Account1 0.00 921,910.00 921,910.00 
Deposit to Renovation and Replacement Fund 0.00 12,000,000.00 12,000,000.00 
Deposit to Debt Service Reserve Fund 8,343,582.12 7,250,299.38 15,593,881.50 
Costs of Issuance2 9,657,481.48 6,725,631.86 16,383,113.34 

 Total Uses: $227,507,538.58 $182,849,657.92 $410,357,196.50 
    
1 Includes a payment to Kentucky State Fair Board. 
2 Includes costs of issuance, Underwriter’s discount, bond insurance premium, 

cost of debt service reserve surety and cost of liquidity reserve policy 
 

THE BONDS 

General 

The Bonds will be issued in the respective aggregate principal or maturity amounts set forth on 
the inside cover page of this Official Statement. The Bonds will be dated the date of issuance and delivery 
thereof and will bear interest at the rates and mature on the dates set forth on the inside cover page of this 
Official Statement. Interest on the Bonds will be payable each June 1 and December 1, commencing June 
1, 2018. The Bonds will be issued in fully registered form, without coupons, in denominations of $5,000 
or any integral multiple thereof.  

The Bonds will be registered in the name of Cede & Co., as nominee for DTC, which will act as 
the securities depository for the Bonds. Purchasers of the Bonds will not receive certificates representing 
their interests in the Bonds purchased. Purchases of the beneficial interests in the Bonds will be made in 
book-entry only form in authorized denominations by credit to participating broker-dealers and other 
institutions on the books of DTC as described herein. Any purchaser of beneficial interests in the Bonds 
must maintain an account with a broker or dealer who is, or acts through, a DTC Participant in order to 
receive payment of the principal of, premium, if any, and interest on such Bonds. See “Book-Entry Only 
System” attached as APPENDIX H hereto. 

Principal of, premium, if any, and interest on the Bonds will be payable in any currency of the 
United States of America which, on the respective dates of payment thereof, is legal tender for the 
payment of public and private debts. Interest on the Bonds will be calculated on the basis of a 360-day 
year and twelve 30-day months. Interest on the Bonds will, except as otherwise provided in the Bond 
Indenture, be paid by check of the Trustee mailed to such registered owner at the address of such owner 
as it appears on the Bond Register or to any owner of $1,000,000 or more in aggregate principal amount 
of such Bonds of a series as of the close of business of the Bond Registrar on the Record Date for a 
particular Interest Payment Date, by wire transfer sent on the Interest Payment Date, to such owner. 

Defaulted Interest with respect to any Series 2017 Bond will cease to be payable to the holder of 
such Series 2017 Bond on the relevant Record Date and will be payable to the holder in whose name such 



 

20 
 

Bond is registered at the close of business on the Special Record Date for the payment of such Defaulted 
Interest, which Special Record Date will be fixed in the manner set forth in the Bond Indenture. See 
APPENDIX F — “Summaries of Certain Bond Documents - Summary of Certain Provisions of the Bond 
Indenture — Remedies.” 

Redemption 

Optional Redemption  

Series 2017A Bonds.  The Series 2017A Bonds maturing on December 1, 2041 and 2045, are 
subject to redemption at the option of the Corporation on or after December 1, 2027 in whole or in part, at 
any time (less than all of a single maturity to be selected by lot in such manner as the Trustee may 
determine), at a redemption price equal to the principal amount thereof, plus accrued interest thereon, 
without premium. 

The Series 2017A Bonds maturing on December 1, 2047, are subject to redemption at the option 
of the Corporation on or after December 1, 2022 in whole or in part, at any time (less than all of a single 
maturity to be selected by lot in such manner as the Trustee may determine), at a redemption price equal 
to the principal amount thereof, plus accrued interest thereon, without premium.   

Any partial redemption of Series 2017A Bonds will be made in the inverse order of the maturities 
or mandatory fund redemptions applicable to the Series 2017A Bonds then Outstanding. 

Series 2017B Bonds. The Series 2017B Bonds maturing on or after December 1, 2028 are subject 
to redemption at the option of the Corporation on or after December 1, 2027 in whole or in part, at any 
time (less than all of a single maturity to be selected by lot in such manner as the Trustee may determine), 
at a redemption price equal to the principal amount thereof, plus accrued interest thereon, without 
premium. 

The Series 2017B Bonds maturing on or before December 1, 2027 are subject to optional 
redemption prior to their maturity, at the option of the Corporation, in whole or in part on any date, at a 
redemption price (the “Make-Whole Premium Redemption Price”) equal to the greater of (i) 100% of the 
principal amount of the Series 2017B Bonds to be redeemed, or (ii) the sum of the present values of the 
remaining scheduled payments of principal and interest on the Series 2017B Bonds to be redeemed 
(exclusive of interest accrued to the date fixed for redemption) discounted to the date of redemption on a 
semiannual basis (assuming a 360-day year consisting of twelve 30-day months) at the Comparable 
Treasury Yield (defined below) plus 35 basis points, plus in each case, accrued and unpaid interest on the 
Series 2017B Bonds being redeemed to the date fixed for redemption. 

For purposes of calculating the Make-Whole Premium Redemption Price with respect to the 
optional redemption of the Series 2017B Bonds, the following terms shall have the following meanings:  

“Calculation Agent” means an investment banking institution of national standing that is a 
primary dealer of United States government securities in the United States and designated by the 
Corporation (which may be one of the institutions that served as an underwriter for the Series 2017B 
Bonds), an independent accounting firm or financial advisor. 

“Comparable Treasury Issue” means the United States Treasury security selected by the 
Calculation Agent as having an actual or interpolated maturity comparable to the remaining average life 
of the Series 2017B Bond being redeemed that would be utilized, at the time of selection and in 
accordance with customary financial practice, in pricing new issues of debt securities of comparable 
maturity to the remaining average life of the Series 2017B Bond being redeemed. 
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“Comparable Treasury Price” means, with respect to any date on which a Series 2017B Bond or 
portion thereof is being redeemed, either: (a) the average of five Reference Treasury Dealer quotations for 
the date fixed for redemption, after excluding the highest and lowest such quotations or (b) if the 
Calculation Agent is unable to obtain five such quotations, the average of the quotations that are obtained.  
The quotations will be the average, as determined by the Calculation Agent, of the bid and asked prices 
for the Comparable Treasury Issue (expressed in each case as a percentage of principal amount) quoted in 
writing to the Calculation Agent, at 5:00 p.m. New York City time at least three business days but no 
more than 20 business days preceding the date fixed for redemption. 

“Comparable Treasury Yield” means the per annum yield that represents the average of the daily 
yields to maturity for the preceding week appearing in the most recently published statistical release 
designated “H.15(519) Selected Interest Rates” under the heading “Treasury Constant Maturities, “ or any 
successor publication selected by the Calculation Agent that is published weekly by the Board of 
Governors of the Federal Reserve System and that establishes yields on actively traded United States 
Treasury securities adjusted to constant maturity (the “Weekly Average Yield”), for the maturity 
corresponding to the remaining average life of the Series 2017B Bond being redeemed.  The Comparable 
Treasury Yield will be determined at least three business days but no more than 20 business days 
preceding the date fixed for redemption.  If the H.15(519) statistical release sets forth a Weekly Average 
Yield for United States Treasury securities that have a constant maturity that is the same as the remaining 
average life of the Series 2017B Bond being redeemed, then the Comparable Treasury Yield will be equal 
to such Weekly Average Yield.  In all other cases, the Comparable Treasury Yield will be calculated by 
interpolation on a straight-line basis, between the Weekly Average Yields on the United States Treasury 
securities that have a constant maturity: (i) closest to and greater than the remaining average life of the 
Series 2017B Bond being redeemed; and (ii) closest to and less than the remaining average life of the 
Series 2017B Bond being redeemed.  Any Weekly Average Yields calculated by interpolation will be 
rounded to the nearest 1/100th of 1%, with any figure of 1/200th of 1% or above being rounded upward.  
If, and only if, Weekly Average Yields for United States Treasury securities for the preceding week are 
not available in the H.15(519) statistical release or any successor publication, then the Comparable 
Treasury Yield will be the rate of interest per annum equal to the semiannual equivalent yield to maturity 
of the Comparable Treasury Issue (expressed as a percentage of its principal amount) equal to the 
Comparable Treasury Price (each as defined herein) as of the date fixed for redemption. 

“Reference Treasury Dealer” means a primary dealer of United States Government securities in 
the United States (which may be one of the institutions that served as underwriters for the Series 2017B 
Bonds) appointed by the Corporation and reasonably acceptable to the Calculation Agent. 

The selection of Series 2017B Bonds for redemption will be made by the Trustee in accordance 
with the Written Instructions of the Corporation. 

Mandatory Bond Sinking Fund Redemption of Series 2017A Bonds  

The Series 2017A Bonds are subject to mandatory sinking fund redemption prior to maturity, by 
lot, in such manner as the Trustee may determine, at a redemption price of 100% of the par amount plus 
interest accrued to the redemption date, on December 1 in the years and in the principal amounts set forth 
below: 
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Series 2017A Bonds 
Maturing on December 1, 2041 

Series 2017A Bonds 
Maturing on December 1, 2045 

Year Amount Year Amount 
2039 $8,085,000 2042 $21,550,000 
2040 19,005,000 2043 23,125,000 
2041* 20,250,000 2044 24,790,000 
  2045* 26,550,000 

* Final maturity 

Series 2017A Bonds 
Maturing on December 1, 2047 

Year Amount 
2046 $28,405,000 
2047* 30,365,000 
  

* Final maturity 

Selection of Bonds to be Redeemed 

If less than all of the Bonds of the same maturity of a series are to be redeemed, the Trustee will 
select the Bonds of such maturity to be redeemed by lot in such manner as the Trustee may determine. In 
making such selection, the Trustee will treat each Authorized Denomination as one Series 2017 Bond.  

Effect of Call for Redemption 

On the date designated for redemption, the Bonds so called for redemption will become and be 
due and payable at the redemption price provided for redemption of such Bonds on such date. If on the 
date fixed for redemption moneys for payment of the redemption price and accrued interest are held by 
the Trustee or Paying Agents as provided in the Bond Indenture, interest on such Bonds so called for 
redemption will cease to accrue, such Bonds will cease to be entitled to any benefit or security under the 
Bond Indenture except the right to receive payment from the moneys held by the Trustee or the Paying 
Agents and the amount of such Bonds so called for redemption will be deemed paid and no longer 
outstanding. 

Notice of Redemption 

The Trustee will mail, via first class mail, notice of any redemption of Bonds not less than 30 nor 
more than 60 days prior to the date set for redemption. If less than all the Bonds are to be redeemed, the 
Bonds to be redeemed will be identified by reference to the issue and series designation, date of issue, 
serial numbers and maturity dates. The notice will be mailed to each holder of a Bond to be so redeemed 
at the address shown on the Bond Register, but failure to receive such notice or any defect therein will not 
be a condition precedent to, nor will such failure affect the validity of the proceedings for, the redemption 
of any Bond. 

If at the time of mailing of notice of any optional redemption there has not been deposited with 
the Trustee moneys in an amount sufficient to redeem all the Bonds called for redemption, such notice 
will state that it is conditional in that it is subject to the deposit of such moneys with the Trustee not later 
than the redemption date, and such notice will be of no effect unless such moneys are so deposited. 
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Other Redemption Provisions 

In lieu of redeeming Bonds as described above, the Trustee will, at the direction of the 
Corporation, use such funds otherwise available under the Bond Indenture for redemption of Bonds to 
purchase Bonds in the open market at a price not exceeding the redemption price then applicable under 
the Bond Indenture, such Bonds to be delivered to the Trustee for the purpose of cancellation. It is 
understood that in the case of any such redemption or purchase of Bonds, the Issuer will receive credit 
against its required mandatory sinking fund deposits with respect to such Bonds in the same manner as 
would be applicable if such Bonds were optionally redeemed. 

The Issuer and, by their acceptance of the Bonds, the Bondholders, irrevocably grant to the 
Corporation the option to purchase, at any time and from time to time with the prior written consent of the 
Bond Insurer, any Series 2017 Bond which is redeemable pursuant to the Bond Indenture at a purchase 
price equal to the redemption price therefor. To exercise such option, the Corporation must give the 
Trustee a Written Instruction exercising such option within the time period specified in the Bond 
Indenture as though such Written Instruction were a Written Instruction of the Issuer for redemption, and 
the Trustee will thereupon give the owners of the Bonds to be purchased notice of such purchase in the 
manner as though such purchase were a redemption and the purchase of such Bonds will be mandatory 
and enforceable against the Bondholders. On the date fixed for purchase pursuant to any exercise of such 
option, the Corporation will pay the purchase price of the Bonds then being purchased to the Trustee in 
immediately available funds, and the Trustee will pay the same to the sellers of such Bonds against 
delivery thereof.  Following such purchase, the Trustee will cause such Bonds to be registered in the 
name of the Corporation or its nominee and will deliver them to the Corporation or its nominee. In the 
case of the purchase of less than all of the Bonds, the particular Bonds to be purchased will be selected in 
accordance with the provisions of the Bond Indenture as though such purchase were a redemption. No 
purchase of Bonds as described in this paragraph will operate to extinguish the indebtedness of the Issuer 
evidenced thereby. Notwithstanding the foregoing, no purchase of Series 2017A Bonds will be made 
pursuant to the provisions as described in this paragraph unless the Corporation has delivered to the 
Trustee, the Bond Insurer and the Issuer, concurrently therewith, an Opinion of Bond Counsel to the 
effect that such purchase will not adversely affect the exclusion of interest on the Series 2017A Bonds 
from gross income for federal income tax purposes. 

Book-Entry Only System 

The 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, New York, New York (“DTC”).  So long as such 
book entry only system is used, only DTC will receive or have the right to receive physical delivery of 
Bonds and Beneficial Owners will not be or be considered to be, and will not have any rights as, owners 
or holders of the Bonds under the Bond Indenture.  For additional information about DTC and the book 
entry only system, see EXHIBIT H – BOOK-ENTRY-ONLY SYSTEM.  

SECURITY AND SOURCES OF PAYMENT FOR THE BONDS 

General 

The Bonds will be special and limited obligations of the Issuer and, except to the extent 
payable from the proceeds of the Bonds or moneys derived from the investment thereof, will be 
payable solely from, and secured by, the payments to be made by or on behalf of the Corporation 
under the Loan Agreement. Neither the principal of, nor premium, if any, on the Bonds, nor the 
interest accruing thereon, shall ever constitute an indebtedness of the Issuer, the Commonwealth of 
Kentucky or any agency or political subdivision thereof, including Metro Louisville, within the 
meaning of any constitutional or statutory provision whatsoever or, except as to the limited sources 
of payment described herein, shall ever constitute or give rise to a pecuniary liability of the Issuer. 
The Bonds will neither constitute nor give rise to a general obligation or liability of, or a charge 
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against, the general credit of the Issuer, the Commonwealth of Kentucky or any agency or political 
subdivision thereof, including Metro Louisville, or a charge against the general credit or taxing 
powers of the Issuer, the Commonwealth of Kentucky or any agency or political subdivision 
thereof, including Metro Louisville. The Issuer has no taxing power. 

The amounts payable by the State under the TIF Agreement and the amounts payable by Metro 
Louisville under the Metro Contract will be paid directly to the Trustee and deposited in the TIF Revenue 
Fund and the Metro Revenue Fund, respectively, as described below.  The Issuer’s rights and interests 
under the Loan Agreement are assigned to the Trustee under the Bond Indenture and amounts payable to 
the Corporation under the Loan Agreement will be deposited in the Arena Revenue Fund as described 
below. The TIF Revenues, the Metro Revenues and Arena Revenues are collectively referred to herein as 
the “Revenues.” See APPENDIX F — “Summaries of Certain Bond Documents — Summaries of Certain 
Provisions of the Bond Indenture and Summaries of Certain Provisions of the Loan Agreement.” 

Under the Bond Indenture and the Loan Agreement, all Revenues are pledged as security for the 
repayment of Outstanding Bonds.  Once deposited in the various funds and accounts created by the Bond 
Indenture and the Loan Agreement, Revenues are permitted to be used solely to pay the costs of Arena 
operations, maintenance and capital improvements and the payment of the principal of, interest and any 
premium on Outstanding Bonds.  To the extent Revenues are not required or permitted by the Loan 
Agreement and the Bond Indenture to pay the costs of Arena operations, maintenance, capital 
improvements or to pay debt service, the Revenues must be held under the Bond Indenture and applied to 
the redemption of Outstanding Bonds, all as further described under this heading. 

Tax Increment Payments 

The State will pay TIF Revenues under the TIF Contract in accordance with the requirements of 
the TIF Act.  TIF Revenues will be paid directly to the Trustee and deposited in the TIF Revenue Fund.  
Under the TIF Contract, the State is obligated to pay to the Trustee the amount payable as TIF Revenues 
(the “Increment”) on the later of (i) September 30 of each calendar year, or (ii) 90 days after the 
Corporation submits a request for payment of the Increment, for successive calendar years continuing 
automatically until the earliest of (A) the date no Bonds are Outstanding, (B) December 31, 2054, or (C) 
upon election by the State to terminate the TIF Contract at the end of any calendar year (upon 60 days’ 
prior written notice). The State cannot terminate the TIF Contract so long as any Bonds are Outstanding 
without the Trustee’s prior written consent. TIF Revenues primarily will be derived from incremental 
State sales taxes and State property tax derived from the TIF District. The TIF Contract and the TIF 
Revenues have been irrevocably assigned to the Trustee. See “THE TIF DISTRICT AND TIF 
REVENUES” and APPENDIX B — “Certain Information Relating to TIF Revenues.” 

On or before the third Business Day preceding December 1 of each year for (i) through (v) below 
and on or before the third Business Day preceding June 1 of each year for (i) through (vi) below, before 
making any transfers from the Metro Revenue Fund and the Arena Revenue Fund described below, 
moneys on deposit in the TIF Revenue Fund will be applied in the following order of priority: 

(i) First, in the Senior Interest Fund and the Senior Bond Sinking Fund (in that 
order)  moneys up to the amount required to pay (1) the interest on and principal (by maturity or 
mandatory Senior Bond Sinking Fund redemption) of the Senior Bonds due on the immediately 
succeeding December 1 or June 1, as applicable; (2) any Reimbursement Obligation due to the 
Bond Insurer on account of any payment under the Series 2017 Bond Insurance Policy by the 
Bond Insurer and (3) any Annual Premium Obligations due to the Bond Insurer in connection 
with the Series 2017 Bond Insurance Policy; provided, however, that if the moneys available shall 
be insufficient to pay in full any particular installment or amount to be due as set out above, then 
to the payment ratably, according to the amounts due on such date; 
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(ii) Second, in the Senior Reserve Fund moneys up to the amount, if any, required 
(1) to restore the amount in the Senior Reserve Fund to the Senior Reserve Fund Requirement; 
and (2) to pay any Reimbursement Obligation due to the Bond Insurer on account of any payment 
under the Series 2017 Senior Reserve Fund Surety by the Bond Insurer; 

(iii) Third, deposit in the Liquidity Reserve Fund moneys up to the amount required 
to pay any Reimbursement Obligation due to the Bond Insurer on account of any payment made 
under the Series 2017 Liquidity Reserve Policy provided by the Bond Insurer; 

(iv) Fourth, if any Subordinate Bond is then issued and Outstanding, deposit in the 
Subordinate Interest Fund and the Subordinate Bond Sinking Fund (in that order) moneys up to 
the amount, if any, required to pay interest on and principal (by maturity or mandatory 
Subordinate Bond Sinking Fund redemption) of the Subordinate Bonds due on the immediately 
succeeding December 1 or June 1, as applicable;  

(v) Fifth, if any Subordinate Bond is then issued and Outstanding, in the Subordinate 
Reserve Fund moneys up to the amount, if any, required to restore the amount in the Subordinate 
Reserve Fund to the Subordinate Reserve Fund Requirement; and 

(vi) Sixth, deposit the remaining moneys, if any, in the Excess Net Cash Flow TIF 
Revenue Account of the Excess Net Cash Flow Fund (occurs on June 1 only, TIF Revenues 
remaining on December 1 after the deposits in (i) through (v) above will be retained in the TIF 
Revenue Fund until the following June 1). 

Metro Louisville Payments 

Under the Metro Contract, Metro Louisville will pay $10,800,000 (“Metro Revenues”) to the 
Trustee no later than November 1 of each year.  Metro Revenues will be paid directly to the Trustee and 
deposited in the Metro Revenue Fund. The Metro Contract and the Metro Revenues have been 
irrevocably assigned to the Trustee. See “THE PRINCIPAL PARTICIPANTS - Metro Louisville.” Metro 
Louisville’s Comprehensive Annual Financial Report for the Fiscal Year Ended June 30, 2016 is attached 
hereto as APPENDIX D. 

On or before the third Business Day preceding December 1 of each year for (i) through (v) below 
and on or before the third Business Day preceding June 1 of each year for (i) through (vi) below, after 
making transfers from the TIF Revenue Fund described above, but before making any transfers from the 
Arena Revenue Fund described below, moneys on deposit in the Metro Revenue Fund will be applied in 
the following order of priority: 

(i) First, in the Senior Interest Fund and the Senior Bond Sinking Fund (in that 
order)  moneys up to the amount required to pay (1) the interest on and principal (by maturity or 
mandatory Senior Bond Sinking Fund redemption) of the Senior Bonds due on the immediately 
succeeding December 1 or June 1, as applicable; (2) any Reimbursement Obligation due to the 
Bond Insurer on account of any payment under the Series 2017 Bond Insurance Policy by the 
Bond Insurer and (3) any Annual Premium Obligations due to the Bond Insurer in connection 
with the Series 2017 Bond Insurance Policy; provided, however, that if the moneys available shall 
be insufficient to pay in full any particular installment or amount to be due as set out above, then 
to the payment ratably, according to the amounts due on such date; 

(ii) Second, in the Senior Reserve Fund moneys up to the amount, if any, required 
(1) to restore the amount in the Senior Reserve Fund to the Senior Reserve Fund Requirement; 
and (2) any Reimbursement Obligation due to the Bond Insurer on account of any payment under 
the Series 2017 Senior Reserve Fund Surety by the Bond Insurer; 
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(iii) Third, deposit in the Liquidity Reserve Fund moneys up to the amount required 
to pay any Reimbursement Obligation due to the Bond Insurer on account of any payment made 
under the Series 2017 Liquidity Reserve Policy provided by the Bond Insurer; 

(iv) Fourth, if any Subordinate Bond is then issued and Outstanding, deposit in the 
Subordinate Interest Fund and the Subordinate Bond Sinking Fund (in that order) moneys up to 
the amount, if any, required to pay interest on and principal (by maturity or mandatory 
Subordinate Bond Sinking Fund redemption) of the Subordinate Bonds due on the immediately 
succeeding December 1 or June 1, as applicable;  

(v) Fifth, if any Subordinate Bond is then issued and Outstanding, in the Subordinate 
Reserve Fund moneys up to the amount, if any, required to restore the amount in the Subordinate 
Reserve Fund to the Subordinate Reserve Fund Requirement; and 

(vi) Sixth, deposit the remaining moneys, if any, in the Excess Net Cash Flow Metro 
Revenue Account of the Excess Net Cash Flow Fund (occurs on June 1 only, Metro Revenues 
remaining on December 1 after the deposits in (i) through (v) will be retained in the Metro 
Revenue Fund until the following June 1) . 

Arena Revenues 

Pledge and Deposit of Arena Revenues 

Pledge of Arena Revenues.  To secure the prompt payment by the Corporation of its payment 
obligations under the Loan Agreement and the performance by the Corporation of its other obligations 
thereunder, the Corporation has pledged and granted a continuing security interest in and assigned to the 
Issuer the Arena Revenues, which are comprised of Category A Arena Revenues and Category B Arena 
Revenues. 

“Category A Arena Revenues” means all revenues (as determined by the cash basis of 
accounting) of the Corporation (less amounts actually distributed under revenue sharing agreements) 
derived from the ownership, use, or operation of the Arena and received generally on an annual basis 
from contractually obligated third parties for such services as naming rights, external and internal, annual 
advertising revenues, revenues received from corporate and other sponsorship rights, such as exclusive 
use of suites, including lounges, preferential seating, mezzanine and terrace preferential seating, annual 
sponsorship rights, and similar revenue streams generally expected to be received on an annual basis, all 
exclusive of Category B Arena Revenues, TIF Revenues, Metro Revenues, grants, gifts, and bequests that 
are restricted to specific purposes, including capital construction or acquisition or an endowment or 
capital reserve fund, and interest income required to be applied as set out in the Bond Indenture. By way 
of example, Category A Arena Revenues include receipts of payments for (i) corporate sponsorship 
rights; (ii) naming rights; and (iii) premium seating (suites, loge boxes, and certain club seats). 

“Category B Arena Revenues” means all revenues (as determined by the cash basis of 
accounting) of the Corporation (less amounts actually distributed under revenue sharing agreements) 
derived from the ownership, use or operation of the Arena and not constituting Category A Arena 
Revenues and received periodically during the year from payments by ULAA under the Lease 
Agreement, rentals and ticket sales, ticket fee surcharges, concessions, catering, restaurant, and other 
commercial leases, payments by the Manager under the Management Agreement, and similar revenues 
expected to be received from time to time during the year, all exclusive of Category A Arena Revenues, 
TIF Revenues, Metro Revenues, grants, gifts, and bequests that are restricted to specific purposes, 
including capital construction or acquisition or an endowment or capital reserve fund, and interest income 
required to be applied as set out in the Bond Indenture.  Category B Revenues include ULAA Payments 
described below.  Certain revenues generated at the Arena are governed by the Management Agreement 
and do not become Arena Revenues until paid to the Corporation in accordance with the Management 
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Agreement.  See “THE ARENA AND ARENA REVENUES - Management and Operations - Arena 
Management.” 

Deposit of Arena Revenues.  Under the Loan Agreement, (i) Category A Arena Revenues are 
required to be transferred to the Trustee by the Corporation upon receipt and (ii) Category B Arena 
Revenues are required to be deposited in the Corporation’s Operations and Maintenance Account under 
the Loan Agreement, to be available to the Corporation for costs of operation and maintenance of the 
Arena.  On or before May 15 and November 15 of each year the Corporation is required to transfer to the 
Trustee the Category B Arena Revenues then on deposit in the Operations and Maintenance Account that 
exceed the Minimum Operating Cash Balance. 

“Minimum Operating Cash Balance” means, for purposes of determining the amount to be 
retained in the Operation and Maintenance Account (and excluded from transfer to the Arena Revenue 
Fund) on any May 15 and November 15,  an amount equal to (i) the Corporation’s estimate of Operating 
Expenses for the six month period that begins on the following December 1 or June 1, as applicable, plus 
(ii) one-quarter of the Corporation’s annual budgeted Operating Expenses for the then current Fiscal Year 
as described in the Annual Budget for such Fiscal Year plus an amount equal to any extraordinary 
Operating Expenses that are required to be paid during such period (to the extent such amounts are 
excluded from the budgeted amounts under clause (i)).  

“Operating Expenses” means actual, reasonable and customary costs, fees and expenses of the 
Corporation directly attributable to the Arena, including labor costs, salaries, general and administrative 
expenses, painting, cleaning, maintenance, repairs, and alterations; landscaping and paving; waste 
removal; certificates, permits and licenses; utilities charges; real and personal property taxes and 
assessments, if any; insurance premiums; security; advertising, promotion and publicity; office, janitorial, 
cleaning and building supplies; purchase, repair, servicing and installation of appliances, equipment, 
fixtures and furnishings; management fees and expenses, including those payable to the Manager under 
the Management Agreement; fees and expenses of accountants, attorneys, consultants and other 
professionals; and sums required to be paid to ULAA under the ULAA Contract and all sums required to 
be paid under other Operating Agreements, to the extent such sums are not deducted in determining 
Arena Revenues. Operating Expenses excludes (i) moneys needed to pay debt service for any Bonds or 
other obligations issued pursuant to the Bond Indenture or any Supplemental Bond Indenture; and (ii) the 
projected costs of extraordinary maintenance and repairs (other than and in addition to routine 
maintenance and repairs included as Operating Expenses in the Corporation’s Annual Budgets). 

ULAA Payments. A portion of the Category B Arena Revenues will be derived from payments 
received from ULAA under the Lease Agreement. ULAA Payments are subordinate to a senior lien 
securing certain outstanding bonds issued to finance and refinance Papa John’s Cardinal Stadium, the 
stadium used by the University’s football team. The senior lien is subject to an excluded amount, 
currently $2,000,000 annually, which is available to pay amounts owed by ULAA to the Corporation 
under the Lease Agreement (the “ULAA Payments”). The ULAA Payments consist of (i) certain annual 
net payments based on revenues generated by University and ULAA related events and (ii) an Additional 
Amount of $2,420,000, commencing with the estimated annual net payment due in April 2018.   

Under the Lease Agreement, “Annual Net Payments” are determined through a calculation of 
landlord payables and tenant payables. An estimate of the Annual Net Payment is calculated mutually by 
the Corporation and ULAA not later than April 20 of each year and is based on all available information 
regarding landlord payables and tenant payables accrued through the date of calculation. Within 10 days 
after the date on which the Corporation and ULAA have mutually determined the landlord payables and 
tenant payables, but not later than April 30, the Corporation or ULAA, as the case may be, will pay to the 
other party the amount of the estimated Annual Net Payment. The Corporation and ULAA make a final 
calculation of the Annual Net Payment not later than June 30 of each year and, to the extent there is a 
difference between the estimated Annual Net Payment and the final calculation of the Annual Net 
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Payment, the party that owes an amount to the other party shall pay such amount to the other party on or 
before June 30.  

The gross revenues of ULAA are pledged on a senior lien basis to secure general receipts 
obligations issued from time to time by the University, of which there is presently $227,275,000 in 
aggregate principal amount outstanding. Such pledge is superior to ULAA’s obligations with respect to 
the amounts owed to the Corporation under the Lease Agreement, except that the portion of such moneys 
or revenues that is equal to the Excluded Amount is excluded from such superior pledge for the express 
purpose of enabling ULAA to make payment of the amounts owed to the Corporation under the Lease 
Agreement. ULAA may not pledge the Excluded Amount for any other purpose except on a basis that is 
subordinate to ULAA’s obligations with respect to the amounts owed to the Corporation under the Lease 
Agreement. 

See “THE ARENA AND ARENA REVENUES” and APPENDIX A -– Arena Consultant’s 
Report - Operating Information Regarding Corporation. The Corporation’s Audited Financial Statements 
for the Year ended December 31, 2016, together with Unaudited Financial Information for the Period 
Ended September 30, 2017 is attached as APPENDIX C.  See also, THE PRINCIPAL PARTICIPANTS – 
ULAA” and APPENDIX E -– Comprehensive Annual Financial Report, ULAA for Fiscal Year Ended 
June 30, 2016.  

Application of Amounts in the Arena Revenue Fund 

On or before the third Business Day preceding December 1 of each year for (i) through (v) below 
and on or before the third Business Day preceding June 1 of each year for (i) through (vi) below, after 
making transfers from the TIF Revenue Fund and the Metro Revenue Fund described above, moneys on 
deposit in the Arena Revenue Fund, will be applied in the following order of priority: 

(i) First, in the Senior Interest Fund and the Senior Bond Sinking Fund (in that 
order)  moneys up to the amount required to pay (1) the interest on and principal (by maturity or 
mandatory Senior Bond Sinking Fund redemption) of the Senior Bonds due on the immediately 
succeeding December 1 or June 1, as applicable; (2) any Reimbursement Obligation due to the 
Bond Insurer on account of any payment under the Series 2017 Bond Insurance Policy by the 
Bond Insurer and (3) any Annual Premium Obligations due to the Bond Insurer in connection 
with the Series 2017 Bond Insurance Policy; provided, however, that if the moneys available shall 
be insufficient to pay in full any particular installment or amount to be due as set out above, then 
to the payment ratably, according to the amounts due on such date; 

(ii) Second, in the Senior Reserve Fund moneys up to the amount, if any, required 
(1) to restore the amount in the Senior Reserve Fund to the Senior Reserve Fund Requirement; 
and (2) any Reimbursement Obligation due to the Bond Insurer on account of any payment under 
the Series 2017 Senior Reserve Fund Surety by the Bond Insurer; 

(iii) Third, deposit in the Liquidity Reserve Fund moneys up to the amount required 
to pay any Reimbursement Obligation due to the Bond Insurer on account of any payment made 
under the Series 2017 Liquidity Reserve Policy provided by the Bond Insurer; 

(iv) Fourth, if any Subordinate Bond is then issued and Outstanding, deposit in the 
Subordinate Interest Fund and the Subordinate Bond Sinking Fund (in that order) moneys up to 
the amount, if any, required to pay interest on and principal (by maturity or mandatory 
Subordinate Bond Sinking Fund redemption) of the Subordinate Bonds due on the immediately 
succeeding December 1 or June 1, as applicable;  
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(v) Fifth, if any Subordinate Bond is then issued and Outstanding, in the Subordinate 
Reserve Fund moneys up to the amount, if any, required to restore the amount in the Subordinate 
Reserve Fund to the Subordinate Reserve Fund Requirement; and 

(vi) Sixth, deposit the remaining moneys, if any, in the Excess Net Cash Flow Arena 
Revenue Account of the Excess Net Cash Flow Fund (occurs on June 1 only, Arena Revenues 
remaining on December 1 after the deposits in (i) through (v) will be retained in the Arena 
Revenue Fund until the following June 1) . 

The Bond Indenture establishes an Advance Payments Account within the Arena Revenue Fund 
into which there will be deposited any Category A Arena Revenues that constitute a prepayment by an 
obligor for any period extending twelve months beyond the receipt of such payment (“Advance 
Payments”).  Any such Advance Payments shall be allocated by the Corporation and applied by the Bond 
Trustee among the Fiscal Years set out in Written Instructions from the Corporation to transfer moneys 
from the Advance Payments Account to the Arena Revenue Fund on or before the applicable July 1. 
Moneys on deposit in the Advance Payments Account will not be available for any purpose before the 
Fiscal Year in which they are allocated by the Corporation. 

After the foregoing transfers have been made, to the extent the amount in the Operations and 
Maintenance Account is less than the Minimum Cash Operating Balance on such date, the Corporation 
may, with the prior written consent of the Bond Insurer, instruct the Trustee to transfer from the Arena 
Revenue Fund an amount sufficient to restore the balance in the Operations and Maintenance Account to 
the Minimum Operating Cash Balance (see “Funds and Accounts” below). 

Mortgage 

The Corporation will deliver the Mortgage to the Trustee providing a mortgage lien on the Arena. 
Under the Mortgage, the parties recognize and agree to the stipulation in the Lease Agreement that so 
long as it is in effect and ULAA is not in default thereunder, (i) ULAA’s occupancy of the Leased 
Premises (as defined in the Lease Agreement) and its rights and privileges under the Lease Agreement 
will not be disturbed during the term of the Lease Agreement and the Lease Agreement will continue in 
full force and effect and will not be terminated except in accordance with terms thereof and (ii) if the 
Trustee acquires title to the Arena in a foreclosure or other action under the Mortgage, before the Trustee 
may solicit or consider any unsolicited offers to the purchase the Arena, (a) ULAA will have a 90-day 
period after the date on which the Trustee acquires title to give notice to the Trustee that it will purchase 
the Arena at the price sufficient to retire or provide for the retirement of all outstanding Bonds and 
sufficient to pay in full all Reimbursement Obligations and (b) if ULAA does not give such notice within 
such 90-day period, and the Trustee thereafter receives a bona fide offer to purchase the Arena, ULAA 
will have a period of 90 days after receipt of the offer to give notice to the Trustee that it will purchase the 
Arena on the terms and at the price set forth in the offer. In either event, the purchase of the Arena will be 
closed as soon as practicable but in no event later than 180 days after the date of ULAA’s notice. 

Liens on the Project Property 

 The Corporation is required to keep the Arena and all parts thereof free from judgments, 
mechanics’ and materialmen’s liens and free from all liens, claims, demands, and encumbrances of 
whatsoever prior nature or character, except for Permitted Encumbrances, to the end that the priority of 
the lien of the Bond Indenture may at all times be maintained and preserved, and free from any claim or 
liability which, in the Trustee’s judgment (and its determination thereof will be final), might embarrass or 
hamper the Corporation in conducting its business or operating the Arena, and the Trustee at its option 
(after first giving the Corporation ten days’ written notice to comply therewith and failure of the 
Corporation to so comply within said ten-day period) may (but will not be obligated to) defend against 
any and all actions or proceedings in which the validity of the Bond Indenture or its priority is or might be 
questioned, or pay or compromise any claim or demand asserted in any such actions or proceedings; 
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provided, however, that, in defending against such actions or proceedings or in paying or compromising 
such claims or demands, the Trustee will not in any event be deemed to have waived or released the 
Corporation from liability for or on account of any of its covenants and warranties contained in the 
Indenture, or from its liability under the Indenture to defend the validity or priority of the Bond Indenture 
and the lien thereof and to perform such covenants and warranties. 

So long as any Bonds are Outstanding, except for Permitted Encumbrances, the Corporation will 
not create or suffer to be created any mortgage, pledge, lien, or charge upon all or any part of the Trust 
Estate under the Bond Indenture or the Arena. 

“Permitted Encumbrances” means (i) undetermined liens and charges incident to construction or 
maintenance, and liens and charges incident to construction or maintenance filed of record which are 
being contested in good faith and have not proceeded to final judgment (and for which all applicable 
periods for appeal or review have not expired), provided that the Corporation shall have set aside reserves 
with respect thereto which, in an Officer’s Certificate of the Corporation filed with the Trustee, are 
certified to be adequate; (ii) notices of lis pendens or other notices of or liens with respect to pending 
actions which are being contested in good faith and have not proceeded to final judgment (and for which 
all applicable periods for appeal or review have not expired), provided the Corporation shall have set 
aside reserves with respect thereto which, in an Officer’s Certificate of the Corporation filed with the 
Trustee, are adequate; (iii) the lien for taxes and assessments, either not yet due or being diligently 
contested in good faith, provided (a) that the Corporation shall have set aside reserves with respect thereto 
which, in an Officer’s Certificate of the Corporation filed with the Trustee, are certified to be adequate, 
and (b) that non-payment of such taxes and assessments do not involve any material danger of the sale, 
forfeiture or loss of the Arena or any collateral for the Bonds under the Loan Agreement or any material 
part or portion thereof or any interest therein; (iv) minor defects and irregularities in title which in the 
aggregate do not materially adversely affect the value or operation of the property to which such 
encumbrance relates for the purposes for which it is or may reasonably be expected to be used; (v) any 
easements, servitudes or land charges or similar rights of a kind customarily given by owners of property 
of the type in the ordinary course of business which, individually or in the aggregate do not have a 
material adverse effect on the value, utility, residual value or useful life of the Arena or any material 
portion thereof immediately before such lien and which do not involve a material danger of the sale, 
forfeiture, loss or restriction on use of any material portion of the Arena; (vi) zoning laws and ordinances; 
(vii) the rights of the Authority and the Trustee under the Loan Agreement and the Bond Indenture and 
the rights of the Trustee under the Assignments; (viii) liens securing the indebtedness for the payment, 
redemption or satisfaction of which money (or evidences of indebtedness) in the necessary amount shall 
have been irrevocably deposited in trust with a trustee or other holder of such indebtedness; (ix) security 
interests granted pursuant to equipment leases or installment purchases in the ordinary course of business, 
provided that the aggregate amount secured by such security interest shall not at any time exceed the 
amount permitted under the Loan Agreement; (x) statutory liens arising in the ordinary course of business 
securing obligations that are not overdue for a period of more than sixty days or are being diligently 
contested in good faith by appropriate proceedings so long as such proceedings do not involve any 
material danger of the sale, forfeiture, loss or restriction on use of the Arena or any material portion 
thereof or any collateral for the Bonds or any material part or portion thereof or any interest therein; (xi) 
liens, encumbrances, or other matters listed in the Title Documents; (xii) the Operating Agreements and 
any license or granting of other temporary right in the Arena in its business or commercial activities, 
function, or development; provided that any such license or temporary right will not interfere with the 
ownership or operation of the Arena; (xiii) the Mortgage and Security Agreement; (xiv) any other liens 
permitted by the Bond Insurer; and (xv) any other liens permitted by the Bond Insurer. 
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Funds and Accounts 

Pledge of Funds 

All of the Funds held by the Trustee under the Bond Indenture, are pledged to secure the Bonds.  
Amounts in the Redemption Fund may be pledged only to the payment of the principal of or interest on 
certain Bonds that have been called for redemption.  The Operations and Maintenance Account 
established under the Loan Agreement is held by the Corporation and is pledged to secure the Bonds. 

Debt Service Funds 

The Bond Indenture creates the Senior Interest Fund, the Senior Bond Sinking Fund, the 
Subordinate Interest Fund and the Subordinate Bond Sinking Fund (the “Debt Service Funds”).  Amounts 
deposited in the Debt Service Funds will be applied to the payment of interest on the Senior Bonds, 
principal of the Senior Bonds, interest on the Subordinate Bonds, if any, and principal of the Subordinate 
Bonds, if any, respectively, to pay any Reimbursement Obligation due to the Bond Insurer on account of 
any payment of the interest on and principal of the Bonds, or to pay any Annual Premium Obligations due 
to the Bond Insurer in connection with the Series 2017 Bond Insurance Policy.  No Subordinate Bonds 
are currently Outstanding and the Corporation has no current plans to request that any Subordinate Bonds 
be issued. 

Amounts will be deposited in the Debt Service Funds from the TIF Revenue Fund, the Metro 
Revenue Fund and the Arena Revenue Fund (the “Revenue Funds”), in that order, on the third Business 
Day preceding each December 1 and June 1, as described above.  If moneys transferred from the Revenue 
Funds to the Senior Interest Fund and the Senior Bond Sinking Fund are not sufficient to pay debt service 
on the succeeding December 1 or June 1, then amounts will be transferred to the applicable Debt Service 
Fund from other Funds and Accounts or the Series 2017 Liquidity Reserve Policy in the following order 
of priority: (i) TIF Revenue Account of the Excess Net Cash Flow TIF Revenue Account, (ii) the Metro 
Revenue Account of the Excess Net Cash Flow, (iii) Arena Revenue Account of the Excess Net Cash 
Flow Fund, (iv) the Metro Revenue Account of the Renovation and Replacement Fund (to the extent not 
contractually committed), (v) the Arena Revenue Account of the Renovation and Replacement Fund (to 
the extent not contractually committed), (vi) the Subordinate Interest Fund, (vii) the Subordinate Bond 
Sinking Fund, (viii) the Series 2017 Liquidity Reserve Policy, (ix) the Operation and Maintenance 
Account, and (x) the Senior Reserve Fund.  

Liquidity Reserve Fund 

The Bond Indenture creates the Liquidity Reserve Fund. The Bond Trustee will receive and hold 
the Series 2017 Liquidity Reserve Policy for the credit of the Liquidity Reserve Fund. The Series 2017 
Liquidity Reserve Policy is a municipal bond debt service reserve policy (liquidity reserve) issued by the 
Bond Insurer, to be used solely to pay scheduled payments of principal and interest due on the Senior 
Bonds. Unless extended by the mutual agreement of the Authority, the Corporation, and the Bond Insurer, 
the Series 2017 Liquidity Reserve Policy shall terminate in accordance with its terms effective December 
1, 2024. The maximum amount that may be drawn under the Series 2017 Liquidity Reserve Policy is $10 
million.  

Deposits will be made to the Liquidity Reserve Fund from the Revenue Funds, as described 
above, to pay any Reimbursement Obligation due to the Bond Insurer on account of any payment made 
under the Series 2017 Liquidity Reserve Policy.  

Senior Reserve Fund 

The Bond Indenture creates the Senior Reserve Fund. A portion of the proceeds of the Bonds, 
together with the Series 2017 Senior Reserve Fund Surety, in the aggregate equal to the amount of the 
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Senior Reserve Fund Requirement, will be deposited in the Senior Reserve Fund. Thereafter, the Trustee 
will deposit to the Senior Reserve Fund from time to time amounts required to be deposited therein 
pursuant to the Bond Indenture and the Loan Agreement from the Revenue Funds, the Excess Net Cash 
Flow Fund, the Renovation and Replacement Fund and the Operation and Maintenance Account. No 
deposits will be made to the Senior Reserve Fund when the Senior Reserve Fund Value equals or exceeds 
the Senior Reserve Fund Requirement. When moneys in the Senior Interest Fund and Senior Bond 
Sinking Fund are insufficient to pay debt service on Senior Bonds when due, moneys in the Senior 
Reserve Fund will be transferred to the applicable Fund, but only after transfers from other Funds and 
Accounts, as described under “Debt Service Funds,” above. 

“Senior Reserve Fund Requirement” means as to the Senior Bonds the least of (i) the maximum 
annual debt service on all Senior Bonds Outstanding; (ii) an amount equal to 10% of the proceeds of the 
Senior Bonds within the meaning of Code Section 148(d); and (iii) an amount equal to 125% of the 
average annual debt service on all Senior Bonds Outstanding. In calculating annual debt service on the 
Senior Bonds for the purpose of determining the Senior Reserve Fund Requirement, the interest rates 
applicable to the Senior Bonds Outstanding at the time of the calculation shall be used. 

On each December 1, amounts and investments on deposit in the Senior Reserve Fund will be 
valued at cost if maturity is one year or less and valued by the Trustee at fair market value if maturity is 
longer than one year. If upon such valuation it is determined that the Senior Reserve Fund Value is less 
than the Senior Reserve Fund Requirement, the Trustee will notify the Corporation and the Bond Insurer 
of the amount of the deficiency. The Loan Agreement requires the deposit, within 15 days following the 
date the Corporation receives notice of such deficiency, of the amount needed to restore the amount in the  
Senior Reserve Fund to the Senior Reserve Fund Requirement. If the Senior Reserve Fund Value on any 
such valuation date is more than the Senior Reserve Fund Requirement, the amount of such excess may 
be transferred to the Senior Interest Fund. 

Except for such excess amounts, moneys on deposit in the Senior Reserve Fund will be used only 
to make up any deficiencies in the Senior Interest Fund and Senior Bond Sinking Fund (in that order); 
provided, however, that in connection with any partial redemption or provision for payment prior to 
maturity of any Senior Bonds secured by the Senior Reserve Fund, the Trustee will, at the Written 
Instruction of the Corporation, use any amounts on deposit in the Senior Reserve Fund which will be in 
excess of the Senior Reserve Fund Requirement after such redemption or provision for payment to pay or 
provide for the payment of the principal of or the principal portion of the redemption price of the Senior 
Bonds then being redeemed. 

In lieu of maintaining and depositing moneys in the Senior Reserve Fund as described above, the 
Corporation may, with the prior written consent of the Bond Insurer, deposit with the Trustee a letter of 
credit from a bank with a credit rating in one of the three highest rating categories of each Rating Agency 
rating the Bonds which are entitled to the benefits of the Senior Reserve Fund (the “Senior Reserve Fund 
Credit Facility’). Any such Senior Reserve Fund Credit Facility will permit the Trustee to draw amounts 
thereunder for deposit in the Senior Reserve Fund which, together with any moneys on deposit in, or 
Series 2017 Senior Reserve Fund Surety available to fund (as described in the following paragraph), the 
Senior Reserve Fund, are not less than the Senior Reserve Fund Requirement and which may be applied 
to any purpose for which moneys in the Senior Reserve Fund may be applied. The Trustee will make a 
drawing on such Senior Reserve Fund Credit Facility whenever moneys are required for the purposes for 
which Senior Reserve Fund moneys may be applied. The Corporation agrees in the Loan Agreement to 
reimburse the bank that has issued the Senior Reserve Fund Credit Facility the amount drawn thereon 
when due under the terms of any Senior Reserve Fund Credit Facility. 

In lieu of maintaining and depositing moneys in the Senior Reserve Fund, the Corporation may 
also, with the prior written consent of the Bond Insurer, maintain in effect an irrevocable surety bond 
policy issued by a bond insurance company with a credit rating in one of the three highest rating 
categories of each Rating Agency rating the Bonds which are entitled to the benefits of the Senior 
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Reserve Fund (the “Series 2017 Senior Reserve Fund Surety”). The Senior Reserve Fund Insurance 
Policy constitutes a Series 2017 Senior Reserve Fund Surety. Any such Series 2017 Senior Reserve Fund 
Surety will permit the Trustee to obtain amounts thereunder for deposit in the Senior Reserve Fund 
which, together with any moneys on deposit in, or Senior Reserve Fund Credit Facility available to fund 
(as provided in the preceding paragraph), the Senior Reserve Fund, are not less than the Senior Reserve 
Fund Requirement and which may be applied to any purpose for which moneys in the Senior Reserve 
Fund may be applied. The Trustee will make a drawing on such Series 2017 Senior Reserve Fund Surety 
(a) whenever moneys are required for the purposes for which Senior Reserve Fund moneys may be 
applied, and (b) prior to any expiration or termination thereof; provided, however, that no such drawing 
need be made if other moneys are available in the Senior Reserve Fund in the amount of the Senior 
Reserve Fund Requirement. The Corporation agrees in the Loan Agreement to reimburse the provider of 
the Series 2017 Senior Reserve Fund Surety the amount drawn thereon when due under the terms of the 
Series 2017 Senior Reserve Fund Surety. 

If the Corporation elects to deposit a letter of credit or a surety bond in the Senior Reserve Fund 
in lieu of the moneys on deposit therein, the Trustee will transfer such moneys as directed by the 
Corporation, subject to receipt of an approving Opinion of Bond Counsel. 

A Draw on any Senior Reserve Fund Credit Facility or Series 2017 Senior Reserve Fund Surety 
will not be made until all other amounts on deposit in the Senior Reserve Fund have been exhausted. 

Excess Net Cash Flow Fund 

The Bond Indenture creates the Excess Net Cash Flow Fund and a TIF Revenue Account, a 
Metro Revenue Account and an Arena Revenue Account therein. Amounts will be deposited into the 
Excess Net Cash Flow Fund from the Revenue Accounts as described above.  

On each November 1, beginning on (and including) November 1, 2018, the Corporation may 
request the Bond Trustee to transfer moneys from the Excess Net Cash Flow Fund to the Renovation and 
Replacement Fund in an amount up to the then applicable Maximum Annual Renovation and 
Replacement Deposit. Amounts transferred are required to first be transferred from the Metro Revenue 
Account and then from the Arena Revenue Account.  No transfers from the TIF Revenue Account of the 
Excess Net Cash Flow Fund to the Renovation and Replacement Fund are permitted.  

In addition, amounts in the Excess Net Cash Flow Fund may be transferred to the Senior Interest 
Fund, the Senior Bond Sinking Fund, the Senior Reserve Fund, the Subordinate Interest Fund, the 
Subordinate Bond Sinking Fund and the Subordinate Reserve Fund (in that order) to make up deficiencies 
therein. Amounts transferred are required to first be transferred from the TIF Revenue Account, then from 
the Metro Revenue Account and then from the Arena Revenue Account.   

Amounts in the Arena Revenue Account of the Excess Net Cash Flow Fund (consisting of 
Category A Arena Revenues and Category B Arena Revenues transferred from the Corporation’s 
Operation and Maintenance Account) may also be transferred to the Corporation for deposit in the 
Operation and Maintenance Account, upon the Written Instruction of the Corporation, so that an amount 
equal to the Minimum Operating Cash Balance will then be on deposit in the Operation and Maintenance 
Account. Any such transfer shall only be made if there is not a sufficient amount in the Arena Revenue 
Fund to make the requested transfer, as described above under “Application of Amounts in the Arena 
Revenue Fund.” 

Under the Loan Agreement, the Corporation is required to provide the Bond Trustee a certified 
copy of the Capital Projects and Bond Oversight Committee (“CPBOB”) Report which is required to be 
submitted by the Corporation to the CPBOC on or before each November 1.  After making the required 
deposits and transfers described above from the Excess Net Cash Flow Fund and paying all 
Reimbursement Obligations and Annual Premium Obligations, the Corporation may direct the Bond 
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Trustee to transfer to the Redemption Fund from the Excess Net Cash Flow Fund, the moneys required 
for the redemption or purchase of Bonds then Outstanding, in accordance with such CPBOC Report, 
subject to the requirements of the Bond Indenture regarding the redemption of Bonds. 

Renovation and Replacement Fund 

The Bond Indenture creates the Renovation and Replacement Fund and a Metro Revenue 
Account and an Arena Revenue Account therein.  Amounts will not be deposited into the accounts of the 
Renovation and Replacement Fund from the Excess Net Cash Flow Fund, as described above.  The 
purpose of the Renovation and Replacement Fund is to provide reasonable reserves for renovations, 
renewals, replacements, improvements, additions, extraordinary repairs and contingencies in the operation 
of the Project. Moneys held within the Renovation and Replacement Fund may be disbursed by the 
Trustee upon submission of a Written Instruction by the Corporation and, if from the Metro Revenue 
Account, the prior written consent of the Bond Insurer. The Trustee will first disburse such moneys from 
the Metro Revenue Account (if consent is given) and then from the Arena Revenue Account.   

In addition, amounts in the Renovation and Replacement Fund may be transferred to the Senior 
Interest Fund, the Senior Bond Sinking Fund, the Senior Reserve Fund, the Subordinate Interest Fund, the 
Subordinate Bond Sinking Fund and the Subordinate Reserve Fund (in that order). Amounts transferred 
are required to be transferred first from the Metro Account of the Renovation and Replacement Fund and 
then from the Arena Revenue Account of the Renovation and Replacement Fund.  

Amounts in the Arena Revenue Account of the Renovation and Replacement Fund may also be 
transferred to the Corporation for deposit in the Operation and Maintenance Account, upon the Written 
Instruction of the Corporation and with the prior written consent of the Bond Insurer, so that an amount 
equal to the Minimum Operating Cash Balance will then be on deposit in the Operation and Maintenance 
Account. Any such transfer shall only be made if there are not sufficient amounts in (i) the Arena 
Revenue Fund and (ii) in the Arena Revenue Account of the Excess Net Cash Flow Fund to make the 
requested transfer, as described above under “Excess Net Cash Flow Fund” and “Application of Amounts 
in the Arena Revenue Fund.” 

Redemption Fund 

The Bond Indenture creates the Redemption Fund.  Amounts will be deposited into Redemption 
Fund from the Excess Net Cash Flow Fund, as described above. Certain insurance and condemnation 
proceeds may also be deposited in the Redemption Fund, as required by the Loan Agreement.  Amounts 
in the Redemption Fund may be used, as directed by the Corporation, to purchase and retire Senior Bonds 
or to redeem Senior Bonds on their first optional redemption date. 

Investment of Funds 

Upon telephonic instructions from the Corporation promptly confirmed in writing or based on 
standing Written Instructions, moneys in the Funds and Accounts will be invested in Qualified 
Investments; provided, however, that moneys held in the Redemption Fund may only be invested in 
Government Obligations. If the Corporation fails to file Written Instructions with the Trustee, moneys 
will be invested in (i) Government Obligations maturing not more than fourteen days (or earlier if cash is 
needed) after the date such investment is made or (ii) money market funds meeting the requirements of 
the definition of Qualified Investments. Such investments shall be made so as to mature on or before the 
date or dates that moneys therefrom are anticipated to be required. The Trustee, when authorized by the 
Corporation, may trade with itself in the purchase and sale of securities for such investment; provided, 
however, that in no case shall investments be otherwise than in accordance with the investment 
limitations contained herein and in the Tax Regulatory Agreement. The Trustee is not liable or 
responsible for any loss, fee, tax, or other charge resulting from any such investments. The foregoing 



 

35 
 

notwithstanding, moneys held by the Trustee resulting from a payment on the Series 2017 Bond 
Insurance Policy shall be held uninvested unless otherwise directed in writing by the Bond Insurer.  

Except as described in the preceding paragraph, all income in excess of the requirements of the 
applicable Funds (including any account or subaccount thereof) derived from the investment of moneys 
on deposit in any such Funds will be deposited in the following Funds, in the order listed: 

(i) to the Senior Interest Fund and the Senior Bond Sinking Fund (in that order) to 
the extent, with respect to the Interest Fund, of the amount required to be deposited in the Senior 
Interest Fund to be necessary to make the interest payments on the Senior Bonds and any 
Reimbursement Obligations and Annual Premium Obligations occurring within one year of the 
date of deposit, and to the extent, with respect to the Senior Bond Sinking Fund, of the amount 
required to be deposited in the Senior Bond Sinking Fund to make the next required principal 
payment on the Senior Bonds occurring within one year of the date of deposit; and 

(ii) the balance, if any, to the Redemption Fund. 

The Trustee will determine the fair market value of investments in the Senior Reserve Fund and 
the Subordinate Reserve Fund (a) based on accepted industry standards and from accepted industry 
providers of investments or (b) at the face amount thereof, plus accrued interest, with respect to bank 
certificates of deposit, guaranteed investment contracts and similar investments. 

Operation and Maintenance Account 

General.  The Operation and Maintenance Account is maintained by the Corporation under the 
Loan Agreement.  Category B Arena Revenues received by the Corporation will be deposited in the 
Operation and Maintenance Account. In addition, amounts may be transferred from the Arena Revenues 
Account of the Excess Net Cash Flow Fund Arena Revenue Account to the Operation and Maintenance 
Account, as described above. Category A Arena Revenues received by the Corporation will be transferred 
to the Trustee for deposit in the Arena Revenue Fund, as described above. 

Amounts in the Operation and Maintenance Account may be used by the Corporation to pay 
Operating Expenses and the projected costs of extraordinary maintenance and repairs (other than and in 
addition to routine maintenance and repairs included as Operating Expenses in the Corporation’s Annual 
Budgets); provided that such moneys in the Operation and Maintenance Account are required, no later 
than two Business Days following a written demand from the Trustee, to be transferred to the Trustee for 
deposit in the Senior Interest Fund, the Senior Bond Sinking Fund, the Senior Reserve Fund, the 
Subordinate Interest Fund, the Subordinate Bond Sinking Fund, and the Subordinate Reserve Fund (to the 
extent certain other amounts are not available for such purpose), as described above. On May 15 and 
November 15 of each year the Corporation will transfer to the Trustee the moneys on deposit in the 
Operations and Maintenance Account that exceed the Minimum Operating Cash Balance. 

Lockbox.  The Operation and Maintenance Account and any other such account containing 
Category B Arena Revenues held by the Corporation shall constitute a “Lockbox Account” with respect 
to which the Corporation and the Trustee shall enter into, on or before the Closing Date, an Account 
Control Agreement with the Lockbox Bank. The Account Control Agreement shall require that, upon the 
applicable Lockbox Bank’s receipt of a Notice of Exclusive Control from the Trustee, the Lockbox Bank 
will cease to follow the direction of the Corporation or the AEG with respect to the Lockbox Account and 
shall only follow directions provided by the Trustee with respect to disposition of moneys on deposit in 
the Lockbox Account. The Trustee shall give a Notice of Exclusive Control to the Lockbox Bank only 
upon the Bond Insurer’s direction, who may only give such direction if an event of default occurs and is 
continuing under the Loan Agreement or the Bond Indenture or, if directed, by the Bond Insurer. Until 
such time as the Trustee gives Notice of Exclusive Control to the Lockbox Bank, the Corporation shall be 
permitted to expend or withdraw moneys from the Lockbox Account for its purposes. The Trustee and the 
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Corporation are required to direct the Lockbox Bank to give access at all times to the Trustee and the 
Bond Insurer to the electronic records regarding the moneys (i) deposited into the Lockbox Account and 
(ii) disbursed from the applicable Lockbox Account. 

During any period in which a Notice of Exclusive Control shall have been given and not 
rescinded, with respect to the Lockbox Account, 

(i) the Corporation is required to provide a written report to the Trustee and the 
Bond Insurer at least weekly reflecting receipts and balances through the close of the second 
preceding Business Day; and 

(ii) promptly upon receipt of the weekly report provided under the immediately 
preceding clause (i), the Trustee is required to cause the transfer of moneys as set forth in such 
report, but in the absence of such report the Trustee shall retain possession of moneys in the 
Lockbox Account; provided, notwithstanding anything described herein to the contrary, the 
Trustee is permitted to rely on the information set forth in the report and has no responsibility to 
inquire into the accuracy of the information set forth therein.  

Annual Budget 

On or before November 15th of each year, commencing November 15, 2018, the Corporation will 
file with the Trustee and the Bond Insurer: 

(i)  a written budget describing in reasonable detail the anticipated Category A Arena 
Revenues, Category B Arena Revenues, Operating Expenses, and other financial information 
relevant to the operation and maintenance of the Arena for the next ensuing Fiscal Year of the 
Corporation, including beginning with the Fiscal Year ending December 31, 2018, the projected 
costs of extraordinary maintenance and repairs (other than and in addition to routine maintenance 
and repairs included as Operating Expenses in the budget) for each Fiscal Year; and 

(ii)  a written budget describing in reasonable detail the anticipated Gross Revenues, 
Operating Expenses, debt service on the Bonds, capital expenditures, and all other financial 
information relevant to the operating, maintenance, and financing of the Arena for the next 
ensuing Fiscal Year of the Corporation. 
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Debt Service Schedule 

The following table sets forth, for each year ending December 31, commencing with the year 
ending December 31, 2018, the total principal and interest requirements with respect to the Bonds. 

Year Principal Interest Total 
    

2018 - $15,963,923 $15,963,923
2019 - 16,853,408 16,853,408
2020 - 16,853,408 16,853,408
2021 $3,705,000 16,853,408 20,558,408
2022 4,165,000 16,743,481 20,908,481
2023 4,650,000 16,609,493 21,259,493
2024 5,225,000 16,453,765 21,678,765
2025 5,765,000 16,268,329 22,033,329
2026 6,335,000 16,059,579 22,394,579
2027 6,985,000 15,823,853 22,808,853
2028 7,640,000 15,556,956 23,196,956
2029 8,330,000 15,257,392 23,587,392
2030 9,065,000 14,922,443 23,987,443
2031 9,840,000 14,548,874 24,388,874
2032 10,665,000 14,138,448 24,803,448
2033 11,470,000 13,691,478 25,161,478
2034 12,380,000 13,206,870 25,586,870
2035 13,345,000 12,680,101 26,025,101
2036 14,360,000 12,105,599 26,465,599
2037 15,435,000 11,480,221 26,915,221
2038 16,575,000 10,800,309 27,375,309
2039 17,790,000 10,065,208 27,855,208
2040 19,005,000 9,309,450 28,314,450
2041 20,250,000 8,549,250 28,799,250
2042 21,550,000 7,739,250 29,289,250
2043 23,125,000 6,661,750 29,786,750
2044 24,790,000 5,505,500 30,295,500
2045 26,550,000 4,266,000 30,816,000
2046 28,405,000 2,938,500 31,343,500
2047 30,365,000 1,518,250 31,883,250
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Projected Debt Service Coverage Ratios 

Set forth below is a summary schedule showing the projected debt service coverage ratios with 
respect to estimated debt service on the Bonds for the period beginning in 2018 through 2027. The full 
table, showing estimated debt service through scheduled final maturity in 2047 and including a 
description of the underlying assumptions, is shown in Section 6 of the Arena Consultant’s Report. See 
APPENDIX A - “Arena Consultant’s Report. The table below and the table included in the Arena 
Consultant’s Report have not been revised to reflect actual debt service on the Bonds. 

2018 2019 2020 2021 2022 2023 2024 2025 2026 2027 

State TIF Revenues 1 $11,284 $12,156 $13,142 $13,968 $15,184 $16,513 $17,990 $19,209 $20,198 $21,088 

Metro Louisville 
Guaranteed Annual 
Payment 

10,800 10,800 10,800 10,800 10,800 10,800 10,800 10,800 10,800 10,800 

Arena Net Revenues — 
Category A 2 

6,838 7,045 7,237 8,252 8,446 8,640 8,986 9,183 9,380 9,695 

Arena Net Revenues — 
Category B 2 

4,024  4,035 4,045 4,056 4,068 4,079 4,092 4,104 4,117 4,130 

Operating and 
Maintenance Expenses 

(2,800) (2,856) (2,913) (2,971) (3,031) (3,091) (3,206) (3,276) (3,345) (3,449) 

Total Revenue 
Available for Debt 
Service 

$30,147 $31,180 $32,311 $34,104 $35,467 $36,941 $38,662 $40,019 $41,151 $42,264 

Stated Debt Service on 
Bonds 

$15,964 $16,853 $16,853 $20,558 $20,908 $21,259 $21,679 $22,033 $22,395 $22,809 

Debt Service Coverage 
Ratio 

1.89x 1.85x 1.92x 1.66x 1.70x 1.74x 1.78x 1.82x 1.84x 1.85x 

1 See TIF Consultant’s Report 
2 See Arena Consultant’s Report 

Bond Insurance Policy 

Concurrently with the issuance of the Bonds, the Bond Insurer will issue the Policy.  The Policy 
guarantees the scheduled payment of principal of and interest on the Bonds when due as set forth in the 
form of the Policy included as APPENDIX J to this Official Statement. See “BOND INSURANCE.”  

Reserve Fund Surety 

Concurrently with the issuance of the Bonds, the Bond Insurer will issue the Series 2017 Senior 
Reserve Fund Surety in the amount of $15,593,881.50 which is equal to 50% of the Senior Reserve Fund 
Requirement for the Bonds. The Series 2017 Senior Reserve Fund Surety will be available to pay 
scheduled payments of principal of and interest on the Bonds in the event that other available funds are 
not sufficient for that purpose. See “Funds and Accounts; Application of Revenues — Senior Reserve 
Fund” above and “BOND INSURANCE” and “INVESTMENT CONSIDERATIONS — Bond 
Insurance.”  

Series 2017 Liquidity Reserve Policy 

Concurrently with the issuance of the Bonds, the Bond Insurer will issue the Series 2017 
Liquidity Reserve Policy, effective as of the date of issuance of the Bonds. Under the terms of the Series 
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2017 Liquidity Reserve Policy, the Bond Insurer will make funds available to the Corporation for draws 
to fund a shortfall in available moneys for debt service through December 1, 2024. Unless extended by 
the mutual agreement of the Authority, the Corporation, and the Bond Insurer, the Series 2017 Liquidity 
Reserve Policy shall terminate in accordance with its terms effective December 1, 2024. The maximum 
amount that may be drawn under the Series 2017 Liquidity Reserve Policy is $10 million. See “BOND 
INSURANCE – The Series 2017 Liquidity Reserve Policy” and “INVESTMENT CONSIDERATIONS 
— Bond Insurance.”   

Subordinate Bonds 

At the Written Instruction of the Corporation, approved in writing by the Bond Insurer, the Issuer 
may issue from time to time Subordinate Bonds for any lawful purposes, subject to compliance with the 
requirements of the Bond Indenture, including the prior written consent of the Bond Insurer. 

Additional Indebtedness 

Under the Loan Agreement, the Corporation covenants and agrees that it will not incur, assume, 
or guarantee any Indebtedness for borrowed money (except Indebtedness related to Permitted 
Encumbrances), other than the Bonds, related to the Arena unless such Indebtedness is (i) Senior 
Refunding Bonds (provided such Senior Refunding Bonds are duly authorized and approved in 
accordance with the requirements of the Bond Indenture); (ii) Subordinate Bonds (provided such 
Subordinate Bonds are duly authorized and approved in accordance with the requirements of the Bond 
Indenture); (iii) incurred with the Bond Insurer’s written consent and is subordinate and subject to the 
pledges and liens of the Loan Agreement, the Mortgage and the Bond Indenture securing the Bonds; (iv) a 
trade payable or other debt incurred in the ordinary course of business, other than for borrowed money; 
(v) equipment leases or installment purchases in the ordinary course of business in an aggregate amount at 
any time not exceeding $100,000; or (vi) an obligation for a payment required under the express terms of 
the Operating Agreements; or (vii) other Indebtedness to which the Bond Insurer consents in writing.  The 
Corporation has no current plans to request the issuance of additional Bonds or Subordinate Bonds.  See 
also “APPENDIX F – Summaries of Certain Bond Documents.” 

BOND INSURANCE 

The information set forth under the heading has been furnished by the Bond Insurer for use in this 
Official Statement. 

Bond Insurance Policy 

Concurrently with the issuance of the Bonds, the Bond Insurer will issue its Policy for the Bonds 
(the “Policy”). The Policy guarantees the scheduled payment of principal of and interest on the Bonds 
when due as set forth in the form of the Policy included as APPENDIX J to this Official Statement.  

The Policy is not covered by any insurance security or guaranty fund established under New 
York, California, Connecticut or Florida insurance law. 

Assured Guaranty Municipal Corp. 

The Bond Insurer is a New York domiciled financial guaranty insurance company and an indirect 
subsidiary of Assured Guaranty Ltd. (“AGL”), a Bermuda-based holding company whose shares are 
publicly traded and are listed on the New York Stock Exchange under the symbol “AGO”.  AGL, through 
its operating subsidiaries, provides credit enhancement products to the U.S. and global public finance, 
infrastructure and structured finance markets.  Neither AGL nor any of its shareholders or affiliates, other 
than the Bond Insurer, is obligated to pay any debts of the Bond Insurer or any claims under any 
insurance policy issued by the Bond Insurer.   



 

40 
 

The Bond Insurer’s financial strength is rated “AA” (stable outlook) by S&P Global Ratings, a 
business unit of Standard & Poor’s Financial Services LLC (“S&P”), “AA+” (stable outlook) by Kroll 
Bond Rating Agency, Inc. (“KBRA”) and “A2” (stable outlook) by Moody’s Investors Service, Inc. 
(“Moody’s”).  Each rating of the Bond Insurer should be evaluated independently.  An explanation of the 
significance of the above ratings may be obtained from the applicable rating agency.  The above ratings 
are not recommendations to buy, sell or hold any security, and such ratings are subject to revision or 
withdrawal at any time by the rating agencies, including withdrawal initiated at the request of the Bond 
Insurer in its sole discretion.  In addition, the rating agencies may at any time change the Bond Insurer’s 
long-term rating outlooks or place such ratings on a watch list for possible downgrade in the near term.  
Any downward revision or withdrawal of any of the above ratings, the assignment of a negative outlook 
to such ratings or the placement of such ratings on a negative watch list may have an adverse effect on the 
market price of any security guaranteed by the Bond Insurer.  The Bond Insurer only guarantees 
scheduled principal and scheduled interest payments payable by the issuer of bonds insured by the Bond 
Insurer on the date(s) when such amounts were initially scheduled to become due and payable (subject to 
and in accordance with the terms of the relevant insurance policy), and does not guarantee the market 
price or liquidity of the securities it insures, nor does it guarantee that the ratings on such securities will 
not be revised or withdrawn 

Current Financial Strength Ratings 

On June 26, 2017, S&P issued a credit rating report in which it affirmed the Bond Insurer’s 
financial strength rating of “AA” (stable outlook).  The Bond Insurer can give no assurance as to any 
further ratings action that S&P may take. 

On August 8, 2016, Moody’s published a credit opinion affirming its existing insurance financial 
strength rating of “A2” (stable outlook) on the Bond Insurer.  The Bond Insurer can give no assurance as 
to any further ratings action that Moody’s may take.     

On December 14, 2016, KBRA issued a financial guaranty surveillance report in which it 
affirmed the Bond Insurer’s insurance financial strength rating of “AA+” (stable outlook). The Bond 
Insurer can give no assurance as to any further ratings action that KBRA may take. 

For more information regarding the Bond Insurer’s financial strength ratings and the risks relating 
thereto, see AGL’s Annual Report on Form 10-K for the fiscal year ended December 31, 2016. 

Capitalization of the Bond Insurer as of September 30, 2017 

The policyholders’ surplus of the Bond Insurer was approximately $322 million. 

 The contingency reserves of the Bond Insurer and its indirect subsidiary Municipal Assurance 
Corp. (“MAC”) (as described below) were approximately $1,371 million. Such amount includes 100% of 
the Bond Insurer’s contingency reserve and 60.7% of MAC’s contingency reserve. 

 The net unearned premium reserves of the Bond Insurer and its subsidiaries (as described below) 
were approximately $1,681 million. Such amount includes (i) 100% of the net unearned premium reserves 
of the Bond Insurer and the Bond Insurer’s wholly owned subsidiaries Assured Guaranty (Europe) plc, 
Assured Guaranty (UK) plc, CIFG Europe S.A. and Assured Guaranty (London) plc (together, the “Bond 
Insurer European Subsidiaries”)  and (ii) 60.7% of the net unearned premium reserve of MAC. 

The policyholders’ surplus of the Bond Insurer and the contingency reserves and net unearned 
premium reserves of the Bond Insurer and MAC were determined in accordance with statutory accounting 
principles. The net unearned premium reserves of the Bond Insurer European Subsidiaries were 
determined in accordance with accounting principles generally accepted in the United States of America.  
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Incorporation of Certain Documents by Reference 

Portions of the following documents filed by AGL with the Securities and Exchange Commission 
(the “SEC”) that relate to the Bond Insurer are incorporated by reference into this Official Statement and 
shall be deemed to be a part hereof:  

(i) the Annual Report on Form 10-K for the fiscal year ended December 31, 2016 (filed by 
AGL with the SEC on February 24, 2017);  

(ii) the Quarterly Report on Form 10-Q for the quarterly period ended March 31, 2017 (filed 
by AGL with the SEC on May 5, 2017); 

 (iii) the Quarterly Report on Form 10-Q for the quarterly period ended June 30, 2017 (filed by 
AGL with the SEC on August 3, 2017); and 

(iv) the Quarterly Report on Form 10-Q for the quarterly period ended September 30, 2017 
(filed by AGL with the SEC on November 3, 2017).  

All consolidated financial statements of the Bond Insurer and all other information relating to the 
Bond Insurer included in, or as exhibits to, documents filed by AGL with the SEC pursuant to Section 
13(a) or 15(d) of the Securities Exchange Act of 1934, as amended, excluding Current Reports or portions 
thereof “furnished” under Item 2.02 or Item 7.01 of Form 8-K, after the filing of the last document 
referred to above and before the termination of the offering of the Bonds shall be deemed incorporated by 
reference into this Official Statement and to be a part hereof from the respective dates of filing such 
documents.  Copies of materials incorporated by reference are available over the internet at the SEC’s 
website at http://www.sec.gov, at AGL’s website at http://www.assuredguaranty.com, or will be provided 
upon request to Assured Guaranty Municipal Corp.:  1633 Broadway, New York, New York 10019, 
Attention:  Communications Department (telephone (212) 974-0100).  Except for the information referred 
to above, no information available on or through AGL’s website shall be deemed to be part of or 
incorporated in this Official Statement. 

Any information regarding the Bond Insurer included herein under the caption “BOND 
INSURANCE – Assured Guaranty Municipal Corp.” or included in a document incorporated by reference 
herein (collectively, the “Bond Insurer Information”) shall be modified or superseded to the extent that 
any subsequently included Bond Insurer Information (either directly or through incorporation by 
reference) modifies or supersedes such previously included Bond Insurer Information.  Any Bond Insurer 
Information so modified or superseded shall not constitute a part of this Official Statement, except as so 
modified or superseded. 

Miscellaneous Matters 

The Bond Insurer makes no representation regarding the Bonds or the advisability of investing in 
the Bonds.  In addition, the Bond Insurer has not independently verified, makes no representation 
regarding, and does not accept any responsibility for the accuracy or completeness of this Official 
Statement or any information or disclosure contained herein, or omitted herefrom, other than with respect 
to the accuracy of the information regarding the Bond Insurer supplied by the Bond Insurer and presented 
under the heading “BOND INSURANCE”.  

INVESTMENT CONSIDERATIONS 

An investment in the Bonds involves certain risks, including the risk of nonpayment of interest or 
principal due to Series 2017 Bondholders. The Bonds are special and limited obligations of the Issuer, 
payable solely from specific sources. The risk of nonpayment is affected by the following factors, among 
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others, which should be considered by prospective investors, along with the other information presented 
in this Official Statement, in judging the suitability of an investment in the Bonds. 

Forward-Looking Statements 

Certain factors could cause the actual results of operations of the Arena, the receipt of TIF 
Revenues and the ability of Metro Louisville to make Metro Revenues to differ materially from that 
projected in any forward-looking statements made in this Official Statement. Any statements that express, 
or involve discussions as to, expectations, beliefs, plans, objectives, assumptions or future events or 
performance (often, but not always, through the use of words or phrases such as “will likely result,” “are 
expected to,” “will continue,” “is anticipated,” “estimated,” “intends,” “plans,” “projection” and 
“outlook”) are not historical facts and may be forward-looking and, accordingly, such statements involve 
estimates, assumptions and uncertainties which could cause actual results to differ materially from those 
expressed in the forward-looking statements. Accordingly, any such statements are qualified in their 
entirety by reference to, and are accompanied by the factors discussed throughout, this Official Statement. 

The investment considerations described throughout this Official Statement and other factors 
could cause actual results or outcomes to differ materially from those expressed in any forward-looking 
statements and investors therefore should not place undue reliance on any such forward-looking 
statements. Further, any forward-looking statement speaks only as of the date on which such statement is 
made, and the Corporation, Metro Louisville, the State and the Issuer do not undertake any obligation to 
update any forward-looking statement or statements to reflect the occurrence of unanticipated events. 
New factors may emerge from time to time, and it is not possible to predict all of such factors. Further, 
the Corporation, Metro Louisville, the State and the Issuer cannot assess the impact such factors may have 
on the results of operations of the Arena, the receipt of TIF Revenues or the ability of Metro Louisville to 
make Metro Revenues or the extent to which any factor, or combination of factors, may cause actual 
results to differ materially from those contained in any forward-looking statements. 

Special and Limited Obligations of the Issuer 

The Bonds are special and limited obligations of the Issuer and do not constitute a debt, general 
obligation, pledge of faith and credit or liability of the Issuer, the State or of any agency or political 
subdivision thereof, including Metro Louisville, within the meaning of the Constitution or statutes of the 
State, and the Bonds are payable solely from the funds and property pledged therefor. The Issuer has no 
taxing power. 

General 

The ability of the Corporation to realize Arena Revenues in amounts sufficient to pay Operating 
Expenses of the Arena, and the sufficiency of available Arena Revenues, together with available TIF 
Revenues and Metro Revenues, to pay debt service when due on the Bonds, will be affected by and 
subject to conditions that may change in the future to an extent and with effects that cannot be determined 
at this time. The risks described below and other risks that may arise in the future may adversely affect 
Arena Revenues, revenues and receipts of Metro Louisville that are the source of the Metro Revenues and 
State sales taxes, and State property tax revenues that are the source of the TIF Revenues and, 
consequently, may affect payment of debt service on the Bonds. No representation or assurance can be 
given that the Arena Revenues, Metro Revenues and/or TIF Revenues will be available in amounts and at 
the required times sufficient to pay debt service when due on the Bonds or, with respect to Arena 
Revenues, to pay Operating Expenses of the Arena. Metro Revenues and TIF Revenues will not be 
available to pay Operating Expenses of the Arena. 

The investment considerations discussed below should be considered in evaluating the ability to 
make payments with respect to debt service due on the Bonds. The following discussion of investment 
considerations is not intended to be exhaustive and should be read in conjunction with all other parts of 
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this Official Statement, including the Arena Consultant’s Report, attached as APPENDIX A to this 
Official Statement. 

Arena Operating and Usage Risks 

Usage of the Arena Generally; Limited Terms of Operating Agreements 

Among other things, work stoppages or general and local economic conditions may affect the 
ability of the Arena to generate Arena Revenues as may future competition from arenas, sports facilities, 
amphitheaters, theaters and other venues within the geographic region. The ability of the Arena to 
generate Arena Revenues also may be affected by future trends in cultural, entertainment and sporting 
activities, changes in government regulation, changes in public tastes and attitudes and changes in 
demographic trends, all of which are not possible to predict. 

Although the Arena Consultant’s Report forecasts utilization of the Arena at levels that are 
projected to produce sufficient Arena Revenues, the ability of the Arena to perform as expected will 
depend on attracting users of the Arena in addition to the University and ULAA, and, as such, depends 
primarily on the ability of AEG to market  and book events for the Arena. Further, a significant portion of 
Arena Revenues are expected to be derived from ticket and related revenues from use of the Arena by 
ULAA; no assurance can be given that the demand for tickets to University and ULAA sporting events, 
particularly men’s basketball, will remain at current levels. In addition, the occurrence of certain events, 
such as imposition by the NCAA of probation or other penalties on the University’s basketball or other 
sports programs resulting from past, current or future investigations by the NCAA or law enforcement 
officials, could significantly reduce utilization of the Arena by ULAA, reduce the demand for tickets to 
University sporting events or, in some cases, result in early termination of certain of the Operating 
Agreements hereinafter defined, including the Naming Rights Agreement, thereby adversely affecting the 
receipt of Arena Revenues.   

In addition, the Management Agreement, the Concessions Agreement, the Marketing Agreement 
and the Naming Rights Agreement (collectively, “Operating Agreements”) each have current terms that 
expire prior to the scheduled maturity date of certain of the Bonds. There can be no assurance that any of 
the Operating Agreements will be extended beyond their current terms or that any of such Operating 
Agreements will not be terminated early. See “THE ARENA AND ARENA REVENUES – Management 
and Operations.” Furthermore, in the event that one or more of the Operating Agreements is not extended, 
there can be no assurance that the Corporation will be able to secure agreements with new parties on 
comparable terms to the Operating Agreement currently in place.  Any failure of the Corporation to 
receive Arena Revenues from the Operating Agreements could negatively affect the Arena Revenues and 
consequently the security for the Bonds.  

Recent Developments Involving the University Potentially Impacting ULAA Usage of Arena 

On September 26th, 2017, the University was informed of a federal investigation into the actions 
of multiple individuals across the country involved in Division I men’s basketball.  The investigation 
appears to have a broad scope.  A few ULAA employees and their recruiting practices related to the 
University’s men’s basketball program have been mentioned in connection with the federal  investigation.   
For various reasons, the employment of Rick Pitino, the head basketball coach, and the employment of 
Tom Jurich, the athletic director, were terminated in October of 2017.  It is currently unknown whether, 
and to what extent, penalties will be imposed on the University’s men’s basketball program upon the 
conclusion of the federal investigation and any corresponding NCAA investigation. 

  On June 15, 2017, the NCAA imposed sanctions on the University of Louisville including a four 
year probation, vacation of basketball records, scholarship restrictions and fines due to violations of 
NCAA legislation unrelated to the ongoing federal investigation.  The University has accepted most of the 
sanctions imposed by the NCAA, but is appealing the vacation of basketball records and the imposition of 
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financial penalties.  It is unknown whether, and to what extent, the University’s appeal will be successful.  
See also APPENDIX A “Arena Consultant’s Report.” 

Subordinated Status of ULAA Revenues Under Lease Agreement 

Under the Lease Agreement, ULAA’s gross revenues currently are pledged on a senior lien basis 
to the outstanding Stadium Bonds. As permitted by the Lease Agreement, the Stadium Bonds are secured 
by a senior lien on ULAA’s gross revenues, subject to the Excluded Amount, currently $2,000,000 
annually, which is to be available to pay amounts owed by ULAA to the Corporation under the Lease 
Agreement. See “THE ARENA AND ARENA REVENUES – Primary Tenant.” Therefore, other than the 
Excluded Amount, ULAA’s payment obligations under the Lease Agreement will be subordinate to its 
payment obligations with respect to the Stadium Bonds. Among other things, work stoppages or general 
and local economic conditions may affect the ability of the Arena to generate Arena Revenues as may 
future competition from arenas, sports facilities, amphitheaters, theaters and other venues within the 
geographic region. The ability of the Arena to generate Arena Revenues also may be affected by future 
trends in cultural, entertainment and sporting activities, changes in government regulation, changes in 
public tastes and attitudes and changes in demographic trends, all of which are not possible to predict. 

Reliance on Projections of Arena Feasibility Consultant 

The Arena Feasibility Consultant’s Report is based upon certain projections, assumptions and 
estimates prepared by the Arena Feasibility Consultant relating to, among other matters, utilization of the 
Arena and demand for tickets for events held at the Arena, revenues to be derived from, and expenses to 
be incurred in, the operation of the Arena, payment by Metro Louisville of the Metro Revenues, receipt of 
the TIF Revenues from the State, and the general economic climate. These assumptions, as well as all 
other assumptions used in preparing the Arena Consultant’s Report, are inherently subject to significant 
uncertainty. The actual results of the operations of the Arena will differ, perhaps materially, from the 
projections included in the Arena Consultant’s Report. Therefore, no representation is made, or intended 
to be made, nor should any be inferred, with respect to the likely existence or occurrence of any particular 
future set of facts and circumstances. If the actual results are less favorable than those projected or if the 
assumptions used in formulating the projections prove to be incorrect, the Corporation’s ability to operate 
the Arena and to make payments in respect of the Bonds may be adversely affected. 

The Arena Consultant’s Report also contains cash flow projections prepared by the Arena 
Feasibility Consultant and a discussion of the many assumptions utilized in preparing those projections, 
which the Corporation believes are reasonable and which investors should review carefully. All 
projections of future operations and the economic results thereof included in the Arena Consultant’s 
Report have been prepared by the Arena Feasibility Consultant and neither the Underwriters nor the 
Corporation’s auditors have examined or compiled the projections and, accordingly, do not express an 
opinion or any other form of assurance with respect thereto. After the issuance of the Bonds, none of the 
Corporation, the Arena Feasibility Consultant or any other person has any obligation to, nor do they 
intend to, provide the Trustee or the owners of the Bonds with updated reports or revised projections 
comparing the projections in the Arena Consultant’s Report with actual operating results.  Accordingly, 
no assurances are given and no representations are made that any of the assumptions are correct, that the 
projections will be achieved or the beliefs and forward-looking statements expressed herein or in the 
Arena Consultant’s Report will correspond to actual results. 

See APPENDIX A “Arena Consultant’s Report.” 

Annual Appropriation Risk; Municipal Bankruptcy Risk; Cancellation of the TIF Contract 

Metro Louisville’s obligation to make annual payments of the Metro Revenues under the Metro 
Contract is subject to annual appropriation by Metro Louisville’s Council.  Although the provisions of the 
Metro Louisville Ordinance state that Metro Louisville’s obligation to pay Metro Revenues is a long-term 
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contractual obligation, no assurance can be given that the amount of the Guaranteed Payment will be 
appropriated in each year for so long as the Bonds are Outstanding. See “THE PRINCIPAL 
PARTICIPANTS - Metro Louisville.” 

Chapter 9 of the U.S. Bankruptcy Code contains provisions relating to the adjustment of debts of 
a State’s political subdivisions, public agencies and instrumentalities (“eligible entity”), such as Metro 
Louisville.  Under the Bankruptcy Code and in certain circumstances described therein, an eligible entity 
may be authorized to initiate Chapter 9 proceedings without prior notice to or consent of its creditors, 
which proceedings may result in material and adverse modification or alteration of the rights of its 
secured and unsecured creditors, including holders of its bonds and notes. 

Section 66.400 of the Kentucky Revised Statutes permits a political subdivision, such as Metro 
Louisville, for the purpose of enabling such subdivision to take advantage of the provisions of the 
Bankruptcy Code, and for that purpose only, to file a petition stating that the subdivision is insolvent or 
unable to meet its debts as they mature, and that it desires to effect a plan for the composition or 
readjustment of its debts, and to take such further proceedings as are set forth in the Bankruptcy Code as 
they relate to such subdivision.  

If, in the future, Metro Louisville were to file a bankruptcy case under Chapter 9 of the 
Bankruptcy Code, the obligations of Metro Louisville under the Metro Contract could be modified in 
bankruptcy. Such modifications could be adverse to holders of the Bonds, and there could ultimately be 
no assurance that holders of the Bonds would be paid in full or in part on the Bonds. Further, under such 
circumstances, there could be no assurance that the payments of Metro Revenues would not be treated as 
general, unsecured debt by a bankruptcy court, meaning that claims of holders of the Bonds could be 
viewed as having no priority (a) over claims of other creditors of Metro Louisville; (b) to any particular 
assets of Metro Louisville; or (c) to revenues otherwise designated for payment to holders of the Bonds.  

The State also has reserved the right in the TIF Contract to terminate that contract, and therefore 
to terminate its obligation to pay TIF Revenues to or as directed by the Corporation, provided that after 
issuance of the Bonds, the Trustee must consent to such termination. See “INTRODUCTION – Security 
and Sources of Payment for the Bonds - TIF Revenues.” 

TIF Revenues Dependent on Growth of Sales Taxes and Property Tax Bases in the TIF District 

Although the State projects certain growth to occur in the District in the sales taxes and property 
taxes subject to the Increment, no assurance can be provided that the projected growth will occur. 
Moreover, growth in TIF Revenues is likely to vary in any given year, and such year-to-year variations 
could be substantial. Further, Metro Louisville has the ability to designate additional Development Area 
Exemptions within the TIF District and to increase or decrease the size of the District, although the State 
must contractually agree to such additional designations or changes to the size of the District, and, 
pursuant to the TIF Contract, the Corporation must provide its written consent. 

Projected TIF Revenues to be received by the District are subject to various assumptions set forth 
in the TIF Consultant’s Report, which should be reviewed in its entirety by prospective investors.   In 
addition, the Kentucky General Assembly has the authority to amend the provisions of state law 
governing sales taxes. Changes to the tax base and exemptions for sales taxes could adversely affect the 
amount of sales taxes collected within the District and adversely impact projected TIF Revenues.  Sales 
taxes are further sensitive to changes in local, regional and national economic conditions and/or a decline 
in the population of the Metro Louisville region. For example, sales taxes have historically declined 
during economic recession, when higher unemployment adversely affects consumption. Demographic 
changes in the population of the Metro Louisville region may adversely affect the level of commercial 
and industrial activity in the District and could reduce the number and value of taxable transactions and 
thus reduce the amount of sales taxes. There is also the possibility that any reduction in the use of the 
Arena itself will affect the sales taxes generated in the District, as the Arena is within the District and its 
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sales subject to the State sales tax. It is not possible to predict whether or to what extent any such changes 
in economic conditions, demographic characteristics, population or commercial and industrial activity 
will occur, and what impact any such changes would have on sales taxes. Reductions in sales taxes, 
including reductions due to such causes, could have a negative effect on the sufficiency of the TIF 
Revenues.  In future years, it is also expected that increasing numbers of sales transactions will take place 
over the internet. It is possible that sales tax receipts in the future could be adversely impacted due to the 
growth of commerce over the internet unless State tax laws are expanded to capture internet sales. Goods 
purchased from out-of-state retailers for delivery to a customer within the Commonwealth could displace 
sales from retailers located within the District. Internet sales also often go unreported. If internet sales are 
not treated, for sales and use tax purposes, comparably to, or if they displace, the types of transactions for 
which sales and use taxes currently are collected, TIF Revenues may be adversely affected. 
 

As with sales taxes, projections regarding the collection of future property taxes may be affected 
by a variety of factors beyond the direct control of the District.  For example, reductions in property value 
assessments due to real estate market conditions may result in a reduction in the property taxes and 
challenges to property valuations by individual taxpayers may result in a reduction in those taxes due to a 
reduction in valuations through the appeal process.  Furthermore, the relocation of entities located in the 
District to locations outside the District could result in a reduction of the projected property taxes 
expected to be collected. There is also the possibility that currently for profit entities may either be 
replaced with or reclassified as not for profit entities exempt from taxation. 

Enforceability; Limited Remedies; Potential Effects of Bankruptcy of ULAA or Corporation 

The enforceability of the rights and remedies of the owners of the Bonds under the Bonds, the 
Bond Indenture, the Loan Agreement, the Mortgage and the Assignment of Operating Agreements and 
the Irrevocable Assignment of TIF Revenues and TIF Contract dated as of December 1, 2017 from the 
Corporation to the Trustee, are subject to bankruptcy, insolvency, reorganization, moratorium and other 
similar laws affecting creditors’ rights heretofore or hereafter enacted, and to the exercise of judicial 
discretion in appropriate cases. The various legal opinions to be delivered concurrently with the delivery 
of the Bonds will be qualified as to the enforceability of various instruments and agreements because of 
limitations imposed by federal and state laws affecting remedies and other matters, and by bankruptcy, 
reorganization or other laws affecting the enforcement of creditor’s rights generally. Insofar as the various 
agreements, contain equitable remedies, a court of equity has broad discretion as to whether or not to 
grant equitable relief, including requiring the specific performance of any such agreement. 

In the event a voluntary or involuntary case is filed under Title 11 of the United States Code (the 
“Bankruptcy Code”) with respect to the Corporation or ULAA, a bankruptcy court could determine that 
various agreements to which the Corporation or ULAA is a party, such as the Operating Agreements and 
the Lease Agreement, are executory contracts or unexpired leases. In a bankruptcy case, an executory 
contract or unexpired lease is capable of being rejected by a trustee or debtor-in-possession pursuant to 
Section 365 of the Bankruptcy Code. If an executory contract or unexpired lease is rejected, the debtor 
may no longer be required to perform its obligations under that contract. In addition, with the 
authorization of the bankruptcy court, the Corporation or ULAA, as applicable, may be able to assign its 
rights and obligations under various agreements to which it is a party to another entity, despite any 
contractual prohibition to the contrary. Furthermore, whether or not a bankruptcy court were to determine 
that such agreements are executory contracts or unexpired leases, claims and remedies arising from such 
an agreement, as well as other claims and remedies against the Corporation or ULAA, as the case may be, 
may be reduced, modified, or terminated and discharged in the bankruptcy case, and equitable remedies 
may become unenforceable. 

In addition to potential interruptions in the ability of the Trustee to collect Arena Revenues during 
a bankruptcy proceeding involving the Corporation, to the extent the Corporation were to have 
commingled or may in the future commingle any TIF Revenues or Metro Revenues pledged under the 
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Indenture with property of the Corporation, such a commingling could subject all or a portion of such TIF 
Revenues or Metro Revenues to the bankruptcy proceedings. Additionally, there are no assurances that 
the Trustee or the holders of the Bonds will not be temporarily stayed from taking any act to obtain 
possession of, or to exercise control over, the Arena Revenues, the TIF Revenues or Metro Revenues. A 
bankruptcy court would have the power to impose a temporary or preliminary injunction with respect to, 
or allow the debtor to use, the Arena Revenues, TIF Revenues or Metro Revenues pending a final ruling.  

 
The enforceability, priority and perfection of the security interest in the Arena Revenues created 

under the Loan Agreement may further also be limited by a number of factors, including, without 
limitation: (i) statutory liens; (ii) rights arising in favor of the United States of America or any agency 
thereof; (iii) constructive trusts or equitable or other rights impressed or conferred thereon by a federal or 
state court in the exercise of its equitable jurisdiction; (iv) federal and state laws governing fraudulent 
transfers; (v) federal bankruptcy laws that may affect the enforceability of the Loan Agreement or the 
security interest in the Arena Revenues; (vi) rights of third parties in Arena Revenues converted to cash 
and not in the possession of the Trustee; and (vii) claims that might arise if appropriate financing or 
continuation statements or amendments of financing statements are not filed in accordance with the 
Uniform Commercial Code, as from time to time in effect. 

Prospective holders of the Bonds are further advised that ULAA will retain a right of first refusal 
to purchase the Arena in certain circumstances in the event that the Trustee exercises remedies under the 
Mortgage. See “SECURITY AND SOURCES OF PAYMENT FOR THE BONDS - Mortgage.” 

Force Majeure Events 

There are certain unanticipated events beyond the Corporation’s control that could have a 
material adverse impact on the generation or collection of Arena Revenues, TIF Revenue and/or Metro 
Revenues if they were to occur. These events include fire, flood, earthquake, epidemic, adverse health 
conditions or other unavoidable casualties or acts of God, freight embargo, labor strikes or work 
stoppages, civil commotion, new acts of war or escalation of existing war conditions, sabotage, terrorism 
or enemy action, pollution, unknown subsurface or concealed conditions affecting the environment, and 
any similar causes. No assurance can be provided that such events will not occur, and, if any such events 
were to occur, no prediction can be provided as to the actual impact or severity of the impact on the 
generation or collection of Arena Revenues, TIF Revenues and/or Metro Revenues. 

Bond Insurance 

In the event the Issuer fails to make payment of the principal of and interest on the Bonds when 
the same become due, the Trustee will have the right to demand payment from Bond Insurer. However, 
the Series 2017 Bond Insurance Policy does not insure payment of the principal of or interest on the 
Bonds coming due by reason of redemption (other than mandatory sinking fund redemption), nor does the 
Series 2017 Bond Insurance Policy insure the payment of any redemption premium payable upon 
redemption of the Bonds. Further, so long as Bond Insurer performs its obligations under the Series 2017 
Bond Insurance Policy, Bond Insurer may direct, and its consent must be obtained before the exercise of, 
any remedies to be undertaken by the Trustee under the Bond Indenture, including acceleration. In the 
event that Bond Insurer is unable to make payment of principal of and interest on a Series 2017 Bond as 
such payment becomes due (whether due to Bond Insurer’s insolvency or other circumstances), or 
otherwise defaults on its obligations under the terms of the Series 2017 Bond Insurance Policy, 
Bondholders may not receive principal and interest payments on the Bonds when expected (or at all). 

Bond Insurer’s payment obligations under the Series 2017 Bond Insurance Policy, the Series 
2017 Senior Reserve Fund Surety and the Series 2017 Liquidity Reserve Policy are general obligations of 
Bond Insurer. Default by Bond Insurer with respect to such payment obligations may result in insufficient 
funds being available to pay the principal of and interest on the Bonds when due. Bond Insurer’s payment 
obligations are subject to the risk that Bond Insurer is unable or unwilling to make payment in amounts 
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equal to such obligations as a result of bankruptcy, insolvency, reorganization, moratorium, or other 
similar laws relating to or affecting the enforcement of creditors’ rights generally, now or hereafter in 
effect against Bond Insurer or other adverse financial conditions affecting Bond Insurer. 

There can be no assurance that the financial condition of Bond Insurer, or that the evaluation by 
the Rating Agencies of Bond Insurer’s claims-paying ability will remain stable until the final maturity of 
the Bonds. An adverse change in such financial condition or in such Rating Agency evaluations could 
adversely affect the market value of the Bonds or the existence of a secondary market for Bonds, even if 
unrelated to the ability of the Corporation to make payments sufficient to pay principal of and interest on 
the Bonds when due. When making an investment decision on the Bonds, a prospective bondholder 
should consider carefully the Corporation’s ability to pay principal of and interest on the Bonds, as well 
as Bond Insurer’s ability to pay claims under the Series 2017 Bond Insurance Policy, the Series 2017 
Senior Reserve Fund Surety and the Series 2017 Liquidity Reserve Policy. 

See “BOND INSURANCE” herein for further information concerning the Bond Insurer, the 
Series 2017 Bond Insurance Policy, the Series 2017 Senior Reserve Fund Surety and the Series 2017 
Liquidity Reserve Policy. 

Tax-Exempt Status of the Series 2017A Bonds; Continuing Legal Requirements; Tax Law Changes 

As described herein and under the caption “TAX TREATMENT,” failure to comply with certain 
legal requirements may cause the interest on the Series 2017A Bonds to become included in gross income 
for federal income tax purposes. The Bond Indenture does not require redemption of the Series 2017A 
Bonds upon a determination of taxability.   

On November 16, 2017 and December 2, 2017, the United States House of Representatives and 
the United States Senate, respectively, passed separate versions of H.R. 1, the “Tax Cut and Jobs Act.” 
(the “Tax Cut and Jobs Act”). Under the Congressional Budget Act of 1974, Congress must “reconcile” 
the House and Senate versions of the tax bill into one uniform bill. In addition to the Tax Cut and Jobs 
Act’s significant proposed changes to the Code, the version of the proposed tax legislation passed by the 
United States House of Representatives includes a provision which bars the use of tax-exempt financing 
for professional stadiums. Under this proposed change, stadiums which are used for more than five (5) 
days in a calendar year for professional sports exhibitions, games, or training, will no longer qualify for 
tax-exempt financing. The Corporation has agreed to comply with the requirements of the Code so that 
the interest on the Series 2017A Bonds will not become includable in gross income.  

Furthermore, currently under the Code, taxpayers may deduct from their taxes 80% of their 
contribution to a higher education institution that is made in exchange for the right to purchase tickets for 
seating at an athletic event in an athletic stadium of such an institution. Both versions of the Tax Cuts and 
Jobs Act include provisions which would end this deduction.  Elimination of the deduction may adversely 
affect the sale of tickets, including premium seats such as luxury suites, for events related to University 
events at the Arena. 

TAX TREATMENT 

Series 2017A Bonds 

General 

In the opinion of Stoll Keenon Ogden PLLC, Bond Counsel, under existing law, subject to the 
qualifications and exceptions set forth below, assuming the correctness and accuracy of certain 
representations, warranties and covenants of the Issuer, the Corporation, ULAA, AEG and other contract 
parties made in connection with the issuance of the Series 2017A Bonds with respect to facts and 
circumstances that are solely within the knowledge of such parties and compliance by the Issuer, the 
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Corporation, ULAA, AEG and such other contract parties with representations, warranties, covenants and 
undertakings made by such parties which are intended to assure that the Series 2017A Bonds will remain 
obligations the interest on which is not included in gross income of the recipients thereof under the law in 
effect on the issuance date of the Series 2017A Bonds, interest on the Series 2017A Bonds (a) will be 
excluded from gross income of recipients thereof for federal and Kentucky income tax purposes and the 
Series 2017A Bonds will be exempt from ad valorem taxes in Kentucky and (b) will not be an item of tax 
preference in determining alternative minimum taxable income under the Internal Revenue Code of 1986, 
as amended (the “Code”). Bond Counsel is further of the opinion that the Series 2017A Bonds are exempt 
from ad valorem taxation by the Commonwealth of Kentucky and its political subdivisions. Reference is 
made to the proposed form of opinion of Bond Counsel with respect to the Bonds contained in 
APPENDIX I to this Official Statement. 

The opinions of Bond Counsel set forth in the preceding paragraph are based upon and subject to 
the conditions that the representations and warranties of the Issuer, the Corporation, ULAA, AEG and 
other contract parties made in connection with the issuance of the Series 2017A Bonds are accurate and 
that the Issuer, the Corporation, ULAA, AEG and other contract parties comply with all requirements of 
the Code that must be satisfied after the issuance of the Series 2017A Bonds in order that interest thereon 
be and remain excluded from gross income for federal income tax purposes. Failure to comply with 
certain of such requirements or a determination that certain of such representations and warranties are 
inaccurate could cause the interest on the Series 2017A Bonds to be so included in gross income 
retroactive to the date of issuance of the Series 2017A Bonds. 

The opinion of Bond Counsel as to the exclusion of interest on the Series 2017A Bonds from 
gross income for federal income tax purposes and federal tax treatment of interest on the Series 2017A 
Bonds will be subject to the following exceptions and qualifications: 

(a) Provisions of the Code applicable to corporations (as defined for federal income 
tax purposes), which impose an alternative minimum tax on 75% of the excess of adjusted current 
earnings over other alternative minimum taxable income, may subject a portion of the interest on 
the Series 2017A Bonds earned by certain corporations to such corporate alternative minimum 
tax. Such corporate alternative minimum tax does not apply to any S corporation, regulated 
investment company, REIT or REMIC. 

(b) The Code also provides for a “branch profits tax” which subjects to tax, at a rate 
of 30%, the effectively connected earnings and profits of a foreign corporation which engages in 
a United States trade or business. Interest on the Series 2017A Bonds would be includable in the 
amount of effectively connected earnings and profits and thus would increase the branch profits 
tax liability. 

(c) The Code also provides that passive investment income, including interest on the 
Series 2017A Bonds, may be subject to taxation for any S corporation with Subchapter C 
earnings and profits at the close of its taxable year if its passive investment income is greater than 
25% of its gross receipts. 

Except as stated above, Bond Counsel will express no opinion as to any federal or Kentucky tax 
consequences resulting from the receipt of interest on the Series 2017A Bonds. 

Owners of the Series 2017A Bonds should be aware that the ownership of the Series 2017A 
Bonds may result in collateral federal income tax consequences. Prospective purchasers of the Series 
2017A Bonds should consult their own tax advisors regarding such matters and any other tax 
consequences of holding the Series 2017A Bonds. 
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Original Issue Premium 

Series 2017A Bonds purchased, whether upon issuance or otherwise, for an amount (excluding 
any amount attributable to accrued interest) in excess of their principal amount will be treated for federal 
income tax purposes as having amortizable bond premium. A holder’s basis in such a Series 2017A Bond 
must be reduced by the amount of premium that accrues while the Series 2017A Bond is held by the 
holder. No deduction for such amount will be allowed, but it generally will offset interest on the Series 
2017A Bonds while so held. Purchasers of such Series 2017A Bonds should consult their own tax 
advisors as to the calculation, accrual and treatment of amortizable bond premium and the state and local 
tax consequences of holding such Series 2017A Bonds. 

Series 2017B Bonds 

In the opinion of Bond Counsel, under the Constitution and laws of the Commonwealth of 
Kentucky and official interpretations thereof, interest on the Series 2017B Bonds is exempt from income 
taxation by the Commonwealth of Kentucky and the Series 2017B Bonds are exempt from ad valorem 
taxation by the Commonwealth of Kentucky and its political subdivisions. Interest on the Series 2017B 
Bonds is includable in gross income for federal income tax purposes. Bond Counsel expresses no opinion 
regarding other federal tax consequences with respect to the Series 2017B Bonds. Reference is made to 
the proposed form of opinion of Bond Counsel with respect to the Bonds contained in APPENDIX I to 
this Official Statement. 

Other Tax Matters 

The IRS has an ongoing program of auditing tax-exempt obligations to determine whether, in the 
view of the IRS, interest on such tax-exempt obligations is includible in the gross income of the owners 
thereof for federal income tax purposes. It cannot be predicted whether or not the IRS will commence an 
audit of the Series 2017A Bonds. If an audit is commenced, under current procedures the IRS may treat 
the Issuer as a taxpayer and the holders of the Series 2017A Bonds may have no right to participate in 
such procedure. The commencement of an audit could adversely affect the market value and liquidity of 
the Series 2017A Bonds until the audit is concluded, regardless of the ultimate outcome. 

Payments of interest on, and proceeds of the sale, redemption or maturity of, tax-exempt 
obligations, including the Series 2017A Bonds, are in certain cases required to be reported to the IRS. 
Additionally, backup withholding may apply to any such payments to any Bond owner who fails to 
provide an accurate Form W-9 Request for Taxpayer Identification Number and Certification, or a 
substantially identical form, or to any Series 2017 Bond owner who is notified by the IRS of a failure to 
report any interest or dividends required to be shown on federal income tax returns. The reporting and 
backup withholding requirements do not affect the excludability of such interest from gross income for 
federal tax purposes. Bond Counsel expresses no opinion as to the treatment of interest expense for 
financial institutions owning the Series 2017A Bonds for purposes of Section 265(b)(7) of the Code. 
Financial institutions should consult their tax advisors concerning such treatment. 

No opinion is expressed with respect to any other taxes imposed by the Commonwealth of 
Kentucky or any political subdivisions thereof. Ownership of the Bonds may result in other state and local 
tax consequences to certain taxpayers. Bond Counsel expresses no opinion regarding any such collateral 
consequences arising with respect to the Bonds. Prospective purchasers of the Bonds should consult their 
tax advisors regarding the applicability of any such state and local taxes. 

CONTINUING DISCLOSURE 

The Corporation.  The Corporation will enter into a Continuing Disclosure Agreement (the 
“Corporation Disclosure Agreement”) with respect to the Bonds for the benefit of the Beneficial Owners 
of the Bonds, substantially in the form included in APPENDIX G to this Official Statement, pursuant to 
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which the Corporation agrees to provide or cause to be provided, in accordance with the requirements of 
SEC Rule 15c2-12, as amended (the “Rule”), (i) certain annual financial information and operating data, 
(ii) timely notice of the occurrence of certain events with respect to the Bonds, and (iii) timely notice of a 
failure by the Corporation to provide the required annual financial information on or before the date 
specified in the Corporation Continuing Disclosure Agreement. The Corporation previously entered into 
continuing disclosure agreements with respect to the Prior Bonds pursuant to the Rule (the “Corporation 
Prior Disclosure Undertaking”).   

For the fiscal year ended December 31, 2013, the Corporation failed to submit the required 
financial information by the submission deadline. The Corporation subsequently filed the required 
financial information for the fiscal year ended December 31, 2013 on July 14, 2014. A notice of failure to 
timely file this information was filed on November 7, 2017.  

Additionally, ratings changes affecting the Prior Bonds occurred on November 14, 2013 and 
December 26, 2013, with the subsequent material events notices filed on November 6, 2017 as well as a 
notice of failure to timely file, filed on November 7, 2017.  

The Corporation has not otherwise materially failed to comply during the past five years with any 
existing continuing disclosure undertakings with respect to any other bonds pursuant to the Rule. 

Metro Louisville.  Metro Louisville will deliver the Metro Louisville Continuing Disclosure 
Certificate (the “Metro Continuing Disclosure Certificate”) with respect to the Bonds for the benefit of 
the Beneficial Owners of the Bonds, substantially in the form included in APPENDIX G to this Official 
Statement, to provide or cause to be provided, in accordance with the requirements of the Rule, (i) certain 
annual financial information and operating data with respect to Metro Louisville and (ii) timely notice of 
a failure by Metro Louisville to provide the required annual financial information on or before the date 
specified in the Metro Continuing Disclosure Certificate.  

For the fiscal years ended June 30, 2016, 2014, 2013 and 2012, Metro Louisville failed to submit 
the required financial information by the submission deadline. Metro Louisville subsequently filed this 
information on, April 20, 2017, December 31, 2015, December 31, 2015 and July 28, 2014, respectively. 
A notice of failure to timely file this information was filed on November 7, 2017. Metro Louisville did 
provide this financial information under a different issuance; however, the filing information was not 
properly linked to the Prior Bonds CUSIP information. 

Metro Louisville has not otherwise materially failed to comply during the past five years with any 
existing continuing disclosure undertakings with respect to any other bonds pursuant to the Rule. 

ULAA.  ULAA will deliver the ULAA Continuing Disclosure Certificate (the “ULAA Continuing 
Disclosure Certificate”) with respect to the Bonds for the benefit of the Beneficial Owners of the Bonds, 
substantially in the form included in APPENDIX G to this Official Statement, to provide or cause to be 
provided, in accordance with the requirements of the Rule, (i) certain annual financial information and 
operating data with respect to ULAA and (ii) timely notice of a failure by ULAA to provide the required 
annual financial information on or before the date specified in the ULAA Continuing Disclosure 
Certificate.  

For the fiscal years ended June 30, 2016, 2014, 2013 and 2012, ULAA failed to submit the 
required financial information by the submission deadline. ULAA subsequently filed this information on, 
April 20, 2017, December 31, 2015, December 31, 2015 and December 31, 2015, respectively. A notice 
of failure to timely file this information was filed on November 7, 2017. ULAA did provide this financial 
information under a different issuance; however, the financial information was not properly linked to the 
Prior Bonds CUSIP information. ULAA has not otherwise materially failed to comply during the past five 
years with any existing continuing disclosure undertakings with respect to any other bonds pursuant to the 
Rule. 
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The Underwriters’ obligation to purchase the Bonds will be conditioned upon their receiving, at 
or prior to the delivery of the Bonds, executed copies of the Continuing Corporation Disclosure 
Agreement, the Metro Continuing Disclosure Certificate and the ULAA Continuing Disclosure 
Certificate. 

LEGAL MATTERS 

Certain legal matters incident to the authorization, issuance, validity and sale of the Bonds are 
subject to the approving opinion of Stoll Keenon Ogden PLLC, Louisville, Kentucky, Bond Counsel. A 
signed copy of the opinion, dated as of the date of original delivery of the Bonds, substantially in the form 
set forth in APPENDIX I hereto, will be delivered to the Underwriters at the time of original delivery of 
the Bonds. 

Certain legal matters will be passed upon by Frost Brown Todd LLC, Louisville, Kentucky, 
counsel for the Corporation; by Stites & Harbison, PLLC, Louisville, Kentucky, counsel for the Issuer; by 
Peter Tremblay, Counsel for the Bond Insurer; by Rubin & Hays, Louisville, Kentucky, counsel for the 
Trustee; and by Dinsmore & Shohl LLP, Covington, Kentucky, counsel for the Underwriters. 

LITIGATION 

Issuer 

To the knowledge of the Issuer, there is no pending or threatened litigation seeking to restrain or 
enjoin the issuance, sale, execution or delivery of the Bonds, or contesting or adversely affecting the 
validity of the Bonds or any proceeding of the Issuer taken with respect to the issuance or sale thereof, the 
pledge or application of any moneys or security provided for the payment of the Bonds, or existence or 
powers of the Issuer, or the authority of the Issuer to enter into any document relating to the Bond 
Indenture or the Bonds. 

Corporation 

With respect to the Corporation, no litigation or proceedings are pending or, to the knowledge of 
the Corporation threatened against it which if adversely determined would, in the opinion of the 
Corporation, adversely affect the Corporation in a manner material to the properties, business or financial 
condition of the Corporation as a whole or to the transactions contemplated by this Official Statement. 

UNDERWRITING 

The Bonds are being purchased by the Underwriters identified on the cover page of this Official 
Statement, for whom Merrill Lynch, Pierce, Fenner & Smith Incorporated is acting as Representative. 
Pursuant to a purchase contract among the Underwriters, the Corporation and the Issuer, the Underwriters 
have agreed, jointly and severally, to purchase: 

(i) the Series 2017A Bonds at a purchase price of $217,709,256.63 (representing the 
par amount of the Series 2017A Bonds, plus net original issue premium of $16,677,162.60, less 
underwriters’ discount of $1,092,905.97); and 

(ii) the Series 2017B Bonds at a purchase price of $174,766,138.06 (representing the 
par amount of the Series 2017B Bonds, less underwriters’ discount of $873,861.94). 

The Underwriters’ obligation to purchase any of the Bonds will be conditioned upon the issuance 
and delivery of all of the Bonds. 
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The initial public offering prices set forth on the inside cover page of this Official Statement may 
be changed by the Underwriters and the Underwriters may offer and sell the Bonds to certain dealers 
(including dealers depositing Bonds into investment trusts) and others at prices lower than the offering 
prices set forth on the inside cover page. 

In the ordinary course of their respective businesses, the Underwriters and certain of their 
affiliates have engaged, and may in the future engage, in investment banking or commercial banking 
transactions with the Corporation. 

Morgan Stanley & Co. LLC., an underwriter of the Bonds, has entered into a retail distribution 
arrangement with its affiliate Morgan Stanley Smith Barney LLC. As part of the distribution arrangement, 
Morgan Stanley & Co. LLC may distribute municipal securities to retail investors through the financial 
advisor network of Morgan Stanley Smith Barney LLC.  As part of this arrangement, Morgan Stanley & 
Co. LLC may compensate Morgan Stanley Smith Barney LLC for its selling efforts with respect to the 
Bonds.  

Wells Fargo Securities, an underwriter of the Bonds, 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. 

RATINGS 

Moody’s and S&P are expected to assign the ratings of “A2” and “AA” (stable outlook), 
respectively, for the Bonds, based on the issuance of the Policy by the Bond Insurer concurrently with the 
issuance of the Bonds. Moody’s and S&P have assigned the Bonds the underlying ratings of “Baa3” 
(stable outlook) and “A-” (stable outlook), respectively, without regard to the issuance of the Policy. Such 
ratings reflect only the respective views of those organizations and an explanation of the significance of 
those ratings may be obtained from the respective rating agencies. There is no assurance that any or all of 
such ratings will continue for any given period of time or that they will not be revised downward or 
withdrawn entirely by any or all of the those ratings agencies if, in their judgment, circumstances so 
warrant. Any such downward change or withdrawal of any one or more of the ratings may have an 
adverse effect on the market price and marketability of the Bonds.   

INDEPENDENT AUDITORS 

The financial statements of the Corporation as of December 31, 2016 attached to this Official 
Statement as APPENDIX C have been audited by the State’s Auditor of Public Accounts which report 
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expresses an unqualified opinion on the Corporation’s financial statements, and which report is included 
in APPENDIX C. 

The financial statements of Louisville Metro as of June 30, 2016 attached to this Official 
Statement as APPENDIX D have been audited by Crowe Horwath, LLP, which report expresses an 
unqualified opinion on the Metro Louisville’s financial statements, and which report is included in 
APPENDIX D. 

The financial statements of ULAA as of June 30, 2016 attached to this Official Statement as 
APPENDIX E have been audited by BKD, LLP, an independent registered public accounting firm, as 
stated in their report relating to the financial statements of ULAA (which report expresses an unqualified 
opinion on ULAA financial statements), which report is included in APPENDIX E. 

FINANCIAL ADVISOR 

J.J.B. Hilliard, W.L. Lyons, LLC, Louisville, Kentucky, has acted as Financial Advisor to the 
Corporation in connection with the issuance of the Bonds and will receive a fee, payable from bond 
proceeds, for its services as Financial Advisor. 

ARENA FEASIBILITY CONSULTANT 

The Arena Consultant’s Report, attached as APPENDIX A to this Official Statement, was 
prepared by Conventions, Sports & Leisure International, LLC, acting as Arena Feasibility Consultant, 
and is included in reliance upon the expertise of the Arena Feasibility Consultant on matters relating to 
the sports and entertainment industry. The Arena Consultant’s Report should be read in its entirety. The 
Arena Consultant’s Report was prepared for the express purpose of estimating potential future market 
demand and likely financial operating results for the proposed Arena. The analysis and reporting in the 
Arena Consultant’s Report for the proposed Arena are based upon assumptions and estimates which are 
necessarily subject to uncertainty and variation. These estimates are often based upon data obtained in 
interviews with third parties and reviews of historical performance, data which are not always completely 
reliable. While assumptions have been made relative to the future performance of the proposed Arena, 
such assumptions are highly uncertain. Therefore, while the estimates have been conscientiously prepared 
on the basis of experience and available data, the Arena Feasibility Consultant makes no warranty that the 
financial operating projections of the facilities will be achieved. 

The Arena Consultant’s Report is based, in part, upon the review of other arena/sports facility/ 
entertainment venues that are known to the Arena Feasibility Consultant. It is possible, however, that over 
the forecast period additional facilities could be constructed. Any such additions could have an impact on 
the estimates presented in the Arena Consultant’s Report and these differences could be material. 

As noted in the Arena Consultant’s Report, the Arena Feasibility Consultant is of the opinion that 
the underlying assumptions presented in the Arena Consultant’s Report provide a reasonable basis for the 
projections contained therein. 

TIF CONSULTANT 

The TIF Consultant’s Report, attached as part of APPENDIX B to this Official Statement, was 
prepared by the Office of State Budget Director, Governor’s Office for Economic Analysis, acting as TIF 
Consultant, and is included in reliance upon the expertise of the TIF Consultant on matters relating to 
projecting TIF District revenues. The TIF Report should be read in its entirety. The TIF Consultant’s 
Report was prepared for the express purpose of estimating future State sales tax and State property tax 
revenues as they pertain to the TIF District. The analysis and reporting in the TIF Consultant’s Report for 
the TIF District are based upon assumptions and estimates which are necessarily subject to uncertainty 
and variation. These estimates are often based upon data obtained in interviews with third parties and 
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reviews of historical performance, data which are not always completely reliable. While assumptions 
have been made relative to the future performance of the TIF District, such assumptions are highly 
uncertain. Therefore, while the estimates have been conscientiously prepared on the basis of experience 
and available data, the TIF Consultant makes no warranty that the financial projections will be achieved. 

As noted in the TIF Consultant’s Report, the TIF Consultant is of the opinion that the underlying 
assumptions presented in the TIF Consultant’s Report provide a reasonable basis for the projections 
contained therein. 

VERIFICATION 

Causey Demgen Moore P.C. (the “Verifier”), has verified, from the information provided to 
them, the mathematical accuracy, as of the date of the closing of the Bonds, of (i) the computations 
contained in the provided schedules to determine that the anticipated receipts from the securities and cash 
deposits listed in the underwriters’ schedules, to be held in escrow, will be sufficient to pay the principal 
of, premium, if any, and interest on the Prior Bonds, when due, and (ii) the computations of yield on both 
the securities and the Series 2017A Bonds contained in the provided schedules used by Bond Counsel in 
its determination that the interest on the Series 2017A Bonds is excludible from gross income of the 
owners thereof for federal income tax purposes.  The Verifier will express no opinion on the assumptions 
provided to them, nor as to the exemption from taxation of the interest on the Series 2017A Bonds. 

MISCELLANEOUS 

The execution and delivery of this Official Statement has been duly authorized by the Issuer and 
approved by the Corporation.  This Official Statement is not to be considered a contract or agreement 
between or among the Issuer, the Corporation, and the purchasers or holders of the Bonds. 

KENTUCKY ECONOMIC DEVELOPMENT 
FINANCE AUTHORITY 
 
By: J. Don Goodin 
Title: Vice Chair 

 

THIS OFFICIAL STATEMENT IS APPROVED: 

 

LOUISVILLE ARENA AUTHORITY, INC. 
 
By: Scott Cox 
Title: Chair 
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4. Category A Revenue Due Diligence 
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5. Category B Revenue Due Diligence 
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The analysis and projections are based on estimates, assumptions and other information 
developed by the Office of the State Budget Director (“OSBD”) from its research, general 
knowledge of the TIF footprint, and information provided by and consultations with 
stakeholders.  OSBD findings represent fair and reasonable professional judgment but make no 
warranty, expressed or implied, with respect to any information or methods disclosed in this 
document.   

The analysis includes projections and relate to OSBD’s expectations and professional beliefs 
regarding the future but are subject to economic conditions over time and other risks.  Actual 
results could differ materially from those set forth in such statements due to various factors such 
as the depth and timing of future recessions, changes to the development area, and exogenous 
changes to Arena utilization from the primary tenants.   
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Introduction: 

Tax Increment Financing (TIF) projects began in Kentucky with the passage of pilot language in 
the 2000 regular session of the General Assembly.1  These “Pilot TIF” laws vary dramatically 
from the current day statutes governing tax increment financing.2  In particular, Pilot TIF 
projects had the following enhanced benefits: 

• Limited to consolidated local governments or cities of the first class 
• Local and State revenue could be pledged 
• Taxes beyond the property tax were included as possible funding mechanisms, including 

state income taxes, state sales taxes and local occupational taxes,  
• The development area could be up to six square miles, even though the footprint of the 

actual improvements could be a much smaller area  

On December 19, 2006, the Commonwealth of Kentucky and the Louisville Arena Authority, 
Inc. entered into a grant contract that created the “Arena TIF,” a key element to the overall 
financing plan.  The Arena TIF development area was defined in Ordinance 226, Series 2006, 
adopted by the Louisville Metro Government on December 7, 2006.  The Arena TIF was 
activated in 2009 during the latter part of the construction phase.  Officially, the Arena opened 
on October 10, 2010.  In terms of the TIF payments to the Arena Authority (“Arena TIF 
Payments”), the first payment occurred in the fall of 2010 for calendar year 2009 construction 
activity.3  For purposes of this analysis, TIF calendar year 2012 is the first year of full arena 
activity, so the active data for the sales tax portion of the TIF is five years of increment Arena 
TIF payments.  In terms of the property tax portion of the TIF, the analysis goes back to 2011 
(the first new assessment after the opening date). 

Finally, it should be noted that the development area was changed by ordinance 179, Series 
2013, by the Louisville Metro Council from a six-mile area to a two-mile area on September 26, 
2013, applied retroactively back to calendar 2012 activity. 

TIF Nomenclature: 

In order to navigate through the analysis efficiently, a definition of TIF terminology may prove 
useful.  At its core, the workings of a TIF are embedded in the acronym.  The Tax dollar 
Increments are used to Finance the project. The following is a list of terms that will be used in 
the discussion of the projections: 

• “Development Area” means an approximately two-square mile tax increment generally 
including the Louisville central business district, subject to certain excluded areas. 

                                                            
1 See KRS 65.490 to 65.499 
2 TIF statutes have been amended eight times since 2002. Eligibility for the Pilot program is limited to development 
areas in cities of the first class established before March 23, 2007 (KRS 65.494).   
3 The Arena TIF was established on a calendar year basis.  Activity and incremental revenues accrue during a 
calendar year and then the Arena Authority requests a refund in the spring of the following year.  After the 
Department of Revenue verifies the refund amount, the refund is released in the fall of the year following the 
incremental revenue.   
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• “Agency” for the purposes of this analysis shall mean the Louisville Arena Authority. 

• “ARIMA” means an estimating technique that uses auto-regressive, integrated, and 
moving average terms (of the Arena TIF increments) to produce a forecast.  In other 
words, past values of the Arena increments are the primary predictor of future increment 
payments. 

• “Footprint” means the actual physical area that is being redeveloped.  For purposes of 
this analysis, the footprint equals the Arena block. 

•  “Increment” means the amount of money received by any taxing district or the state 
that is determined by subtracting the amount of old revenues from the amount of new 
revenues in any year for which a taxing district or the state and an agency have agreed 
upon under the terms of a grant contract. 

• “Micro Data,” in the context of the sales tax increments, means sales tax Remitters 
broken out by the name and amount of the sales tax collected by each individual sales tax 
Remitter within the development area (multiple locations of a Remitter within the TIF 
District are combined). 

• “New Revenues” means the revenues received by any taxing district or the state from a 
development area in any year after the establishment of the development area. 

• “Old Revenues” means the amount of revenues received by any taxing district or the 
state from a development area in the last year prior to the establishment of the 
development area. 

• “Remitter” means the tax collector (business) that remits sales taxes collected to the 
Commonwealth or, in the case of property taxes, the property owner.  

• “Sample Period” generally means the observations that are treated as known (or 
historical) to the forecasting process.  As used in this paper, however, the “sample 
period” included both historical data for the years 2012 to 2016 plus projected data from 
2017 to 2021, for a total of ten years, since the number of truly historical periods was 
limited due to the limited number of increment years.  

• “Segment” means, either (i) restaurants, (ii) hotels, (iii) top fifty sales tax Remitters (not 
hotels or restaurants) and (iv) smaller sales tax Remitters not contained in the first three 
Segments. 

• “VAR Model” means a modeling technique using vector autoregression that incorporates 
current and prior values of the multiple segments to generate a forecast of both segments.  
In the case of the sales tax increment, the hotel and restaurant Segments were estimated 
together with a VAR Model under an a priori belief that they are complementary in 
demand.  

• An agency may enter into a contract with the state, acting by and through the Governor, 
for an annual grant to the agency in an amount equal to not less than fifty percent (50%) 
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nor more than eighty percent (80%) of the increment in ad valorem taxes, sales taxes, 
income taxes, and limited liability entity taxes derived by the state within the 
development area with an existing economic development asset as leveraged in part by 
the undertaking of the project. 

• The current amended and restated grant contract pledges 80% of the incremental real 
property tax and sales tax from the two-mile development area shown in figure 1 as 
established by Ordinance Number 179, Series 2013 of the Louisville Metro Council on 
September 26, 2013.  Also pledged are incremental withholding taxes on the Arena 
footprint.  However, except for the construction period, new revenues have been less than 
old revenues during the operational phase, so the increment has been zero.  This analysis 
assumes that the withholding increment continues to be zero through the 2054 forecasting 
horizon. 

• While corporate income and limited liability entity taxes are included in the Pilot TIF 
legislation, neither of these taxes are pledge revenue sources for the Arena project. 

Caveats to Estimating Incremental Revenues: 

Some caveats apply to the estimates provided in this analysis.  First, for any forecasting 
technique, it is customary to have at least double the amount of historical observations compared 
to the periods being forecasted.  That is, if you have to forecast 10 years into the future, you 
should ideally have about 20 years of history.  That ratio is skewed in this analysis, as the sales 
tax increment is projected 38 years into the future with just 5 years of history.  

Second, structural models cannot be utilized.  In a structural model, the analyst determines the 
relationship between the Arena TIF Payments and predetermined but related factors based on the 
shared history.  Forecasting is performed by using the relationship from the first stage coupled 
with forecasted values of all the related variables.  When forecasting out to 2054, you must have 
a forecast of your predetermined related variables that extends to 2054.  OSBD uses “IHS Global 
Insight” as our database of related variables.  IHS Global Insight provides economic data for use 
in forecasting.  Their long-run forecast extends only ten years (to 2027).  Therefore, structural 
models are impractical in the case of Arena TIF payments (which extend to 2054) because of 
limitations to our database (which extends only to 2027). 

Third, since structural models are eliminated from the tool box, ARIMA models or VAR models, 
which are time series estimation techniques, are preferred.  Here again the lack of sufficient 
historical observations of the tax increments proves detrimental. ARIMA models cannot be 
adequately fit with only five historical observations, and VAR models are limited due to a small 
sample size and issues from the use of lagged dependent variables (each lagged dependent 
variable requires a larger sample period).   

Finally, the data for Arena TIF payments are mired with administrative caveats that require the 
history to be adjusted for one-time nonrecurring events.  In the property tax incremental 
revenues, there were revenues collected in historical years that are currently being protested and 
will likely lead to adjustments to assessed values in future periods.  Similarly, in the sales tax 



 5 

increments, store closings and new openings create discontinuous data elements for the five 
years of history.  Simply put, the Micro Data on the sales tax increment was required to ensure 
that new sales tax Remitters were included and the sales tax Remitters that closed were 
eliminated from the incremental revenues that were forecasted.  

In a first-best world, the sample period would be twice as long as the forecasted period.  This 
was partially mitigated by extending the Micro Data as described below.  Nevertheless, there was 
enough information available to establish defensible estimates within an imperfect data 
environment.   

Estimation techniques and results: 

The three tables following this section display the results of the TIF estimation.  Separate models 
were used for the property and sales taxes.  Within the sales tax, there were several different 
techniques utilized based on the type of sales.  The sample included simply incremental revenues 
for the entire sales tax, property tax, and withholding increments.  For the sales tax, only 5 years 
of data increments were available: 2012-2016.  Since the sales tax was such a large component 
of the total incremental revenues, OSBD petitioned the Department of Revenue for Micro Data 
In particular, OSBD asked for a comprehensive list of hotels, restaurants, and the top-50 sales tax 
Remitters.  That Micro Data proved pivotal in the estimation process.   

Incremental revenues for the sales tax were projected in four Segments:  restaurants, hotels, top-
50 that are not hotels or restaurants, and the remainder of smaller sales tax Remitters.  As the 
caveats to estimation section alluded to above, OSBD was quite restricted in the modeling 
techniques available for use.  The following is a list of bullets that summarize our approach to 
the sales tax: 

• Extend the sample using trend analysis in order to get a large enough sample period to 
attempt time series estimation modeling techniques.   

• Rather than using trends for entire Segments of sales tax Remitters, the decision was 
made to compute the trends by each sales tax Remitter within the Segments of 
restaurants, hotels, and the top-50 in order to extend the sample period used for 
estimation out to 2021.  The micro approach to trending by sales tax Remitter as opposed 
to Segment allowed OSBD to control for sales tax Remitters that closed between 2012 
and 2016, as well as sales tax Remitters that had missing observations at the beginning of 
the sample period.  

• At this point, the adjusted sample period (using projected data) had double the number of 
“historical” observations, which was barely enough to run respectable yet parsimonious 
ARIMA and VAR models. 

• One obvious hypothesis was to investigate restaurants and hotels together in a VAR 
Model setting, as described above.  Because the data for restaurants and hotels possesses 
certain properties (resulting in nonstationarity and inability to utilize a cointegrating 
equation) various mathematical techniques were used to allow the data to be projected. 
Due to the underlying inter-relatedness of the data, it was subsequently determined that a 
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VAR Model would be best for projecting the restaurant and hotel data segments.  The 
results are displayed in Table 1 below.  

• The remaining Segment where Micro Data was available was the top-50 sales tax 
Remitters that were not restaurants or hotels.  There were 26 such sales tax Remitters in 
the top-50; each of the 26 sales tax Remitters was extended via similar trend analysis 
described above (using historical and projected data).  After extending each of the 26 
sales tax Remitters using trend analysis, the sales tax Remitters were aggregated back 
into a Segment for estimation. The obvious first attempt was to fit a VAR with 
restaurants or hotels, or possibly both. However, due to the aforementioned inter-
relatedness of the underlying data as well as its other limitations, a VAR Model could not 
suitably project the data. (In other words, the VAR Model did not retain enough degrees 
of freedom in a 2-lag model with three dependent variables.)     

•  Neither restaurants nor hotels worked separately with the top-50 account Segment.   This 
finding was determined as none of the variables made to interact in the VAR Models 
(referred to as cross-terms) were statistically significant, implying no benefit to 
estimating the variables in the VAR Model.  ARIMA models were also tried, but tools 
used to measure the applicability of the ARIMA Model, auto correlation function (ACF) 
and Partial ACF functions, which are used for mathematical diagnostic purposes, 
produced white noise, implying no stable ARIMA Models. In the end, an exponential 
smoothing model, which helps to control for underlying variations in the data related to 
trends over time, was used to project the top-50 account Segment to 2054. 

• Other sales tax Remitters with no Micro Data were simply trended to 2054.  Very little 
growth was apparent in the 5-year sample, so the trend did not generate much growth 
either.   

Property Taxes 

• The only data available for the property tax was the increment payment released to the 
Arena Authority.  Therefore, OSBD worked backwards to get the incremental revenues.  
With incremental revenues and a known baseline revenue amount, it was possible to 
generate new revenues for the property tax TIF.  From new revenues, with a known 
millage rate, property assessments could be determined.  It was important to get back to 
assessed values because all of the expert testimony received by OSBD was in terms of 
historical additions of new property assessments.4  In summary, even though the raw data 
was expressed as 80% of the property tax incremental revenue, the dependent variable for 
the OSBD analysis was the annual assessed value of property in the Arena development 
area. 

                                                            
4 OSBD spoke with Jefferson County PVA Tony Lindauer, Jay Mickle with the JC PVA, Karen Williams of the 
Louisville Convention and Visitors Bureau, and Jim Baines of the Louisville Downtown Partnership to gain insights 
on each submarket of the arena corridor real estate market.  Their collective help is gratefully acknowledged, but all 
assumptions used in this analysis are the lone responsibility of OSBD. 
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• The culmination of these conversations led to an assumption that approximately $27.7 
million would be added as new revenue assessments on an annual basis.   

• The marginal assessment increase was assumed constant through 2054. That assumption 
may seem naïve, but the state rate of 12.2 cents per $100 in valuation was also assumed.  
It is likely that the state rate will fall slightly between now and 2054, and one might also 
expect property tax assessments and new property to grow by more than a fixed amount 
over time.  The two assumptions essentially counteract one another as a falling rate 
reduces the increment but growing property values increase incremental revenues. 

Conclusions: 

The sum total of the models is depicted in table 4 below.  These projections represent the best 
professional judgement of the author.  In terms of the relative magnitude of the growth in 
increment payments, the sales tax obviously accounts for a majority of the increase.  The 
modeling technique was fully described, but in addition, continued growth at a lower level than 
the 2012-2016 data sample comports with external conversations OSBD had with stakeholders 
and experts.  All indications are that the re-opening of the Louisville Convention Center will 
have a profound impact on restaurants and hotels in the Arena development area. Additional 
hotel capacity is also expected to come online in 2018, which will increase spending and 
economic activity.  Finally, a static baseline of old revenues seemingly allows growth in 
incremental revenues to occur from normal inflationary pressures in one of the more trendy 
leisure markets in Kentucky.     
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Table 1 -- Sales Tax Increments 

Year Hotels Restaurants Top-50, 
Non HR Others Total Growth Baseline Increment Payable 

2012 $4,508,580 $4,503,091 $9,604,214 $5,283,764 $23,899,649 - $17,428,129 $6,471,520 $5,177,216 
2013 5,095,041 4,907,607 10,669,800 5,307,422 25,979,869 8.70% 17,428,129 8,551,740 6,841,392 
2014 4,914,115 5,229,070 10,285,470 6,420,252 26,848,907 3.35 17,428,129 9,420,778 7,536,622 
2015 5,878,165 5,440,127 10,744,283 7,408,339 29,552,232 10.07 17,428,129 12,124,103 9,699,282 
2016 6,852,177 5,829,115 10,588,842 7,341,219 30,550,360 3.38 17,428,129 13,122,231 10,497,785 
2017 7,150,056 5,988,280 10,259,091 7,274,098 30,671,525 0.40 17,428,129 13,243,396 10,594,717 
2018 7,339,744 6,266,774 10,713,017 7,406,978 31,726,513 3.44 17,428,129 14,298,384 11,438,707 
2019 7,529,058 6,616,917 11,140,333 7,639,857 32,926,165 3.78 17,428,129 15,498,036 12,398,429 
2020 7,697,378 6,951,465 11,502,420 7,772,736 33,924,000 3.03 17,428,129 16,495,871 13,196,697 
2021 7,879,195 7,434,313 12,141,611 7,955,616 35,410,735 4.38 17,428,129 17,982,606 14,386,085 
2022 8,469,874 7,759,815 12,679,552 8,128,495 37,037,736 4.59 17,428,129 19,609,607 15,687,686 
2023 9,461,293 8,104,365 12,983,403 8,301,375 38,850,436 4.89 17,428,129 21,422,307 17,137,845 
2024 10,075,399 8,349,701 13,440,598 8,474,254 40,339,953 3.83 17,428,129 22,911,823 18,329,459 
2025 10,484,830 8,558,601 13,852,552 8,647,134 41,543,116 2.98 17,428,129 24,114,987 19,291,990 
2026 10,703,957 8,858,100 14,239,163 8,820,013 42,621,233 2.60 17,428,129 25,193,104 20,154,484 
2027 10,876,865 9,182,313 14,651,161 8,992,892 43,703,231 2.54 17,428,129 26,275,102 21,020,082 
2028 11,314,640 9,538,353 15,063,158 9,165,772 45,081,923 3.15 17,428,129 27,653,794 22,123,035 
2029 11,904,755 9,884,122 15,475,156 9,338,651 46,602,684 3.37 17,428,129 29,174,555 23,339,644 
2030 12,529,628 10,175,099 15,887,154 9,511,531 48,103,411 3.22 17,428,129 30,675,282 24,540,225 
2031 13,076,805 10,449,157 16,299,151 9,684,410 49,509,523 2.92 17,428,129 32,081,394 25,665,115 
2032 13,458,582 10,724,291 16,711,149 9,857,289 50,751,311 2.51 17,428,129 33,323,182 26,658,546 
2033 13,779,745 11,021,056 17,123,146 10,030,169 51,954,117 2.37 17,428,129 34,525,988 27,620,790 
2034 14,142,789 11,346,681 17,535,144 10,203,048 53,227,662 2.45 17,428,129 35,799,533 28,639,626 
2035 14,595,168 11,674,859 17,947,142 10,375,928 54,593,096 2.57 17,428,129 37,164,967 29,731,973 
2036 15,127,822 11,990,487 18,359,139 10,548,807 56,026,255 2.63 17,428,129 38,598,126 30,878,501 
2037 15,657,513 12,288,747 18,771,137 10,721,687 57,439,083 2.52 17,428,129 40,010,954 32,008,763 
2038 16,127,683 12,576,131 19,183,134 10,894,566 58,781,514 2.34 17,428,129 41,353,385 33,082,708 
2039 16,538,418 12,869,378 19,595,132 11,067,445 60,070,373 2.19 17,428,129 42,642,244 34,113,795 
2040 16,927,103 13,175,116 20,007,130 11,240,325 61,349,673 2.13 17,428,129 43,921,544 35,137,235 
2041 17,345,247 13,490,027 20,419,127 11,413,204 62,667,605 2.15 17,428,129 45,239,476 36,191,581 
2042 17,810,097 13,805,582 20,831,125 11,586,084 64,032,887 2.18 17,428,129 46,604,758 37,283,807 
2043 18,300,546 14,113,327 21,243,122 11,758,963 65,415,958 2.16 17,428,129 47,987,829 38,390,263 
2044 18,783,076 14,412,990 21,655,120 11,931,842 66,783,028 2.09 17,428,129 49,354,899 39,483,919 
2045 19,234,954 14,710,132 22,067,118 12,104,722 68,116,926 2.00 17,428,129 50,688,797 40,551,037 
2046 19,661,152 15,010,745 22,479,115 12,277,601 69,428,613 1.93 17,428,129 52,000,484 41,600,387 
2047 20,084,702 15,317,456 22,891,113 12,450,481 70,743,751 1.89 17,428,129 53,315,622 42,652,498 
2048 20,525,243 15,627,664 23,303,110 12,623,360 72,079,377 1.89 17,428,129 54,651,248 43,720,998 
2049 20,986,586 15,936,765 23,715,108 12,796,240 73,434,698 1.88 17,428,129 56,006,569 44,805,255 
2050 21,456,349 16,241,996 24,127,106 12,969,119 74,794,569 1.85 17,428,129 57,366,440 45,893,152 
2051 21,918,382 16,543,857 24,539,103 13,141,998 76,143,341 1.80 17,428,129 58,715,212 46,972,169 
2052 22,365,677 16,845,287 24,951,101 13,314,878 77,476,942 1.75 17,428,129 60,048,813 48,039,051 
2053 22,803,240 17,148,941 25,363,098 13,487,757 78,803,036 1.71 17,428,129 61,374,907 49,099,926 
2054 23,242,250 17,455,275 25,775,096 13,660,637 80,133,258 1.69 17,428,129 62,705,128 50,164,103 
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Table 2 - Summary of Historical Diversification of TIF Revenues 

2012 2013 2014 2015 2016 
Hotels $4,508,579.72  $5,095,040.56  $4,914,115.10  $5,878,165.19  $6,852,177.34  
Restaurants 4,503,091.30  4,907,606.52  5,229,070.07  5,521,444.92  5,805,566.94  
Top-50, Non HR 9,604,213.80  10,669,800.13  10,285,469.56  10,744,282.66  10,551,397.07  
Residual 5,283,764.35  5,307,421.72  6,420,251.82  7,408,339.38  7,341,218.80  
Total 23,899,649.17  25,979,868.93  26,848,906.55  29,552,232.15  30,550,360.15  
Baseline 17,428,129.05  17,428,129.05  17,428,129.05  17,428,129.05  17,428,129.05  
Increment 6,471,520.12  8,551,739.88  9,420,777.50  12,124,103.10  13,122,231.10  
Payable 5,177,216.10  6,841,391.90  7,536,622.00  9,699,282.48  10,497,784.88  
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Table 3 - Property Taxes  

Calendar  
Year 

Assessed 
Value, New New Revenue Old Revenue Incremental 

Revenue 
Payable 

Increment 

2012 $1,754,670,082 $2,140,698 $1,529,475 $611,223 $488,978 
2013 1,837,190,574 2,241,373 1,529,475 711,898 569,518 
2014 1,840,399,590 2,245,288 1,529,475 715,813 572,650 
2015 1,866,535,861 2,277,174 1,529,475 747,699 598,159 
2016 2,009,079,918 2,451,078 1,529,475 921,603 737,282 
2017 1,960,349,244 2,391,626 1,529,475 862,151 689,721 
2018 1,988,093,416 2,425,474 1,529,475 895,999 716,799 
2019 2,015,837,588 2,459,322 1,529,475 929,847 743,877 
2020 2,043,581,760 2,493,170 1,529,475 963,695 770,956 
2021 2,071,325,932 2,527,018 1,529,475 997,543 798,034 
2022 2,099,070,103 2,560,866 1,529,475 1,031,391 825,112 
2023 2,126,814,275 2,594,713 1,529,475 1,065,238 852,191 
2024 2,154,558,447 2,628,561 1,529,475 1,099,086 879,269 
2025 2,182,302,619 2,662,409 1,529,475 1,132,934 906,347 
2026 2,210,046,790 2,696,257 1,529,475 1,166,782 933,426 
2027 2,237,790,962 2,730,105 1,529,475 1,200,630 960,504 
2028 2,265,535,134 2,763,953 1,529,475 1,234,478 987,582 
2029 2,293,279,306 2,797,801 1,529,475 1,268,326 1,014,661 
2030 2,321,023,478 2,831,649 1,529,475 1,302,174 1,041,739 
2031 2,348,767,649 2,865,497 1,529,475 1,336,022 1,068,817 
2032 2,376,511,821 2,899,344 1,529,475 1,369,869 1,095,896 
2033 2,404,255,993 2,933,192 1,529,475 1,403,717 1,122,974 
2034 2,432,000,165 2,967,040 1,529,475 1,437,565 1,150,052 
2035 2,459,744,337 3,000,888 1,529,475 1,471,413 1,177,130 
2036 2,487,488,508 3,034,736 1,529,475 1,505,261 1,204,209 
2037 2,515,232,680 3,068,584 1,529,475 1,539,109 1,231,287 
2038 2,542,976,852 3,102,432 1,529,475 1,572,957 1,258,365 
2039 2,570,721,024 3,136,280 1,529,475 1,606,805 1,285,444 
2040 2,598,465,196 3,170,128 1,529,475 1,640,653 1,312,522 
2041 2,626,209,367 3,203,975 1,529,475 1,674,500 1,339,600 
2042 2,653,953,539 3,237,823 1,529,475 1,708,348 1,366,679 
2043 2,681,697,711 3,271,671 1,529,475 1,742,196 1,393,757 
2044 2,709,441,883 3,305,519 1,529,475 1,776,044 1,420,835 
2045 2,737,186,054 3,339,367 1,529,475 1,809,892 1,447,914 
2046 2,764,930,226 3,373,215 1,529,475 1,843,740 1,474,992 
2047 2,792,674,398 3,407,063 1,529,475 1,877,588 1,502,070 
2048 2,820,418,570 3,440,911 1,529,475 1,911,436 1,529,149 
2049 2,848,162,742 3,474,759 1,529,475 1,945,284 1,556,227 
2050 2,875,906,913 3,508,606 1,529,475 1,979,131 1,583,305 
2051 2,903,651,085 3,542,454 1,529,475 2,012,979 1,610,383 
2052 2,931,395,257 3,576,302 1,529,475 2,046,827 1,637,462 
2053 2,959,139,429 3,610,150 1,529,475 2,080,675 1,664,540 
2054 2,986,883,601 3,643,998 1,529,475 2,114,523 1,691,618 
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Table 4 -- Louisville Arena TIF Payments 

Year Total TIF 
Payment Sales Tax Increment Property Tax 

Increment 
Withholding 
Increment 

2009 $678,288 - $457,381 $220,906 
2010 2,168,608 $1,054,659 558,537 555,413 
2011 3,541,618 2,981,175 560,443 - 
2012 5,666,194 5,177,216 488,978 - 
2013 7,410,910 6,841,392 569,518 - 
2014 8,109,272 7,536,622 572,650 - 
2015 10,297,345 9,699,282 598,159 - 
2016 11,235,067 10,497,785 737,282 - 
2017 11,284,438 10,594,717 689,721 - 
2018 12,155,506 11,438,707 716,799 - 
2019 13,142,306 12,398,429 743,877 - 
2020 13,967,653 13,196,697 770,956 - 
2021 15,184,119 14,386,085 798,034 - 
2022 16,512,798 15,687,686 825,112 - 
2023 17,990,036 17,137,845 852,191 - 
2024 19,208,728 18,329,459 879,269 - 
2025 20,198,337 19,291,990 906,347 - 
2026 21,087,909 20,154,484 933,426 - 
2027 21,980,586 21,020,082 960,504 - 
2028 23,110,617 22,123,035 987,582 - 
2029 24,354,304 23,339,644 1,014,661 - 
2030 25,581,964 24,540,225 1,041,739 - 
2031 26,733,932 25,665,115 1,068,817 - 
2032 27,754,441 26,658,546 1,095,896 - 
2033 28,743,764 27,620,790 1,122,974 - 
2034 29,789,679 28,639,626 1,150,052 - 
2035 30,909,104 29,731,973 1,177,130 - 
2036 32,082,710 30,878,501 1,204,209 - 
2037 33,240,050 32,008,763 1,231,287 - 
2038 34,341,074 33,082,708 1,258,365 - 
2039 35,399,239 34,113,795 1,285,444 - 
2040 36,449,757 35,137,235 1,312,522 - 
2041 37,531,181 36,191,581 1,339,600 - 
2042 38,650,485 37,283,807 1,366,679 - 
2043 39,784,020 38,390,263 1,393,757 - 
2044 40,904,755 39,483,919 1,420,835 - 
2045 41,998,951 40,551,037 1,447,914 - 
2046 43,075,379 41,600,387 1,474,992 - 
2047 44,154,568 42,652,498 1,502,070 - 
2048 45,250,147 43,720,998 1,529,149 - 
2049 46,361,482 44,805,255 1,556,227 - 
2050 47,476,457 45,893,152 1,583,305 - 
2051 48,582,553 46,972,169 1,610,383 - 
2052 49,676,512 48,039,051 1,637,462 - 
2053 50,764,466 49,099,926 1,664,540 - 
2054 51,855,721 50,164,103 1,691,618 - 
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Figure 1 
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Year Ended December 31, 2016 
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Board of Directors 
Louisville Arena Authority, Inc. 
Louisville, Kentucky 
 

 
Independent Auditor’s Report 

 

Report on the Financial Statements 
 
We have audited the accompanying financial statements of the Louisville Arena Authority Inc. (LAA) 
which comprise the statement of financial position as of December 31, 2016, and the related statements 
of activities and changes in net assets and cash flows for the year then ended, and the related notes to the 
financial statements. The financial statements of LAA, as of and for the year ended December 31, 2015, 
were audited by a predecessor auditor, whose report dated May 25, 2016, was provided to us. 
 

Management’s Responsibility for the Financial Statements 
 
LAA’s Management is responsible for the preparation and fair presentation of these financial statements 
in accordance with accounting principles generally accepted in the United States of America; this 
includes the design, implementation, and maintenance of internal control relevant to the preparation and 
fair presentation of financial statements that are free from material misstatement, whether due to fraud or 
error. 
 

Auditor’s Responsibility 
 
Our responsibility is to express an opinion on these financial statements based on our audit.  We 
conducted our audit in accordance with auditing standards generally accepted in the United States of 
America and the standards applicable to the financial audits contained in Government Auditing 
Standards, issued by the Comptroller General of the United States. Those standards require that we plan 
and perform the audit to obtain reasonable assurance about whether the financial statements are free 
from material misstatement. 
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Board of Directors 
Louisville Arena Authority, Inc. 
Louisville, Kentucky 
 

 

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in 
the financial statements.  The procedures selected depend on the auditor’s judgment, including the 
assessment of the risks of material misstatements of the financial statements, whether due to fraud or 
error.  In making those risk assessments, the auditor considers internal control relevant to LAA’s 
preparation and fair presentation of the financial statements in order to design audit procedures that are 
appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness of 
LAA’s internal control.  Accordingly, we express no such opinion.  An audit also includes evaluating 
the appropriateness of accounting policies used and the reasonableness of significant accounting 
estimates made by management, as well as evaluating the overall presentation of the financial 
statements. 
 
We believe the audit evidence we have obtained is sufficient and appropriate to provide a basis for our 
audit opinion. 
 

Opinion 

 
In our opinion, the financial statements referred to above present fairly, in all material respects, the 
financial position of LAA, as of December 31, 2016 and the respective changes in its financial position 
and its cash flows, for the year then ended in accordance with accounting principles generally accepted 
in the United States of America. 
 

Emphasis of Matter – Change in Accounting Principle 
 
As discussed in Note B (11), the 2016 financial statements of LAA include a change in accounting 
principle resulting from the implementation of ASU 2015-03, Imputation of Interest (Subtopic 835-30) 
Simplifying the Presentation of Debt Issuance Costs. This change resulted in classification changes 
within the statement of net position, but has no effect on net assets or change in net assets. This 
accounting principle has been applied retrospectively, and therefore, the 2015 financial statements have 
been amended accordingly. Our opinion is not modified with respect to this matter. 
 

Other Matter – Prior-Year Comparative Statements 
 
The financial statements of LAA, which comprise the statement of financial position as of December 31, 
2015, and the related statements of activities and changes in net assets and cash flows for the year then 
ended, and the related notes to the financial statements, were audited by a predecessor auditor whose 
report dated May 25, 2016, expressed an unmodified opinion prior to amendment. As part of our audit of 
the 2016 financial statements, we also audited the adjustments described in Note B (11) that were 
applied to amend the 2015 financial statements.  In our opinion, such adjustments are appropriate and 
have been properly applied.  We were not engaged to audit, review, or apply any procedures to the 2015 
financial statements of LAA other than with respect to the adjustments, and accordingly, we do not 
express an opinion or any other form of assurance on the 2015 financial statements as a whole.  
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Louisville Arena Authority, Inc. 
Louisville, Kentucky 
 

 

Other Reporting Required by Government Auditing Standards 

In accordance with Government Auditing Standards, we have also issued our report dated May 17, 2017 
on our consideration of LAA’s internal control over financial reporting and on our test of its compliance 
with certain provisions of laws, regulations, contracts, and grant agreements and other matters.  The 
purpose of that report is to describe the scope of our testing of internal control over financial reporting 
and compliance and the results of that testing, and not to provide an opinion on LAA’s internal control 
over financial reporting or on compliance.  That report is an integral part of an audit performed in 
accordance with Government Auditing Standards in considering LAA’s internal control over financial 
reporting and compliance. 
 

Respectfully submitted, 

 
Mike Harmon 
Auditor of Public Accounts 

May 17, 2017



 
 

 

 

THIS PAGE LEFT BLANK INTENTIONALLY



 

 

FINANCIAL STATEMENTS 
 



 

 

 
 

THIS PAGE LEFT BLANK INTENTIONALLY



Page 7 

The accompanying notes are an integral part of the financial statements. 
 

LOUISVILLE ARENA AUTHORITY, INC.  
STATEMENT OF FINANCIAL POSITION 

 

December 31, 2016 and 2015 
 

Assets 2016 2015

Cash and cash equivalents 2,564,515$     897,237$        

Interest receivable 60,943            60,943            

Other receivables 2,332,480       2,721,243       

Prepaid expenses 105,533          103,464          

Restricted cash 630,406          630,305          

Assets limited as to use- restricted to 

bond indenture 30,764,820     28,097,524     

Property and equipment, net 341,290,625   350,208,568   

Total assets 377,749,322$ 382,719,284$ 

Liabilities and Net Assets

Liabilities

Accounts payable 3,545,314$     4,340,367$     

Accrued expenses and other 3,795,017       3,861,946       

Deferred revenues 2,321,903       2,185,415       

Retainage payable 341,359          341,359          

Note payable 4,375,000       4,875,000       

Bonds payable 346,271,443   346,994,028   

360,650,036   362,598,115   

Net assets

Unrestricted 17,099,286     20,121,169     

Total liabilities and net assets 377,749,322$ 382,719,284$ 
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The accompanying notes are an integral part of the financial statements. 
 

LOUISVILLE ARENA AUTHORITY, INC.  
STATEMENT OF ACTIVITIES AND CHANGES IN NET ASSETS 

 

For The Years Ended December 31, 2016 and 2015 
 

2016 2015

Operating revenues and support

Metro Louisville guarantee 9,800,000$   9,800,000$   

Tax increment financing payments 10,297,345   8,109,272     

Naming Rights revenue 1,332,630     1,306,500     

Sponsorship revenue 3,278,754     3,522,830     

Suite and premium seating revenue 1,747,765     1,813,729     

Revenue from operations contract 2,383,576     1,492,848     

Debt forgiveness 500,000        500,000        

Other operating income 233,546        177,636        

Total revenues and support 29,573,616   26,722,815   

Operating expenses

Depreciation 8,988,203     9,902,502     

General and administrative 2,242,040     3,053,832     

Total expenses 11,230,243   12,956,334   

Change in net assets before other revenue (expense) 18,343,373   13,766,481   

Other revenue (expense)

Interest income 758,672        747,222        

Interest expense (22,414,794)  (22,495,847)  

Unrealized gain (loss) on investments 290,866        (1,286,346)    

Total other revenue (expenses) (21,365,256)  (23,034,971)  

Change in net assets (3,021,883)    (9,268,490)    

Net assets at beginning of year 20,121,169   29,389,659   

Net assets at end of year 17,099,286$ 20,121,169$ 
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The accompanying notes are an integral part of the financial statements. 

 
 

LOUISVILLE ARENA AUTHORITY, INC. 
STATEMENT OF CASH FLOWS 

 

For The Years Ended December 31, 2016 and 2015 
 

2016 2015

Cash flows from operating activities

Changes in net assets (3,021,883)$  (9,268,490)$  

Adjustments to reconcile changes in net assets

to net cash provided by operating activities:

Depreciation and amortization 9,838,262     10,811,021   

Accretion of interest on bonds payable 1,172,053     1,168,680     

Centerplate loan forgiveness (500,000)       (500,000)       

Unrealized (gain) loss on investments (290,866)       1,286,346     

Changes in:

Other receivables 388,763        340,977        

Prepaid expenses (2,069)           (24,434)         

Accounts payable (795,053)       361,499        

Accrued expenses and other (66,929)         (64,283)         

Deferred revenues 136,488        (363,902)       

Net cash provided by operating activities 6,858,766     3,747,414     

Cash flows from investing activities

Purchase of property and equipment (70,260)         (118,699)       

Net change in restricted cash (101)              (99)                

Net change in limited use cash (2,376,430)    (1,660,052)    

Net cash used in investing activities (2,446,791)    (1,778,850)    

Cash flows from financing activities

Payments on bonds payable (2,744,697)    (1,950,754)    

Increase (decrease) in cash and cash equivalents 1,667,278     17,810          

Cash and cash equivalents at beginning of year 897,237        879,427        

Cash and cash equivalents at end of year 2,564,515$   897,237$      

Supplemental information

Cash paid for interest 20,353,827$ 20,377,771$  
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LOUISVILLE ARENA AUTHORITY, INC. 
NOTES TO THE FINANCIAL STATEMENTS 

December 31, 2016 and 2015 
 

NOTE A – NATURE OF AUTHORITY AND OPERATIONS 
 
Louisville Arena Authority, Inc. ("the Authority") is a Kentucky non-stock, non-profit corporation 
formed in January 2006. The Authority operates a multi-use arena in downtown Louisville, Kentucky. 
 

NOTE B – SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES 
 
1. Basis of Accounting: The financial statements for the Authority have been prepared on the accrual 

basis of accounting. 
 
2. Use of Estimates: The preparation of financial statements in conformity with accounting principles 

generally accepted in the United States of America requires management to make estimates and 
assumptions that affect the amounts reported in the financial statements and the accompanying notes. 
Actual results could differ from those estimates. The fair value of investment securities, useful lives 
of fixed assets, and fair value of financial instruments are significant estimates. 

 
3. Cash and Cash Equivalents: The Authority considers all highly liquid investments with a maturity 

when purchased of three months or less, and which are not designated for a specific purpose, to be 
cash equivalents. The Authority typically maintains balances in excess of federally insured limits. 

 
4. Investment Valuation and Income Recognition: The Authority’s investments are reported at fair 

value. Purchases and sales of securities are recorded on a trade-date basis. Interest income is 
recorded on the accrual basis. Unrealized holding gains and losses are reported in the change of net 
assets. 

 
5. Other Receivables: Receivables from the Authority’s various funding sources are recorded at their 

net realizable value based on contractual agreements. The Authority did not charge interest on past 
due receivables. At December 31, 2016 and 2015, no allowance was required as management 
considered all receivables to be collectible.  

 
6. Restricted Cash: The Authority has established separate bank accounts to hold funds restricted for 

payment of bonds payable, the construction manager's retainage, and remaining funds received for 
the construction of the pedway.   

 
7. Property and Equipment: Property and equipment is stated at cost at the date of acquisition or fair 

value at the date of donation and depreciated on the straight-line basis over the estimated useful lives 
of the respective assets ranging from 3 to 40 years. Software is being amortized on the straight-line 
basis over a three year estimated useful life.  
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LOUISVILLE ARENA AUTHORITY, INC. 
NOTES TO THE FINANCIAL STATEMENTS 
December 31, 2016 and 2015 
(Continued) 

  

 
NOTE B – SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued) 

 

The Authority reviews for the impairment of long-lived assets subject to depreciation and 
amortization, including property and equipment, whenever events or changes in circumstances 
indicate that the carrying amount of these assets may not be recoverable in accordance with ASC 
350 and ASC 360. Specifically, this process involves comparing the Authority’s asset carrying 
values to the estimated undiscounted future cash flows the assets are expected to generate over their 
remaining lives. If this process were to result in the conclusion that the carrying value of long-lived 
assets would not be recoverable, then a write down of the assets would be recorded through a charge 
to earnings equal to the difference in the fair value of the assets and their carrying value. No such 
impairment losses were recognized for the years ended December 31, 2016 and 2015. 

 

8. Bond Issuance Costs:  Bond issuance costs are amortized using the effective interest method over the 
life of the respective bond issues. Amortization expense was $613,124 and $656,590 for the years 
ended December 31, 2016 and 2015, respectively.  The bond issuance cost at December 31, 2016 
and 2015 was $11,962,778.  The related accumulated amortization at December 31, 2016 and 2015 
was $6,721,024 and $6,107,900, respectively. Amortization expense for future years is 
approximately $570,000 in 2017, $530,000 in 2018, $500,000 in 2019, $470,000 in 2020, and 
$440,000 in 2021.   

 

9. Deferred Revenues:  Deferred revenues represent those funds received as deposits for equipment 
lease revenues, naming rights, and deferred signing bonus from AEG. The deferred revenues will be 
recognized as income in following years based on the duration of the agreement. 

 

10. Income Taxes: The Authority received a ruling from the Internal Revenue Service indicating that it 
qualifies as a tax exempt organization under Section 501(c)(3) of the Internal Revenue Code. 
Accordingly, no income taxes have been provided in the accompanying financial statements. The 
Kentucky Department of Revenue has granted the Authority exemption from sales tax on purchases 
made for its exempt purpose and has also issued the Authority an exemption from ad valorem tax as 
a "purely public charity." 

 

 The Authority has no material uncertain income tax positions which would result in a liability to the 
Authority. The Authority recognizes interest and/or penalties related to income tax matters in income 
tax expense. The Authority recognized no interest or penalties on income taxes in its statement of 
activities for the years ended December 31, 2016 or 2015.  Due to its tax exempt status, the 
Authority is not subject to U.S. federal income tax or state income tax. 

 

The Authority recognizes a tax position as a benefit only if it is “more likely than not” that the tax 
position would be sustained in a tax examination, with a tax examination being presumed to occur. 
The amount recognized is the largest amount of tax benefit that is greater than 50% likely of being 
realized on examination. For tax positions not meeting the “more likely than not” test, no tax benefit 
is recorded. The Authority does not expect its unrecognized tax benefits to significantly change in 
the next 12 months. 
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LOUISVILLE ARENA AUTHORITY, INC. 
NOTES TO THE FINANCIAL STATEMENTS 
December 31, 2016 and 2015 
(Continued) 

  

 
NOTE B – SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued) 

 
11. Accounting Changes:  In April 2015, the Financial Accounting Standards Board (FASB) issued ASU 

2015-03, Imputation of Interest (Subtopic 835-30) Simplifying the Presentation of Debt Issuance  
Costs.  This amendment requires debt issuance cost to be presented as a reduction to the principal 
amount of debt owed.  The ASU is effective retrospectively for nonpublic entities for fiscal years 
beginning after December 15, 2015, and was adopted by the Authority for the year ended December 
31, 2016.  The 2015 statement of financial position was amended to reclassify unamortized bond 
issue costs of $5,854,878 originally included in other assets, to a reduction in bonds payable.  This 
amendment had no effect on previously reported net assets or change in net assets. 

 
12. Newly Issued Standards Not Yet Effective:  FASB has issued accounting standard No. 2014-09, 

Revenue from Contracts with Customers, concerning the accounting for revenue recognition.  The 
standard is effective for years beginning after December 15, 2018. 

 
FASB has also issued accounting standard No. 2016-14, Presentation of Financial Statements of 
Not-for-Profit Entities, concerning changes on classifying net assets and preparation of financial 
statements.  The standard is effective for years beginning after December 15, 2017. 

 
FASB has issued accounting standard No. 2016-02, Leases, concerning the accounting for leases.  
The standard is effective for years beginning after December 15, 2018. 
 

The Authority is evaluating the impact that adoption of these standards will have on future financial 
position and results of operations. 
 

 

NOTE C – CONTRACTUAL ARRANGEMENTS 
 
1. Event Management Agreements: 
 

AEG Management Louisville, LLC: The Authority has entered into an Operations Management 
Agreement (“Agreement”) with AEG Management Louisville, LLC ("AEG") to be the sole, 
independent manager for the arena with complete authority over and responsibility for its day-to-day 
operations including its management. The Agreement was effective on July 1, 2012 and extends 
through June 30, 2022.  
 
The fees for this contract include: 1) a Fixed Fee of $480,000 for the year adjusted annually up to 
1.5% throughout the term of the agreement in accordance with increases in the Consumer Price 
Index (“CPI”) for all Urban Consumers, 2) an Incentive Fee up to $120,000 per year subject to 
operating results. The Agreement guarantees the Authority a minimum amount of operating profit 
after the above management fees for each contract year ending June 30 of $1,500,000 for 2015 and 
$1,500,000 for each year thereafter as adjusted by the CPI increase. 
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LOUISVILLE ARENA AUTHORITY, INC. 
NOTES TO THE FINANCIAL STATEMENTS 
December 31, 2016 and 2015 
(Continued) 

  

 
NOTE C – CONTRACTUAL ARRANGEMENTS (Continued) 

 
In 2016, the Agreement was amended as follows:  1) the term was extended to June 30, 2027, 2) a 
Fixed Fee of $700,000 for the year adjusted annually up to 1.5% of the CPI, 3) an Incentive Fee up 
to $35,000 per year subject to operating results, 4) a Signing Bonus of $1,000,000 due in May 2016 
and $500,000 due July 2022, and 5) certain management and administrative provisions. 
 
The Agreement may be terminated by either party in accordance with the provisions of the 
agreement. If terminated by the Authority before July 31, 2017, the Authority must reimburse AEG 
the full amount of the $1,000,000 2016 and $1,100,000 2012 signing bonuses. These signing 
bonuses are being amortized from inception through the July 31, 2017 termination penalty clause 
date in the Agreement. Amortization was $720,000 for 2016 and $220,000 for 2015. 
 
A reconciliation of amounts under the contract for the years ended December 31 is as follows:  
 

 2016  2015 
    
Accrued profit from operations $2,340,144  $1,887,348 
Management fee to AEG (676,568)  (614,500) 
Amortization of deferred management fee discount     720,000       220,000 

    
       Revenue from operations contract $2,383,576  $1,492,848 

 
 
Kentucky State Fair Board Agreement:  On July 1, 2012, the Authority terminated its April 2008 
Operations Management Agreement (the "Management Agreement") with the Kentucky State Fair 
Board (“KSFB”), pursuant to an Agreement of Dissolution and Termination (the "Dissolution 
Agreement").  The Management Agreement, which had an initial term of 10 years (subject to certain 
termination provisions), vested control of the operations and management of the Yum! Center (the 
“Arena”) to KSFB through April 2018.  Compensation to KSFB under the Management Agreement 
included a fixed management fee of $150,000 annually, reimbursement of labor costs incurred by 
KSFB at the Arena, and a negative impact provision (adopted from the Commonwealth of Kentucky 
Biennial Budget Bill of 2006) to reimburse KSFB for the reduction in net income of KSFB’s 
Freedom Hall caused by the operation of the Arena through the term of the Management Agreement. 
 During the six months ended prior to July 1, 2012, the date of termination of the Management 
Agreement, the Authority paid KSFB $75,000 for its management fee and incurred $2,357,000 of 
labor costs from KSFB under the agreement. 
 

The negative impact provision of the Management Agreement required the Authority to fund a 
reserve with $750,000 annually, commencing in 2011, to be used for payment of the required 
Freedom Hall net income reimbursements, if any, commencing in 2014.  Because of restrictions in 
the Arena's bond documents, the reserve was not funded in 2011 or during the six months ended 
prior to July 1, 2012, when the Management Agreement was terminated.  Instead, the Authority 



Page 17 

LOUISVILLE ARENA AUTHORITY, INC. 
NOTES TO THE FINANCIAL STATEMENTS 
December 31, 2016 and 2015 
(Continued) 

  

 
NOTE C – CONTRACTUAL ARRANGEMENTS (Continued) 

 

accrued $4,828,047 as an estimate of future Freedom Hall reimbursements equal to $750,000 per 
year for the seven years that remained on the Management Agreement's initial term at that time 
($5,250,000 gross liability) discounted to its net present value at a rate of 4.04%.  A similar 
calculation for the 18 months beginning January 2011 and ending on the Management Agreement’s 
termination date of July 1, 2012, yields a gross liability of $1,125,000.  Neither calculation reflects 
potential offsets of excessive costs incurred by the Authority under the management of KSFB. 
 

In May, 2013, KSFB proposed to settle all debts owed by the Authority to KSFB for fees, expenses, 
and the Freedom Hall negative impact reimbursement, for a total of $1,471,910.  The $1,471,910 
comprised the accounts payable to KSFB recorded on the Authority’s books at that date.  The 
Authority accepted the proposal at its meeting on May 13, 2013.  However, KSFB subsequently 
informed the Authority that it did not intend the debt settlement to include the Freedom Hall 
negative impact reimbursement, and in early 2014 asserted a claim with the Authority of $7,200,000 
for such reimbursement.  The claim purported to reflect reductions in Freedom Hall net income 
arising from Arena operations for the calendar years 2012, 2013, and 2014.  The Authority made an 
initial payment to KSFB of $100,000 against the $1,471,910 settlement amount in October 2013. In 
2014, the Authority sold to KSFB furniture and fixtures for an agreed upon reduction of the liability 
in the amount of $150,000.  The Authority made payments of $100,000 in October 2016 and 2015. 
 

The Authority rejected KSFB's claim for any payment in excess of the $1,471,910 agreed upon 
settlement, based on its prior acceptance of KSFB’s offer to settle for this amount and its prior 
payment, accepted by KSFB, of $100,000 against this settlement amount.  Further, the KSFB claim 
for negative impact reimbursement encompasses a 36-month period from January 1, 2011 through 
December 31, 2013, which period is 18 months beyond the July 1, 2012 termination date of the 
Management Agreement.  As discussed above, the Freedom Hall reimbursement provisions of the 
Management Agreement, adopted from the Commonwealth of Kentucky Biennial Budget Bill of 
2006, expired with the termination of the Management Agreement. 

 

Furthermore, on April 17, 2015, based on a joint request from the Authority and KSFB, the Attorney 
General of the Commonwealth of Kentucky issued an informal opinion about whether the Louisville 
Arena Authority is obligated to pay to KSFB the negative impact reimbursement.  The opinion 
concluded that the negative impact reimbursement was not due to KSFB.  As a result of this opinion 
and other factors noted above, the Authority determined that it was not probable that the liability 
exists and the Authority has reversed the previously accrued estimate of $4,828,047.  The reversal of 
the liability was recorded as a benefit in the Statement of Activities and Changes in Net Assets for 
the year ended December 31, 2014.  The settlement of the liability for debts owned by the Authority 
for expenses was recorded as a benefit in the Statement of Activities and Changes in Net Assets for 
the year ended December 2013. 
 

The Authority intends to honor its agreement with KSFB to settle all debts for $1,471,910.  The 
remaining liability of $1,021,910 and $1,121,910 due KSFB is included as a component of accrued 
expenses and other in the accompanying Statement of Financial Position at December 31, 2016 and 
2015, respectively.   
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LOUISVILLE ARENA AUTHORITY, INC. 
NOTES TO THE FINANCIAL STATEMENTS 
December 31, 2016 and 2015 
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NOTE C – CONTRACTUAL ARRANGEMENTS (Continued) 
 

2. Galt House Agreement:  The Authority has an exchange agreement with the Galt House. The Galt 
House provided accommodations during the period of construction valued at $386,427 in exchange 
for the use of a suite in the arena up to the same value as the accommodations provided. The 
remaining unutilized balance of $86,660 and $102,444 at December 31, 2016 and 2015, respectively, 
is included in accrued expenses and other in the accompanying statement of financial position.  
 

3. Humana Agreement:  As part of the Definitive Property Sale and Relocation Agreement with 
Humana, Inc., the Authority conveyed to Humana the use of a suite in the Arena rent-free for a 
period of 20 years. Further, Humana was not to be charged the initial fee and suite build-out charges. 
As of December 31, 2016 and 2015, the value related to the suite was $892,943 and $944,088, 
respectively, which is included in accrued expenses and other in the accompanying statements of 
financial position. The amortization period extends through 2028. 
 

4. LASEP, Team Services, and Learfield Agreement:  The Authority has an agreement with LASEP, 
LLC, (“LASEP”), Team Services, LLC, (“Team Services”) and Learfield Communication, Inc., 
(“Learfield”), to provide services in connection with the naming rights, marketing and sponsorship 
sales rights relating to the Arena. The agreement has an effective date of March 31, 2008 through 
seven years after the opening of the Arena with the option to extend the term an additional three 
years.   
 
Under the terms of the agreement, exclusive sponsorship rights have been granted to LASEP by the 
Authority and are being guaranteed by Learfield. In return for their marketing services, the 
agreement provides for the allocation of qualified sponsorship payments between LASEP and the 
Arena.   
 
In exchange for the exclusive sponsorship rights, LASEP agrees to pay the Authority a qualified 
sponsorship payment (“QSP”) annually. The QSP is calculated as a percentage of gross revenues (as 
defined per the agreement), or an annual minimum of $2,500,000 for both 2016 and 2015. For the 
first $4,000,000 of gross revenues (as defined per the agreement), the Authority receives a QSP of 
75% of the gross revenues. On any gross revenues in excess of $4,000,000, the Authority receives a 
QSP of 65% of the gross revenues.   

 
In addition, the agreement provides Team Services with an exclusive contract for obtaining a 
Naming Rights Sponsor for the Arena. Under the terms of the agreement, Team Services is paid a 
commission based upon the gross annual amounts the naming rights sponsor (Yum! Brands) is 
required to pay under the terms of the naming rights agreement.   

 
The naming rights agreement with Yum! Brands, Inc. contains contractual annual payments through 
September 30, 2020.   



Page 19 

LOUISVILLE ARENA AUTHORITY, INC. 
NOTES TO THE FINANCIAL STATEMENTS 
December 31, 2016 and 2015 
(Continued) 

  

 
NOTE C – CONTRACTUAL ARRANGEMENTS (Continued) 

 
Future naming rights revenues are as follows in accordance with the naming rights agreement: 
 
 Annual Contract Period  
 Beginning October 1, Amount 
 
 2017 $ 1,379,570 
 2018  1,407,162 
 2019  1,435,305 
 

  $ 4,222,037 
 

5. PARC Agreements:  The Authority has entered into a Garage Operating Agreement with Parking 
Authority of River City (“PARC”), expiring September 30, 2044. Under the terms of the Agreement, 
PARC will be responsible for the operations and maintenance of the garage. In addition, the 
agreement specifies parking requirements for basketball games and arena events. Under this 
agreement, the Authority agrees to pay PARC each fiscal year beginning January 1, 2011, the first 
$90,000 and 50% of amounts exceeding $90,000 of net revenue received by the Authority related to 
the sale of naming rights to the garage and sponsorship signage sold in and on the garage. As of 
December 31, 2016 and 2015, there was no signage in and on the garage.  

 

6. Centerplate Agreement:  The Authority has a Concessions and Catering Services Agreement with 
Service America Corporation, d/b/a Centerplate (“Centerplate”). The agreement provides for 
Centerplate to be the sole provider of concessions and catering services in the arena. The agreement 
expires on December 31, 2020 with the option to be extended for two additional five year periods at 
the agreement of both parties. Under the terms of the agreement, Centerplate agrees to pay annual 
commissions to the Authority based on varying rates of gross receipts (for concessions, catering and 
merchandise) received at the arena. The new event management contract with AEG effective July 1, 
2012 transfers the Centerplate revenue to AEG.  

 

In addition, as part of this agreement, during 2009, Centerplate advanced the Authority $1,000,000. 
During 2010, Centerplate advanced the Authority an additional $6,500,000, for a total of $7,500,000. 
This noninterest bearing loan is being amortized monthly on a straight-line basis over a 15-year 
period, expiring in October 2025. For each monthly period that the agreement remains effective from 
the first public event, Centerplate will forgive one-one hundred eightieth (1/180th) of the loan in 
favor of the Authority. During the years ended December 31, 2016 and 2015, Centerplate forgave 
$500,000 of this loan. The balance of the loan is $4,375,000 and $4,875,000 which is included in the 
note payable in the accompanying statement of financial position as of December 31, 2016 and 
2015, respectively. 

 

7. ULAA Agreement:  The Authority has entered into a Lease Agreement with the University of 
Louisville Athletic Association, Inc. ("ULAA") as of July 3, 2008. The agreement ensures the arena 
is designed to meet ULAA's needs as the primary tenant and establishes a lease term through 
September 2044. 
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NOTE C – CONTRACTUAL ARRANGEMENTS (Continued) 
 
Under this agreement, the Authority is leasing the arena to ULAA for all ULAA sponsored events. 
The agreement provides for rental rates regarding ULAA's use of the arena based on the type of 
event that is held as follows: 
 
 Type of Event   Rental Amount   
  
Men’s Basketball Game Minimum of $10,000 per game, or 10% of gross 

admissions receipts from the sale of tickets (net of 
taxes and ticket surcharges) 

 
Women’s Basketball Game Minimum of $5,000 per game, or 5% of gross 

admissions receipts from the sale of tickets (net of 
taxes and ticket surcharges) 

 
Other University-Sponsored Events Minimum of $5,000 per event, or 5% of gross 

admissions receipts from the sale of tickets (net of 
taxes and ticket surcharges) 

 
Private Suite Rentals and Premium Seating 12% of the net revenue for the year 
 
Total premium suite and seating revenues of $1,747,765 and $1,813,729 were recorded for the years 
ended December 31, 2016 and 2015, respectively. This amount represents the pro-rata portion of the 
total revenues over the number of men’s basketball games of the 2016-2017 and 2015-2016 seasons 
that have occurred as of December 31, 2016 and 2015.  

 
In addition, this agreement also provides for the allocation of certain revenues between the Authority 
and ULAA as follows: 

 
 Type of Revenue   Allocation of Revenues   

 
Program Sales and Program Advertisements All proceeds will be retained by ULAA 
 
Concessions and Catering Payments received from third-party concession and 

catering sales will be allocated 50% to the Authority 
and 50% to ULAA for all University sponsored 
events 
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NOTE C – CONTRACTUAL ARRANGEMENTS (Continued) 
 

 Type of Revenue   Allocation of Revenues   
 

Gift Shop Payments received from gift shop sales will be 
allocated 50% to the Authority and 50% to ULAA 
for all events 

 

Signage Effective 2013, ULAA and the Authority agreed to 
annual payments for permanent signage sales based 
on a gross revenue sharing calculation as defined in 
the Agreement for 2016 and a fixed payment of 
$950,000 for 2015, which includes video boards 
(noted below) 

 

Video Boards  Effective 2013, ULAA and the Authority agreed to 
fixed annual payments for permanent signage sales 
based on a gross revenue sharing calculation as 
defined in the Agreement for 2016 and a fixed 
payment of $950,000 for 2015, which includes 
signage (noted above) 

 

The Authority recorded expenses related to the concessions and catering revenues owed to ULAA; 
signage and video revenues owed to ULAA; and suites utilized under the sponsorship agreements of 
$1,576,123 and $1,631,952 for the years ended December 31, 2016 and 2015, respectively.  The 
related liabilities included in accounts payable at December 31, 2016 and 2015 are $601,697 and 
$680,217, respectively. 

 

Under the ULAA agreement, all of the previously listed transactions are to be remitted on a net 
basis, settled April 1 of each year. Therefore, at December 31, 2016 and 2015, a net receivable exists 
from ULAA of $372,891 and $355,168, respectively.  

 

8. TPI Agreement:  The Authority has an agreement with Telecommunication Properties, Inc. (“TPI”) 
to provide consulting and management services of the Distributed Antenna System (“DAS”) project 
within the arena. Under the terms of the agreement, TPI will solicit license proposals and negotiate 
licenses with fiber and wireless carriers to utilize the Authority’s DAS, provide project support for 
the installation of the DAS, maintain the accounting related to the project and assist with the 
monitoring and collection of the license fees. For these services, TPI will receive a 20% commission 
of the gross license revenues as defined in the agreement.   
 

As of December 31, 2016, three wireless carriers are participating in the DAS program, and based 
upon the license terms, these agreements are accounted for as operating leases in accordance with 
ASC No. 840. Under the term of the agreements, the wireless carriers paid fees of $1,634,016, net of 
the 20% commission, which will be amortized over 10 years. At December 31, 2016 and 2015, 
$697,513 and $860,914 is included in deferred revenues in the accompanying statements of financial 
position. 
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NOTE C – CONTRACTUAL ARRANGEMENTS (Continued) 
 

9. Funding Agreements:  The Authority has received a grant commitment from the Commonwealth of 
Kentucky (the “Commonwealth”) in the form of a pledge of tax increment financing from the 
Commonwealth to be paid beginning in 2010 and continuing until the earliest of (1) the date all bond 
or debt obligations allocable to the increment are defeased or redeemed, (2) December 31, 2029, (3) 
the Commonwealth's election to terminate at the end of any calendar year upon 60 days prior written 
notice, or (4) the aggregate increment paid to the Authority by the Commonwealth on a cumulative 
basis reaches $265,000,000.  

 
The Authority has entered into an Amended and Restated Memorandum of Agreement with 
Louisville/Jefferson County Metro Government (“Metro”). Metro subsequently passed Ordinance 
No. 143, Series 2007 which provides guaranteed payments from Metro to the Authority not to 
exceed $309,000,000 to pay a portion of the cost of acquisition, construction and installation of the 
arena project. The payments, scheduled to commence November 2010 and continue until November 
2039, include minimum annual guaranteed payments ranging from $6,533,333 to $7,200,000, plus 
potential additional annual payments ranging from $3,266,667 to $3,600,000 should the required 
debt service exceed revenue from all sources. The Metro agreement requires the Authority to reduce 
such guaranteed payment by any excess net cash flow, as defined in the agreement, generated by the 
Authority.   

 
NOTE D – CONTRACTUAL ARRANGEMENT OF BONDS 
 
Pursuant to the issue of Kentucky Economic Development Finance Authority Louisville Arena Project 
Revenue Bonds (see Note H) and the Bond Trust Indenture dated August 1, 2008, Regions Bank (the 
“Trustee"), holds investments, conducted transactions as directed by the Authority, and maintained 
appropriate books and records to account for all funds established under the trust indenture.   
 
The Bond Trust Indenture provides for the issuance of the bonds and the establishment of the following 
accounts to be held by the Trustee: 
 

Senior Reserve Fund - This fund is to be maintained while the bonds remain outstanding and is to be 
used to satisfy Senior Bond Sinking Fund and Senior Interest Fund (the “Senior Funds") obligations, 
if such amounts in the Senior Funds are insufficient.  At December 31, 2016 and 2015, the balance at 
cost was $15,975,598 and $15,269,886, respectively.   

 
Subordinate Reserve Fund - This fund is used for the deposit of $990,000, to be maintained while 
the bonds remain outstanding and is to be used to satisfy Subordinate Bond Sinking Fund and 
Subordinate Interest Fund (the “Subordinate Funds") obligations, if such amounts in the Subordinate 
Funds are insufficient.  At December 31, 2016 and 2015, the balance at cost was $1,057,547 and 
$1,012,874, respectively. 
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NOTE D – CONTRACTUAL ARRANGEMENT OF BONDS (Continued) 

 
Senior Interest Fund - This fund is used to hold deposits used solely to pay interest on the Senior 
Bonds and to pay any reimbursement obligations to the bond issuer (the “Senior Interest Funds").  At 
December 31, 2016 and 2015, the balance was $30 and $9,365,888, respectively.  
 

Subordinate Interest Fund - This fund is used to hold deposits used solely to pay interest on the 
Subordinate Bonds and to pay any reimbursement obligations to the bond issuer.  At December 31, 
2016 and 2015, the balance was $295,604 and $408,376, respectively. 

 

TIF Revenue Fund - This fund is used to hold the deposits received from the Commonwealth of 
Kentucky pursuant to its financing agreement with the Authority.  These funds are used to pay up to 
35% of the interest and principal of the Senior Bonds.  At December 31, 2016 and 2015, the balance 
was $1,180,275 and $273, respectively.  

 

Metro Revenue Fund - This fund is used to hold the deposits from Metro Louisville pursuant to its 
financing agreement with the Authority.  These funds are used to pay interest and principal of the 
Senior Bonds.  At December 31, 2016 and 2015, the balance was $6,838,810 and $189,329, 
respectively.  

 

Arena Revenue Fund - This fund is used to hold the deposits from Category A arena revenues.  
These funds are used first to make any payment to ULAA pursuant to its lease agreement and, 
secondly, to pay interest and principal of the Senior Bonds.  At December 31, 2016 and 2015, the 
balance was $3,369,413 and $94,792, respectively.   
 

Renovation Replacement Fund - This fund is used to hold deposits for potential future repairs, 
renovations and replacements.  At December 31, 2016 and 2015, the balance was $642,700 and 
$642,114, respectively. 
 
Senior Bond Sinking Fund – This fund is used solely to pay principal of the Senior Bonds and to pay 
any reimbursement obligations to the bond issuer.  At December 31, 2016 and 2015, the balance was 
$0 and $18, respectively. 
 

NOTE E – OTHER RECEIVABLES 
 
Other receivables at December 31, 2016 and 2015 consist of the following: 
 
 2016 2015 
 
 ULAA lease receivable $ 974,588 $ 1,035,385 
 Sponsorship payments receivable  1,214,516  1,214,516 
 AEG contract    398,110 
 Other  143,376  73,232 
 
   $ 2,332,480 $ 2,721,243
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NOTE F – ASSETS LIMITED AS TO USE 
 

Investments are stated at estimated fair value and include the funds established by the Bond Trust 
Indenture. At December 31, 2016 and 2015, the investments consist of the following: 
 
 2016 2015 
 
 Cash and commercial paper $ 13,444,943 $ 11,068,516 
 Guaranteed investment contracts  17,319,877  17,029,008 
 
   $ 30,764,820 $ 28,097,524 
 
Pursuant to the terms of the guaranteed investment contracts, the Authority receives investment income 
equal to 4.673% per annum. The contracts include security agreements that provide for issuer to transfer 
additional securities to the trustee, as collateral (collateral securities), if the market value of the 
investment securities drops below cost.  In such event, the market value of the collateral securities 
transferred plus the market value of the investments must equal at least 103% of the investment 
contract's balance.  The guaranteed investment contracts related to the Subordinate Reserve Fund expires 
December 1, 2025, and the Senior Reserve Fund expires December 1, 2042. The cost basis of the Senior 
Reserve Fund and Subordinate Reserve Fund at December 31, 2016 and 2015 was $15,915,035. At 
December 31, 2016 and 2015, the fair value of the funds invested was $17,319,877 and $17,029,008, 
respectively. 
 

NOTE G – PROPERTY AND EQUIPMENT 
 
Property and equipment at December 31, 2016 and 2015 consist of the following: 
 
 2016 2015 
  
Land and land improvements $ 91,605,539 $ 91,605,539 
 Building and improvements  284,034,305  284,008,107 
 Equipment  21,570,979  21,556,417 
 Furniture and fixtures  6,207,291  6,177,791 
 Software  79,134  79,134 
    403,497,248  403,426,988 
 Accumulated depreciation and amortization  (62,206,623)  (53,218,420) 
   $341,290,625 $350,208,568 
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NOTE H – BONDS PAYABLE 
 
The bonds are collateralized by funds held by the Trustee along with a mortgage on the arena property 
and equipment. The balances outstanding on these bonds at December 31, 2016 and 2015 are as follows: 
 

 2016 2015 
Kentucky Economic Development Finance Authority   
Louisville Arena Project Revenue Bonds, Series 2008A   
   
1. Subseries 2008A-1, Current Interest Bonds   

   
A)  Tax exempt fixed rate bonds at 5.75% with interest 

payable semi-annually (June 1 and December 1), 
maturing on December 1, 2028:  net of unamortized 
discount of $543,417 and $616,178 at December 31, 
2016 and 2015, respectively. These bonds are 
subject to optional redemption by the Authority 
prior to maturity commencing June 1, 2018 at the 
redemption price of 100% of the principal amount 
plus accrued interest through the redemption date. 

 
 
 
 
 
 
 
 

$  84,266,586 

 
 
 
 
 
 
 
 

$  84,193,822 
   

B)  Tax exempt fixed rate bonds at 6.00% with interest 
payable semi-annually (June 1 and December 1), 
maturity on December 1, 2033; net of unamortized 
discount of $266,200 and $294,840 at December 31, 
2016 and 2015, respectively. These bonds are 
subject to optional redemption by the Authority 
prior to maturity commencing June 1, 2018 at the 
redemption price of 100% of the principal amount 
plus accrued interest through the redemption date. 

 
 
 
 
 
 
 
 

72,438,800 

 
 
 
 
 
 
 
 

72,410,160 

   
C)  Tax exempt fixed rate bonds at 6.00% with interest 

payable semi-annually (June 1 and December 1), 
maturing on December 1, 2038; net of unamortized 
discount of $686,963 and $748,693 at December 31, 
2016 and 2015, respectively. These bonds are 
subject to optional redemption by the Authority 
prior to maturity commencing June 1, 2018 at the 
redemption price of 100% of the principal amount 
plus accrued interest through the redemption date. 

 
 
 

 
 
 
 
 
 
 
 

80,158,037 
 
 

 
 
 
 
 
 
 
 

80,096,307 
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NOTE H – BONDS PAYABLE (Continued) 
 
 2016 2015 

D) Tax exempt fixed rate bonds at 6.00% with interest 
payable semi-annually (June 1 and December 1), 
maturing on December 1, 2042; net of unamortized 
discount of $900,058 and $973,860 at December 31, 
2016 and 2015, respectively. These bonds are 
subject to optional redemption by the Authority 
prior to maturity commencing June 1, 2018 at the 
redemption price of 100% of the principal amount 
plus accrued interest through the redemption date. 

 
 
 
 
 
 
 
 

$  53,019,942 

 
 
 
 
 
 
 
 

$  52,946,140 
   

2. Subseries 2008A-2, Capital Appreciation Bonds   
   
Bonds accreting interest (at varying rates ranging from 
4.41% to 6.18%) through the maturity date, with interest 
and principal due at maturity. Includes accreted interest 
of $12,684,055 and $11,512,002 at December 31, 2016 
and 2015, respectively. Maturity dates vary from 
December 1, 2012 through December 1, 2024. These 
bonds are not subject to redemption prior to maturity (see 
Table A). 

 
 
 
 
 
 
 

32,809,832 

 
 
 
 
 
 
 

33,202,477 
   

Kentucky Economic Development Finance Authority   
Louisville Arena Project Revenue Bonds, Series 2008B   
   

Taxable fixed rate bonds at 7.00%, with interest payable 
semi-annually (June 1 and December 1), maturing on 
December 1, 2021. These bonds are subject to optional 
redemption by the Authority prior to maturity 
commencing June 1, 2013 at the redemption prices stated 
in the bond agreement plus interest accrued through the 
redemption date (See Table B). 

 
 
 
 
 
 

18,920,000 

 
 
 
 
 
 

20,100,000 
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NOTE H – BONDS PAYABLE (Continued) 
  2016 2015 
Kentucky Economic Development Finance Authority   
Louisville Arena Project Revenue Bonds, Series 2008C   

   
Taxable fixed rate bonds at 8.25%, with interest 
payable semi-annually (June 1 and December 1), 
maturing on December 1, 2025. These bonds are 
subject to optional redemption by the Authority prior 
to maturity commencing June 1, 2013 at the 
redemption prices stated in the bond agreement plus 
interest accrued through the redemption date (See 
Table B). 

 
 
 
 
 
 
 

$       9,900,000 

 
 
 
 
 
 
 

$       9,900,000 

   
 351,513,197 352,848,906 

Less unamortized debt issuance costs (5,241,754) (5,854,878) 

   
Total Bonds Payable $  346,271,443 $  346,994,028 

 
As noted above, the Series 2008A-1 bonds were issued at a discount. The amount of the original 
discount for the Series 2008A-1 bonds was $4,891,332. This discount is being amortized using the 
effective interest method over the life of the respective bonds. Amortization (interest expense) was 
$236,935 and $251,930 for the years ended December 31, 2016 and 2015, respectively. 
 
The Series 2008A-2 bonds accrete interest based on varying rates and maturity dates as follows: 
 

Table A 
 

  Original 
  Principal Amount Interest 
 December 1, Amount Maturing Rate 
 
 2017 $ 1,467,859 $ 2,370,000 5.25% 
 2018  1,305,659  2,265,000 5.45% 
 2019  1,210,529  2,265,000 5.65% 
 2020  1,118,004  2,265,000 5.85% 
 2021  2,834,555  6,210,000 6.01% 
 2022  4,872,343  11,420,000 6.07% 
 2023  5,110,574  12,830,000 6.13% 
 2024  2,206,256  5,930,000 6.18% 
 
  $ 20,125,779 $ 45,555,000 
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NOTE H – BONDS PAYABLE (Continued) 

 
Table B 
 
 Redemption Period Redemption Price 

 
 June 1, 2016 to, but not including, June 1, 2017 100.50% 
 June 1, 2017 and thereafter 100.00% 
 
The debt agreements require the Authority to comply with certain covenants, including financial 
covenants. The Authority is required to file a compliance certificate with the Bond Trustee on or before 
June 30, 2017, based on the audited financial statements. The compliance certificate will indicate that 
the Authority is not in compliance with the financial covenant requirements; however, those defaults 
have been cured by the Authority by complying with other bond requirements as noted in the bond 
agreement.    
 
Aggregate maturities on bonds payable (at their repayment value) at December 31, 2016 are as follows: 
 
 Year ending  Accrued 
 December 1, Principal Interest 
  
 2017 $ 3,052,860 $ 902,141 
 2018  4,800,659  959,341 
 2019  5,855,529  1,054,471 
 2020  9,428,004  1,146,996 
 2021  7,219,555  3,375,446 
 Thereafter  310,869,174  17,990,826 
 
  Total aggregate maturities $341,225,781 $ 25,429,221 
 
The fair value of the bonds at December 31, 2016 and 2015 was approximately $368,000,000                  
and $386,000,000, respectively.  The fair value of long-term bonds payable is primarily based on the 
prices at which similar bonds have recently traded in the market and also considering the overall market 
conditions on the date of valuation. 

 
NOTE I – FAIR VALUE 
 
The fair values of cash and cash equivalents, other receivables, and accounts payable approximate the 
carrying amounts due to the short maturities of these instruments.  The fair values of investments that 
are readily marketable are determined by obtaining quoted prices on nationally recognized securities 
exchanges or by quoted market prices of similar securities with similar due dates. 
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NOTE I – FAIR VALUE (Continued) 
 
The fair value hierarchy prioritizes observable and unobservable inputs used to measure fair value into 
three broad levels. These levels, in order of highest to lowest priority are described below: 
 

Level 1 - Quoted prices (unadjusted) in active markets that are accessible at the 
measurement date for identical assets or liabilities. 
 
Level 2 - Observable inputs other than Level 1 prices, such as quoted prices for similar 
assets or liabilities; quoted prices in markets that are not active; or other inputs that are 
observable or can be corroborated by observable market data. 
 
Level 3 - Unobservable inputs that are supported by little or no market activity and are 
significant to the fair value of the assets or liabilities.  Level 3 includes values determined 
using pricing models, discounted cash flow methodologies, or similar techniques 
reflecting the Authority's own assumptions. 

  
In many cases, a valuation technique used to measure fair value includes inputs from multiple levels of 
the fair value hierarchy. The lowest level of significant input determines the placement of the entire fair 
value measurement in the hierarchy. 
 
The guaranteed investment contracts are valued at one dollar for each unit owned by the Authority. 
Investment securities are exposed to various risks, such as interest rate, market and credit. Due to the 
level of risk associated with certain investment securities and the level of uncertainty related to changes 
in the value of investment securities, it is at least reasonably possible that changes in risks in the near 
term would result in material changes in the fair value of investments and net assets of the Authority. 

 
Assets measured at fair value on a recurring basis are summarized below: 
 
  Fair Value Fair Value 
  Measurement at Measurement at 
  December 31, 2016 December 31, 2015 
  Significant Other Significant Other 
  Observable Inputs Observable Inputs 
  (Level 2) (Level 2) 
 Assets 
  Assets limited to use and certificates of  
     deposit (investments): 
   Cash and commercial paper $ 13,444,943 $ 11,068,516 
   Guaranteed investment contracts  17,319,877  17,029,008   
    $ 30,764,820 $ 28,097,524   
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NOTE I – FAIR VALUE (Continued) 
 
Cash and Money Market Accounts and Commercial Paper:  Fair values are estimated to approximate 
deposit account balances, payable on demand, as no discount for credit quality or liquidity were 
determined to be applicable (Level 2 inputs). 
 
Guaranteed Investment Contracts:  The fair values of the guaranteed investment contracts are estimated 
by discounting the projected cash flows based upon current yields for contracts with comparable 
durations and credit quality of the issuers (Level 2 inputs). 
 
The methods described above may produce a fair value calculation that may not be indicative of net 
realizable value or reflective of future fair values. Furthermore, the Authority believes its valuation 
methods are appropriate and consistent with other market participants. The use of different 
methodologies or assumptions to determine the fair value of certain financial instruments could result in 
a different fair value measurement at the reporting date. 

 
NOTE J – COMMITMENTS AND CONTINGENCIES 
 
During the ordinary course of business, the Authority has been named as a defendant in certain legal 
actions. The ultimate resolution of these matters is not ascertainable at this time. Management 
anticipates that the resolution of these claims will have no material adverse effect on the Authority's 
operating results or financial position. Consequently, no provisions have been made in the financial 
statements related to these claims.  
 

NOTE K – SUBSEQUENT EVENT 
 
With the passage of House Bill 330 during the 2017 legislative session, the Commonwealth of 
Kentucky’s original pledge of tax increment financing for which payments began in 2010 has changed. 
The new law extends the tax increment financing for another 25 years and includes several reporting and 
compliance provisions. 
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Report On Internal Control Over Financial Reporting And                                                        

On Compliance And Other Matters Based On An Audit Of The Financial                                            
Statements Performed In Accordance With Government Auditing Standards 

 
Independent Auditor’s Report 

 
Board of Directors 
Louisville Arena Authority, Inc. 
Louisville, Kentucky 

 
We have audited, in accordance with the auditing standards generally accepted in the United States of America 
and the standards applicable to financial audits contained in Government Auditing Standards issued by the 
Comptroller General of the United States, the financial statements of the Louisville Arena Authority, Inc. 
(LAA) as of and for the year ended December 31, 2016, and the related notes to the financial statements, which 
collectively comprise LAA’s financial statements, and have issued our report thereon dated May 17, 2017.  
 

Internal Control Over Financial Reporting 
 
In planning and performing our audit of the financial statements, we considered the LAA’s internal control over 
financial reporting (internal control) to determine the audit procedures that are appropriate in the circumstances 
for the purpose of expressing our opinions on the financial statements, but not for the purpose of expressing an 
opinion on the effectiveness of the LAA’s internal control.  Accordingly, we do not express an opinion on the 
effectiveness of the LAA’s internal control. 
 

A deficiency in internal control exists when the design or operation of a control does not allow management or 
employees in the normal course of performing their assigned functions, to prevent, or detect and correct 
misstatements on a timely basis.  A material weakness is a deficiency, or a combination of deficiencies, in 
internal control, such that there is a reasonable possibility that a material misstatement of the entity’s financial 
statements will not be prevented, or detected and corrected on a timely basis.  A significant deficiency is a 
deficiency, or a combination of deficiencies, in internal control that is less severe than a material weakness, yet 
important enough to merit attention by those charged with governance. 
 
Our consideration of internal control over financial reporting was for the limited purpose described in the first 
paragraph of this section and was not designed to identify all deficiencies in internal control that might be 
material weaknesses or significant deficiencies and therefore, material weaknesses or significant deficiencies 
may exist that were not identified.  Given these limitations, during our audit we did not identify any deficiencies 
in internal control that we consider to be material weaknesses. However, material weaknesses may exist that 
have not been identified. We did identify a deficiency in internal control, described in the accompanying 
schedule of findings and recommendations, that we consider to be a significant deficiency. 
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Compliance and Other Matters 
 
As part of obtaining reasonable assurance about whether the LAA’s financial statements are free of material 
misstatement, we performed tests of its compliance with certain provisions of laws, regulations, contracts, and 
grant agreements, noncompliance with which could have a direct and material effect on the determination of 
financial statement amounts.  However, providing an opinion on compliance with those provisions was not an 
objective of our audit, and accordingly, we do not express such an opinion.  The results of our tests disclosed no 
instances of noncompliance or other matters that are required to be reported under Government Auditing 
Standards. 
 

LAA’s Response to Findings 
 
LAA’s response to the finding identified in our audit is described in the accompanying schedule of findings and 
recommendations.  LAA’s response was not subjected to the auditing procedures applied in the audit of the 
financial statements and, accordingly, we express no opinion on it. 
 

Purpose of this Report 
 
The purpose of this report is solely to describe the scope of our testing of internal control and compliance and 
the result of that testing, and not to provide an opinion on the effectiveness of the entity’s internal control or on 
compliance.  This report is an integral part of an audit performed in accordance with Governmental Auditing 
Standards in considering the entity’s internal control and compliance.  Accordingly, this communication is not 
suitable for any other purpose. 
 
 

Respectfully submitted, 

 
Mike Harmon 
Auditor of Public Accounts 

 
May 17, 2017
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LOUISVILLE ARENA AUTHORITY, INC. 
SCHEDULE OF FINDINGS AND RECOMMENDATIONS 

FOR THE YEAR ENDED DECEMBER 31, 2016 
 

FINDING 2016-01: The Louisville Arena Authority And The University Of Louisville Athletic 
Association Are Not Finalizing The Net Annual Payment By The Deadline Established In The 
Lease Agreement 

 
As part of a 2008 lease agreement, the Louisville Arena Authority (LAA) shares certain revenues from 
arena events with the University of Louisville Athletic Association (ULAA).  The lease agreement 
dictates the various types of shared revenues and the corresponding percentages owed to each party.  
The lease agreement also describes the method and timing of the financial settlement.  The financial 
settlement covers a single basketball season.  Because the basketball season spans two calendar years, 
both the 2016 and 2017 settlements are needed in order to determine certain amounts to be recorded in 
the 2016 LAA financial statements, including accounts payable, accounts receivable, expenses, and 
revenues related to the lease agreement.  
 
According to the lease agreement, the annual net payment for the various shared revenues and expenses 
is to be calculated mutually by April 20, and payment is to be made no later than April 30.  In 2017, 
neither the annual net payment calculation nor the payment were completed within the timeframe 
required by the contract.  The 2017 settlement was dated May 1, 2017, and reflected a balance of 
$1,356,528 due from ULAA to LAA.  According to the management company under contract with 
LAA, this payment is expected to be made shortly after the settlement date.  
 
To determine if this is a one-time occurrence or a more pervasive compliance concern, the 2016 
settlement was reviewed.  The 2016 settlement was dated May 24, 2016, and reflected a balance of 
$1,381,474 due from ULAA to LAA.  The payment was wired to LAA on June 22, 2016.  Therefore, as 
in 2017, the 2016 annual net payment was not calculated and the payment was not made within the 
timeframe required by the contract. 

 
The delay in calculating the 2017 settlement was due to both parties not providing information timely.  
In order to meet the contractual deadlines for the settlement, ULAA requires information from LAA 
regarding its signage contract with a vendor.  Delays in obtaining this information resulted in ULAA’s 
delays in finalizing its settlement. 
 
Failure to complete the settlement within the timeframe established in the lease agreement decreases the 
time available to review the data in the settlement for compliance with underlying revenue sharing 
stipulations and for assurance that the proper amount has been calculated by both parties.  Therefore, the 
delays in finalizing the settlement increase the risk of errors going undetected. 
 
Because of the magnitude of the amounts owed from ULAA to LAA and the financial challenges facing 
LAA, this delay in settlement could also lead to cash flow issues for LAA.   
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FINDING 2016-01: The Louisville Arena Authority And The University Of Louisville Athletic 
Association Are Not Finalizing The Net Annual Payment By The Deadline Established In The 
Lease Agreement (Continued) 

 
The continuing disclosure agreement for LAA’s bonds sets an Annual Report Filing Date of 15 days 
prior to 150 days after the end of LAA’s fiscal year.  By that date, financial statements must be filed 
with the dissemination agent.  LAA has made it clear their desire is to present audited financial 
statements as part of their annual report.  Because certain financial statement accounts cannot be 
confirmed until review of a completed settlement with ULAA has occurred, the further past due the 
settlement is completed, the more difficult it becomes to effectively review the settlement and complete 
the audit in a timeframe that meets the bond reporting requirements.   
 
Section 7.1(j) of the lease agreement between LAA and ULAA, dated July 3, 2008 states in relevant 
part: 
 

In lieu of Landlord and Tenant making multiple periodic payments of the amounts that 
are owed to each other under this Lease, all Landlord Payables and all Tenant Payables 
shall be paid solely through calculation and payment of the Annual Net Payment as 
provided in this Section 7.1(j). No portion of the Landlord Payables or Tenant Payables 
shall be due or payable except at the time and in the amount provided in this Section 
7.1(j). The Annual Net Payment shall be calculated mutually by Landlord and Tenant not 
later than April 20 of each year during the Term and shall be based on all Landlord 
Payables and all Tenant Payables accrued through the date of calculation. Within 10 days 
after the date on which Landlord and Tenant have mutually determined the Landlord 
Payables and the Tenant Payables, but not later than April 30, Landlord or Tenant, as the 
case may be, will pay to the other Party the amount of the Annual Net Payment. 

 

Recommendation 
 
We recommend coordination between LAA, ULAA, and other third parties be improved so that 
the annual net payment can be finalized by April 20 and the corresponding payment be made by 
April 30.  This will improve the oversight and review of the annual net payment by providing 
more time for the parties to confirm the information prior to the final compilation of the financial 
statements and the Annual Report Filing Date. Improving coordination and complying with the 
agreement will also ensure LAA receives amounts owed to them by ULAA in a timely manner. 
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FINDING 2016-01: The Louisville Arena Authority And The University Of Louisville Athletic 
Association Are Not Finalizing The Net Annual Payment By The Deadline Established In The 
Lease Agreement (Continued) 
 

Management’s Response and Planned Corrective Action 
 

The Louisville Arena Authority, Inc. (“LAA”) recognizes the importance of calculating the 
annual settlement with ULAA by the deadlines set forth in the Lease Agreement.   The State 
Auditor noted that the delay in calculating the 2017 settlement was due to both parties not 
providing information timely.  The timeline for calculating the settlement amount is extremely 
compressed, because the contractual deadline for making the calculation is April 20 of each 
year, and some of the revenue amounts cannot be calculated until after March 31 of each year 
(the end of the final month of each home season for Men’s and Women’s basketball).   An 
example is concession and catering revenue, which information must be provided by LAA to 
ULAA.  In other situations, LAA is reliant on a vendor for information and the vendor may be 
simply late in providing that information (the State Auditor’s Finding noted a delay in obtaining 
information from LAA’s signage contract vendor).   In each case, LAA must annually obtain 
information from its concession and signage vendors and forward that information to ULAA.    
  
In order to improve the information gathering process so that the annual settlement amount can 
be calculated and paid in a timely manner, LAA will take the following steps: 
  

�       Through electronic calendaring, provide an internal reminder on each March 25 for 
AEG, manager of the Arena for LAA, requiring that it send notice on April 1 to each 
vendor responsible for providing information to ULAA and stating that such information 
will be due by April 10. 

�        Develop a form notice to be sent to each vendor on each April 1, requesting the required 
information by April 10. 

�        Send a reminder notice to ULAA on April 1 that the settlement calculation is due by April 
20, and requesting that ULAA use best efforts to provide its information to LAA by April 
15.  LAA will also indicate its best effort to provide its required information to ULAA by 
April 15.   

�      Through electronic calendaring, follow-up on April 10 with all vendors required to 
provide information. 

�      Through electronic calendaring, provide required information to ULAA by each April 15.  
�        Finalize and reach agreement on the settlement calculation with ULAA by each April 20, 

and confirm with ULAA (which makes the settlement payment) that the settlement 
payment will be made by April 30. 
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FINDING 2016-01: The Louisville Arena Authority And The University Of Louisville Athletic 
Association Are Not Finalizing The Net Annual Payment By The Deadline Established In The 
Lease Agreement (Continued) 
 

Management’s Response and Planned Corrective Action (Continued) 
 
�       Through electronic calendaring, verify that the settlement payment is made by April 30.  
�       In addition, the LAA will require language in all new or amended contracts with 

vendors/subcontractors whose revenue streams may be associated with this settlement to 
provide the necessary information in advance of the deadlines.   

  
LAA believes that these steps will enable it to gather information such that the annual settlement 
amount can be calculated and paid to LAA on or before the deadlines set forth in the ULAA 
Lease Agreement. 

 



Louisville Arena Authority, Inc. (LAA)
September 30, 2017 and 2016 - Cash Basis

Balance Sheet

9/30/17 9/30/16

Assets
Cash and cash equivalents 2,773,305 2,898,355

Restricted cash 130,481 630,381

Assets limited as to use - restricted to
bond indenture 35,263,419 31,195,155

Property and equipment, net 334,181,175 342,804,068

Other assets 10,000 10,000
372,358,380 377,537,959

Liabilities and Net Assets
Retainage payable 341,359 341,359

Bonds payable 346,763,905 347,675,417
347,105,264 348,016,776

Net assets
Unrestricted 25,253,116 29,521,183

372,358,380 377,537,959

These financial statements have not been audited, reviewed, or compiled and

therefore no assurance is provided on them. Selected information - substantially

all disclosures required by the cash basis of accounting are not included.



Louisville Arena Authority, Inc. (LAA)
September 30, 2017 and 2016 - Cash Basis

Profit and Loss

9/30/17 9/30/16

Operating revenues and support
Metro Louisville guarantee 9,800,000 9,800,000

Tax increment financing payments (Note 1) 11,235,067 10,297,345

Naming Rights revenue 1,352,520 1,326,000

Sponsorship revenue 3,430,110 3,373,546

Suite and premium seating revenue 1,356,528 1,381,474

Revenue from operations contract 1,393,439 1,993,399

Signing bonus from operations contract 1,000,000
28,567,664 29,171,764

Operating expenses
Depreciation 8,988,203 9,902,502

Amortization - bond costs 661,113 908,518

U of L 1,282,423 1,353,134

General and administrative 1,193,774 1,506,532
12,125,513 13,670,686

Change in net assets before other revenue (expense) 16,442,151 15,501,078

Other revenue (expense)
Interest income 774,362 750,464

Interest expense (21,484,580) (21,546,452)

Total other revenue (expenses) (20,710,218) (20,795,988)

Change in net assets (4,268,067) (5,294,910)

Net assets at beginning of year 29,521,183 34,816,093

Net assets at end of year 25,253,116 29,521,183

Note 1 - The TIF revenues are based on the actual TIF amounts collected for the fiscal

periods shown above. The actual collection dates may be different. These amounts

are also included in the cash balances on the balance sheets as of 9/30.

These financial statements have not been audited, reviewed, or compiled and

therefore no assurance is provided on them. Selected information - substantially

all disclosures required by the cash basis of accounting are not included.
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OFFICE OF THE MAYOR 
LOUISVILLE, KENTUCKY 

 
 
                                                                                              

December 23, 2016 
 
To the citizens of Louisville, 
 

I am pleased to present the Comprehensive Annual Financial Report of the 
Louisville/Jefferson County Metro Government (“Metro Government”) for the fiscal year ending 
on June 30, 2016.  This financial report details how Metro Government has managed the 
resources entrusted to us by our fellow citizens. 

   
The fiscal year can best be described with one word: infrastructure.  At both the 

governmental and the private sector levels Louisville has seen unprecedented investment.  
Within the governmental realm, FY16 included: 

 
• Completion of the $1.1 billion Abraham Lincoln downtown interstate bridge 
• Groundbreaking on the $200 million Kentucky International Convention Center (KICC) 

expansion 
• Groundbreaking on the $14.5 million South Central Regional Library—the second in 

three planned regional facilities as part of our library masterplan 
• An initial investment of $13.6 million in roads, bike lanes, and sidewalks—the largest 

amount since I came into office in 2011—which was augmented with additional funds at 
mid-year due to a revenue surplus 

• The creation of $12 million affordable housing program, Louisville C.A.R.E.S. (Creating 
Affordable Residences for Economic Success), to increase affordable housing stock by 
1,500 units 

• Investment of approximately $10 million to upgrade our 9-1-1 radio infrastructure and 
provide on-officer police body cameras to our sworn force 

From the private sector, FY16 investments included: 
• Groundbreaking on the $300 million multi-use downtown Omni hotel/apartment/retail 

complex 
• Groundbreaking for Thorntons’ $28 million support center 
• Expansion began of Ford’s $1.3 billion investment in the Kentucky Truck Plant 
• Opening of El Toro’s $2.1 million downtown headquarters 

 

http://www.louisvilleky.gov/
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 In addition to physical infrastructure, Louisville has continued to investment in human 
capital with a prioritized focus on compassion, health, and equity.  To that end, FY16 included 
investments in: 

• Cradle to Career (focusing on four distinct areas of pre-kindergarten, 
elementary/secondary education, college, and workforce readiness) 

• Louisville Loop expansion to further the planned 100 mile multi-use path around and 
throughout the city 

• Youth oriented programs from expanding community center hours to expanded 
programming focused on youth at risk for violent behavior 

• Addiction services through Public Health & Wellness along with first responder training 
for immediate intervention when necessary 

These investments represent a vote of confidence in the course that we as a city have 
charted.  The governmental infrastructure was made possible by sound stewardship of our 
resources and a growing economy—unemployment dropped from 5% in June, 2015 to 4.8% in 
June, 2016 as our occupational license fees grew from $363.2 million in FY15 to $383.9 million 
in FY16 — a 5.7% increase.  At the close of FY16, the undesignated General Fund balance 
increased by 2.7% to $67.9 million, which represents 11.2% of total general fund revenues.  

 
As a result of continued strong financial operations and management policies, the 

nation’s most respected credit rating agencies—Moody’s, Standard and Poor’s, and Fitch— have 
rated Metro Government among the highest rated large cities in America, with Aa1, AA+ and 
AAA ratings, respectively.  

 
This is the sixth Comprehensive Annual Financial Report that I have presented to the 

citizens of Louisville.  We will continue our work to grow economic activity that increases our 
tax base, while finding innovative ways to reduce expenses—ensuring our city remains a strong 
and vibrant community committed to excellence and compassion.   
 
        
              Sincerely, 

 
              Greg Fischer 
               Mayor 
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GREG FISCHER 

MAYOR 

December 23,2016 

OFFICE OF MANAGEMENT AND BUDGET 

LOU ISVILLE, KENTUCKY 

To the citizens of Louisville: 

DANIEL FROCKT 

CHiEf FINANCIAL OFFICER 

As the Chief Financial Officer of the Louisville/Jefferson County Metropolitan Government 
("Metro Government"), I have the distinct pleasure of submitting the Comprehensive Annual 
Financial Report ("CAFR") for the year ended June 30, 2016. 

Responsibility for the accuracy, completeness and fairness of the data, including all disclosures, 
rests with the management of Metro Government. I have overseen completion of this CAFR, 
and to the best of my knowledge and belief, the enclosed data is accurate in all material respects 
and is reported in a manner designed to report fairly the fmancial position and results of 
operations of this government. All disclosures necessary to enable the reader to gain an 
understanding of the government's fmancial activities are included. There were no changes to 
any financial policies that had a significant impact on the current year's fmancial statements. 

On January 6, 2003 the Jefferson County Fiscal Court and the City of Louisville Governments 
merged and formed a new entity called the Louisville/Jefferson County Metropolitan 
Government. Metro Government is a public body corporate and politic, duly created and 
existing as a political subdivision of the Commonwealth of Kentucky under the Constitution and 
laws of the Commonwealth. Metro Government is governed by an elected Mayor and the Metro 
Council composed of twenty-six council members. All executive and administrative power of 
the consolidated local government is vested in the office of the Mayor. As outlined in the 
organizational chart included in this report, the administration of Metro Government has divided 
operations among eight senior staff reporting directly to the Mayor. 

Among the services that Metro Government provides are public safety, streets and roads, 
sanitation, health and social services, culture and recreation, public improvements, planning and 
zoning, and other administrative services. 

WWW.LOUISVILLEKY.GOV 

611 WEST JEFFERSON STREET LOUISVILLE, KENTt;CKY 40202 
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("GAAP"). On or before June I of each year, in accordance with state statute, the Mayor 
proposes an Executive Budget to the Metro Council. On or before June 30 of each year, in 
accordance with state statute, the Metro Council adopts the Executive Budget as it may have 
been amended, as the approved budget for the fiscal year beginning July I. An affirmative vote 
of a majority of the Metro Council is required to enact the proposed appropriations, to amend the 
budget once it has been approved, or to approve any supplemental appropriations. All budget 
adjustments at the department level must be approved by the Chief Financial Officer consistent 
with the approved budget. The capital improvements budget and program for Metro 
Government is prepared annually to include a program of proposed capital expenditures for the 
ensuing fiscal year. 

FYI6 was a positive year in terms of Metro's income statement. The balanced budget that was 
adopted in June, 2015 was adjusted upward by approximately $10 million at mid-year due to 
better than anticipated revenue growth. Strong growth continued into the spring with the 
government in a position to recommend carrying more than $5 million into the FY 17 budget for 
pay-go capital purposes. By FYI6 year-end an additional $6 million surplus (beyond the 
previously identified $15 million) was available due to revenue growth and strong financial 
management at the departmental level. The surplus allowed Metro to add $1.8 million to our 
unassigned fund balance, bringing the total to $67.9 million. The $1.8 million addition 
represents one twelfth of Metro's General Fund revenue growth during FYI6 on a budgetary 
basis and is therefore consistent with our Unassigned Fund Balance Policy of maintaining one to 
two months of General Fund expenditures. 

Metro also had a positive year in terms of debt issuance . . In December, 2015, an active capital 
market provided favorable interest rates to Metro on a series offourlionds. The.2015A 20-year 
tax-exempt General Obligation (GO) $53 million bond had a true interest cost (TIC) of 2.60% 
while the 2015B 30-year taxable GO $12 million bond had a 4.08% TIC. The Omni-associated 
30-year taxable $23 million bond was bid at a TIC of3.42% while the I-year tax-exempt Omni
associated $88 million Bond Anticipation Note (BAN) had a TIC of 0.49%. Metro subsequently 
paid off the BAN with a 30-year tax-exempt GO at a TIC of 2.91 % during FY17. In 
conformance with Metro' s Debt Management Policy each of the above issues was sold 
competitively with the resulting aggregate annual net debt service at less than ten percent of the 
General Fund operating expenses and with greater than 55% of the outstanding principal to be 
paid within ten years. 

In contrast to the strong income statement, Metro continues to recover from a long period of 
deferred maintenance investments in its roads, sidewalks, facilities, technology, and parks. 
Additionally, FY 16 saw challenges for our unfunded pension liability as well as the risk and 
health components of our internal service funds. The unfunded pension liability grew from $549 
million to $694.5 million. Metro is primarily part ofthe County Employee Retirement System 
(CERS), a multi-employer retirement plan over which Metro does not have exclusive control. 

Metro 's Risk Fund (a self-insurance fund for items such as worker' s compensation, auto liability, 
property damage, unemployment, etc.) had liability growth of $9 million, moving from $32 
million to $41 million-the percentage of liabilities funded grew slightly from 59% to 61 % due 
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to growth in the fund's assets. Metro's Health Fund (a self-insurance health plan for our 
employees) saw its days of operating reserve decrease from 67 days to 23 days due to increased 
costs. 

To gather a more complete understanding ofthe fiscal condition of Metro Government, this letter 
should be read in conjunction with the Management's Discussion & Analysis, beginning on page 
5 of this report. 

FINANCIAL INFORMATION 

Management is responsible for establishing and maintaining an internal control structure 
designed to ensure that the assets of Metro Government are protected from loss, theft or misuse, 
and to ensure that adequate accounting data is compiled to allow for the presentation of fmancial 
statements in conformity with GAAP. The internal control structure is designed to provide 
reasonable, but not absolute, assurance that these objectives are met. The concept of reasonable 
assurance recognizes that: a) the cost of a control should not exceed the benefits likely to be 
derived, and b) the valuation of costs and benefits requires estimates and judgments by 
management. 

Single Audit. As a recipient of federal and state funding, Metro Government is responsible for 
ensuring that an adequate internal control structure is in place to ensure compliance with 
applicable laws and regulations related to those programs. This internal control structure is 
subject to periodic evaluation by management. 

Metro Government is required to undergo an annual single audit in conformity with the 
provisions of the Single Audit Act of 1984 and the Single Audit Act Amendments of 1996 and 
U.S. Office of Management and Budget Circular A-133, Audits of State and Local Governments. 
Information related to this single audit, including the Schedule of Expenditures of Federal 
Awards, findings and recommendations, and auditor's reports on the internal control structure 
and compliance with applicable laws and regulations, is provided in a separate report. 

As a part of Metro Government's single audit described above, tests are made to determine the 
adequacy of the internal control structure, including that portion related to federal financial 
assistance programs, as well as to determine that we have complied with applicable laws and 
regulations. Metro Government believes that the statements and schedules included in the 
fmancial section of this report continue to meet its responsibility for sound fmancial 
management. 

OTHER INFORMATION 

Independent Audit. Kentucky law (KRS 64.810) allows the Auditor of Public Accounts 
("APA") to perform the annual audit of the funds of Metro Government. The APA has granted 
permission for Metro Government to employ a private certified public accounting firm to 
conduct the audits of the basic financial statements for fiscal year 20 I 5. 

Awards. The Government Finance Officers Association of the United States and Canada 
("GFOA") awarded a Certificate of Achievement for Excellence in Financial Reporting to Metro 
Government for the 20 15 CAFR. In order to be awarded a Certificate of Achievement, Metro 
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Government published an easily readable and efficiently organized CAFR. The report satisfied 
both GAAP and applicable legal requirements. 

Acknowledgments. The preparation of the 2016 CAFR for Metro Government was made 
possible by the dedicated service of the staff of the Office of Management & Budget. Each 
member of the department has my sincere appreciation for the contributions made in the 
preparation of this report. In addition, I would like to thank Crowe Horwath, without whose 
efficient services, this report could not have been presented on a timely basis. 

Respectfully submitted, 

JUd-J! 
Daniel Frockt 
Chief Financial Officer 
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Crowe Horwath LLP 
Independent Member Crowe Horwath International 

 

 
INDEPENDENT AUDITOR'S REPORT 

 
 
Honorable Greg Fisher, Mayor, and 
The Louisville Metro Council 
Louisville, Kentucky 
 
Report on the Financial Statements 
 
We have audited the accompanying financial statements of the governmental activities, the aggregate discretely 
presented component units, each major fund, and the aggregate remaining fund information of the 
Louisville/Jefferson County Metro Government (“Metro Government”), as of and for the year ended June 30, 2016, 
and the related notes to the financial statements, which collectively comprise the Metro Government’s basic 
financial statements as listed in the table of contents.  
 
Management’s Responsibility for the Financial Statements 
 
Management is responsible for the preparation and fair presentation of these financial statements in accordance 
with accounting principles generally accepted in the United States of America; this includes the design, 
implementation, and maintenance of internal control relevant to the preparation and fair presentation of financial 
statements that are free from material misstatement, whether due to fraud or error.  
 
Auditor’s Responsibility 
 
Our responsibility is to express opinions on these financial statements based on our audit. We did not audit the 
financial statements of the Waterfront Development Corporation, the Kentucky Science Center, Inc., 
KentuckianaWorks, and Family Health Centers, Inc., a component unit of the Board of Health, which represent 
approximately 1.6% of total component unit assets, 2.4% of total component unit net position and 9.9% of total 
component unit program revenues.  Those statements were audited by other auditors whose reports thereon have 
been furnished to us, and our opinion, insofar as it relates to the amounts included for those entities, are based 
solely on the reports of the other auditors.  We conducted our audit in accordance with auditing standards 
generally accepted in the United States of America. Those standards require that we plan and perform the audit to 
obtain reasonable assurance about whether the financial statements are free from material misstatement.  
 
An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in the 
financial statements. The procedures selected depend on the auditor’s judgment, including the assessment of the 
risks of material misstatement of the financial statements, whether due to fraud or error. In making those risk 
assessments, the auditor considers internal control relevant to the entity’s preparation and fair presentation of the 
financial statements in order to design audit procedures that are appropriate in the circumstances, but not for the 
purpose of expressing an opinion on the effectiveness of the entity’s internal control.  Accordingly, we express no 
such opinion. An audit also includes evaluating the appropriateness of accounting policies used and the 
reasonableness of significant accounting estimates made by management, as well as evaluating the overall 
presentation of the financial statements. 
 
We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our audit 
opinions. 
 
  



2 

Opinions 
 
In our opinion, based on our audit and the reports of the other auditors, the financial statements referred to above 
present fairly, in all material respects, the respective financial position of the governmental activities, the aggregate 
discretely presented component units, each major fund, and the aggregate remaining fund information of the Metro 
Government, as of June 30, 2016 and the respective changes in financial position and, where applicable, cash 
flows thereof for the year then ended in accordance with accounting principles generally accepted in the United 
States of America. 
 
Other Matters 
 
Required Supplementary Information 
 
Accounting principles generally accepted in the United States of America require that the Management Discussion 
and Analysis as listed in the table of contents, the required supplemental information including the budgetary 
comparison information,  the schedule of proportionate share of the net pension liability and schedule of 
contributions for the County Employees’ Retirement System, and the schedule of changes in net pension liability, 
schedule of contributions and schedule of investment returns for the Policemen’s and Firefighter’s pension funds 
as listed in the table of contents, be presented to supplement the basic financial statements.  Such information, 
although not a part of the basic financial statements, is required by Governmental Accounting Standards Board 
who considers it to be an essential part of financial reporting for placing the basic financial statements in an 
appropriate operational, economic, or historical context.  We have applied certain limited procedures to the 
required supplementary information in accordance with auditing standards generally accepted in the United States 
of America, which consisted of inquiries of management about the methods of preparing the information and 
comparing the information for consistency with management’s responses to our inquiries, the basic financial 
statements, and other knowledge we obtained during our audit of the basic financial statements.  We do not 
express an opinion or provide any assurance on the information because the limited procedures do not provide us 
with sufficient evidence to express an opinion or provide any assurance. 
 
Supplementary Information 
 
Our audit was conducted for the purpose of forming opinions on the financial statements that collectively comprise 
the Metro Government’s basic financial statements. The introductory section, combining and individual nonmajor 
fund financial statements, and statistical section are presented for purposes of additional analysis and are not a 
required part of the basic financial statements.  The combining and individual nonmajor fund financial statements 
are the responsibility of management and were derived from and relate directly to the underlying accounting and 
other records used to prepare the basic financial statements. This information has been subjected to the auditing 
procedures applied in the audit of the basic financial statements and certain additional procedures, including 
comparing and reconciling such information directly to the underlying accounting and other records used to 
prepare the basic financial statements or to the financial statements themselves, and other additional procedures 
in accordance with auditing standards generally accepted in the United States of America.  
 
In our opinion, the combining and individual nonmajor fund financial statements are fairly stated, in all material 
respects, in relation to the basic financial statements as a whole.   
 
The introductory section and statistical section have not been subjected to the auditing procedures applied in the 
audit of the basic financial statements, and accordingly, we do not express an opinion or provide any assurance on 
them. 
 
 
 
 
        Crowe Horwath LLP 

Louisville, Kentucky 
December 23, 2016 
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LOUISVILLE/JEFFERSON COUNTY METRO GOVERNMENT 
MANAGEMENT'S DISCUSSION AND ANALYSIS (Unaudited) (Continued) 

For the Year Ended June 30, 2016 

Our discussion and analysis of Louisville/Jefferson County Metro Government's ("Metro 
Government") financial performance provides an overview of Metro Government's financial 
activities for the fiscal year ended June 30, 2016. Please read it in conjunction with the Metro 
Government's financial statements, which begin on page 17. 

Financial Highlights 

• Total assets plus deferred outflows of resources of the primary government exceeded total 
liabilities and deferred inflows of resources by approximately $802.6 million at the close 
of fiscal year 2016. This amount includes a surplus of approximately $] 53.5 million in 
unrestricted net position. 

• Metro Government's net position includes an equity interest in Louisville Water 
Company of $874.9 million. 

• Total net position changed by ($74.l) million. 

• At the end of fiscal year 2016, Metro Government's governmental funds reported a 
combined ending fund balance of $253.0 million. This was an increase of $50.3 million 
for the year ending June 30, 2016. 

• At the end of fiscal year 2016, unassigned general fund balance was $67.9 million or 
approximately 11.2% of total general fund expenditures. 

• In 2016, Metro Government reevaluated related agencies for treatment as a component 
unit as specified in GASB Statement No. 61, The Financial Reporting Entity: Omnibus. 
It was determined the Board of Health and Louisville Metro Affordable Housing Trust 
Fund, Inc. should be treated as Component Units and there were two Blended Component 
Units identified: Louisville Zoo Foundation, Inc. and the Louisville Metro Parks 
Foundation, Inc. 

Overview of the Financial Statements 

Management's Discussion and Analysis ("MD&A") are provided to serve as an introduction to 
the basic financial statements of the primary government that follow. Metro Government's basic 
financial statements consist of the following: government-wide financial statements, fund 
financial statements, and notes to the financial statements. This report also contains other 
required supplementary information in addition to the basic financial statements themselves. 

Government-Wide Financial Statements 

The government-wide financial statements provide information about the activities of Metro 
Government as a whole and present a longer-term view of the Metro Government's finances. 

One of the most important questions raised about the Metro Government's finances is whether 
the Metro Government as a whole is better off or worse off as a result of the year's activities. 
The Statement of Net Position (page 17) and the Statement of Activities (pages 18-19) report 
information about the Metro Government as a whole and about its activities in a way that helps 
answer this question. These statements include all assets, deferred outflows of resources, 
liabilities, and deferred inflows of resources using the accrual basis of accounting, which is 
similar to the accounting used by most private-sector companies. All of the current year's 
revenues and expenses are taken into account regardless of when cash is received or paid. 



6

LOUISVILLE/JEFFERSON COUNTY METRO GOVERNMENT 
MANAGEMENT'S DISCUSSION AND ANALYSIS (Unaudited) (Continued) 

For the Year Ended June 30, 2016 

These two statements report the Metro Government's net position as of June 30, 2016, and the 
changes in net position during fiscal year 2016. 

Metro Government's net position, the difference between assets (what the citizens own), deferred 
outflows of resources, liabilities (what the citizens owe), and deferred inflows of resources, is 
one way to measure the Metro Government's financial health or financial position. Increases or 
decreases in the Metro Government's net position over time are one indicator of whether its 
financial health is improving or deteriorating. Additional non-financial factors should be 
considered in assessing the overall health of the Metro Government, such as changes in the 
Metro Government's property tax base and the condition of the Metro Government's capital 
assets (roads, buildings, etc.). 

Metro Government's basic services are reported in the governmental activities section of the 
government-wide financial statements, including public safety, public works, community 
services, parks, and general administration. Occupational taxes, property taxes, fines, and state 
and federal grants finance most of these activities. 

If a fee is charged to customers to help the Metro Government cover all or most of the cost of 
certain services it provides, those activities are considered to be business-type activities in most 
cases. The primary government did not report any business-type activities in fiscal year 2016. 

The Metro Government includes the Louisville Water Company, the Parking Authority of River 
City, Inc., the Transit Authority of River City, the Louisville and Jefferson County Riverport 
Authority, the Louisville and Jefferson County Metropolitan Sewer District, the Kentuckiana 
Works, the Kentucky Science Center, Inc., the Board of Health, the Affordable Housing Trust 
Fund, and the Waterfront Development Corporation in its report as discretely presented 
Component Units. The Metro Government is financially accountable for these legally separate 
Component Units, and in the case of the Louisville Water Company, 100% of its stock is owned 
by the Metro Government. All of the component units separately issue their own respective 
financial statements, including MD&A, which should be read in conjunction with these 
statements. 

Fund Financial Statements 

The fund financial statements provide detailed information about Metro Government's most 
significant funds. Fund financial statements begin on page 20. For governmental activities, 
these statements tell how these services were financed in the short term as well as what remains 
for future spending. 

Some funds are required to be established by State law and by bond covenants. However, other 
funds are established, as needed, to help control and manage money for particular purposes or to 
show that Metro Government is meeting legal responsibilities for using certain taxes, grants, and 
other money. 

The Metro Government's two kinds of funds, governmental and proprietary, use different 
accounting approaches (as discussed further in Note 1). The Metro Government also uses 
fiduciary funds, which are separate funds from the governmental and proprietary funds described 
below. Fiduciary funds are not included in the Metro Government's government-wide financial 
statements. 
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LOUISVILLE/JEFFERSON COUNTY METRO GOVERNMENT 
MANAGEMENT'S DISCUSSION AND ANALYSIS (Unaudited) (Continued) 

For the Year Ended June 30, 2016 

Governmental funds: Most of the Metro Government's basic services are reported in 
governmental funds, which focus on how money flows into and out of those funds and the 
balances left at year-end that are available for spending. These funds are reported using modified 
accrual accounting, which measures cash and all other financial assets that can readily be 
converted to cash. The governmental fund statements provide a detailed short-term view of the 
Metro Government's general government operations and the basic services it provides. 
Governmental fund information helps determine whether there are more or fewer financial 
resources that can be spent in the near future to finance the Metro Government's programs. We 
describe the relationship (or differences) between governmental activities (reported in the 
Statement of Net Position and the Statement of Activities) and governmental funds in 
reconciliations within the governmental fund financial statements. 

Proprietary funds: Proprietary funds are reported in the same way that business-type activities 
are reported in the Statement of Net Position and the Statement of Activities. Metro 
Government's proprietary funds only include internal service funds, such as the Metro 
Government's Insurance and Risk Management Fund and the Louisville/Jefferson County 
Revenue Commission, a blended Component Unit, to report activities that provide supplies and 
services to the Metro Government's other programs and activities. The ending balances in these 
funds are consolidated in the Governmental Activities column of the government-wide financial 
statements. 

Fiduciary funds: Fiduciary funds are used to account for resources held for the benefit of parties 
outside the government. These funds are not reflected in the government-wide financial 
statements because the resources of these funds are not available to support the Metro 
Government's own activities or programs. The basis of accounting for fiduciary funds is similar 
to that of proprietary funds. 

Notes to the Financial Statements 

The notes provide additional information that is essential to a full understanding of the 
information provided in the government-wide and fund financial statements. The notes to the 
financial statements begin on page 35. 

Other Information 

In addition to the basic financial statements and accompanying notes, this report also presents 
certain required and other supplementary information. Required supplementary information 
includes a budgetary to actual comparison of Metro Government's general fund and a schedule of 
funding progress and employer contributions for Metro Government's pension and benefit trust 
fund. Required supplementary information begins on page 110. Metro Government presents 
combining financial statements for the non-major, internal service, and agency funds as other 
supplementary information beginning on page 118. 

In 2016, Metro Government reevaluated related agencies for treatment as a component unit as 
specified in GASB Statement No. 61, The Financial Reporting Entity: Omnibus. It was 
determined the Board of Health and it Component Unit, Family Health Centers, Inc. and 
Louisville Metro Affordable Housing Trust Fund, Inc. should be treated as Component Units of 
Metro Louisville. Also identified were two Blended Component Units: Louisville Metro Parks 
Foundations, Inc. and Louisville Zoo Foundation, Inc. 
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LOUISVILLE/JEFFERSON COUNTY METRO GOVERNMENT 
MANAGEMENT'S DISCUSSION AND ANALYSIS (Unaudited) (Continued) 

For the Year Ended June 30,2016 

In addition, both the Waterfront Development Corporation and Kentuckiana Works have 
Component Unit foundations in support of their missions which are now reflected in the 
Louisville Metro financial reports. The inclusion of this information required a restatement of 
the July 1, 2015 Net Position which is detailed in Note 1, section S. 

Government-wide Financial Analysis 

Net position serves as a useful indicator of a government's financial condition over time. Metro 
Government's assets plus deferred outflows of resources exceeded liabilities plus deferred 
inflows of resources by $802.6 million at June 30, 2016. Metro Government's net position' 
includes the equity interest in the Louisville Water Company of $874.9 million. 

LOUISVILLE/JEFFERSON COUNTY METRO GOVERNMENT 
STATEMENT OF NET POSITION 

June 30 
(amounts in thousands) 

Total 
Percentage 

Governmental Activities Change 
2016 2015 2015-2016 

Current and other assets $ 372,623 $ 322,436 15.6% 
Equity interest in component unit 874,880 886,548 -1.3% 
Capital assets 863,309 832,591 3.7% 

Total assets 2,110,812 2,041,575 3.4% 

Deferred Outflows of Resources 3,865 55,107 -93.0% 

Long-term liabilities 651,727 517,690 25.9% 
Other liabilities 774,062 634,501 22.0% 

Totallia bilities 1,425,789 ~2,191 23.7% 

Deferred Inflows of Resources 6,945 67,820 -89.8% 

Net invested in capital assets 519,384 613,704 -15.4% 
Restricted 129,777 108,157 20.0% 
Unrestricted 153,454 154,811 -0.9% 

Total net position $ 802,615 $ 876,672 -8.4% 
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LOUISVILLE/JEFFERSON COUNTY METRO GOVERNMENT 
MANAGEMENT'S DISCUSSION AND ANALYSIS (Unaudited) (Continued) 

For the Year Ended June 30, 2016 

Current assets increased by 15.6% from fiscal year 2015 to fiscal year 2016. Cash and 
investments increased by 8.3%. The $13.3 million change was due in part to higher than 
anticipated revenues and delayed spending on bond proceeds. Receivables decreased $7.2 
million. Contributing to this change was a reduction in the outstanding amount due for Federal 
Grants and decrease in the amount due from the Sinking Fund. Metro Government's equity 
interest in the LWC decreased by approximately $11.7 million and directly correlates to the 
LWC's change in net position as a result of recognizing the net pension liability. Net capital 
assets increased by $30.7 million due to the addition of the upgraded 911 System classified as 
Specialized Equipment and the increased investment in infrastructure improvements primarily in 
roads and sidewalks. Metro also continued to invest in updating the aging equipment and fleet. 

A change in short-term liabilities including accounts payable, accrued payroll, accrued interest, 
and amounts due to other governmental agencies decreased by $6.0 million to $79.5 million, 
which arises primarily due to changes in Revenue Commissions Sinking Fund payables and 
Other Liabilities. Long-term liabilities increased $279.6 million or 26.2%. This material change 
was the result of a large increase in net pension liability of $145.6 million and the additional long 
term debt for financing of the Omni Project and other capital needs of$134.0 million. 

Metro Government's net investment reports the amount invested in capital assets (e.g. land, 
buildings, and infrastructure) less any related debt outstanding used to acquire those assets. 
Metro Government uses these capital assets to provide services to its citizens. These assets are 
not available for future spending and cannot be liquidated to repay the related debt. 

Metro Government reviews third-party restrictions to determine amounts that will be classified as 
restricted net position each year. In fiscal year 2016, the capital projects restricted net position 
increased $30.2 million primarily due to the increase of funds with grant restrictions in place and 
the spend down of funds restricted for capital purposes.· The resources set aside for capital and 
other projects will provide support to ensure continued economic growth and development in 
Jefferson County. 
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LOUISVILLE/JEFFERSON COUNTY METRO GOVERNMENT 
MANAGEMENT'S DISCUSSION AND ANALYSIS (Unaudited) (Continued) 

For the Year Ended June 30, 2016 

A summary of the Metro Government's changes in net position is shown below. 

LOUISVILLE/JEFFERSON COUNTY METRO GOVERNMENT 

CHANGES IN NET POSITION 
For the Year Ended June 30 

(amounts in thousands) 

Total 
Governmental Percentage Amount 

Activities Change change 
2016 2015 2015-2016 2015-2016 

Revenues 
Program revenues: 

Charges for services $ 98,275 $ 94,162 4.4% $ 4,113 
Operating grants and contributions 77,917 65,470 19.0% 12,447 
Capital grants and contributions 31,589 40,427 -21.9% (8,838) 

General revenues: 
Property taxes 151,685 145,215 4.5% 6,470 
Other taxes 383,942 363,248 5.7% 20,694 
Gain on equity interest in L WC 31,462 30,928 1.7% 534 
Other 39,606 37,207 6.4% 2,399 

Total revenues 814,476 776,657 4.9% 37,819 
Expenses 
General Government & 

Administrative Functions 118,609 112,940 5.0% 5,669 

Public Safety 196,518 185,696 5.8% 10,822 

Police 179,486 174,574 2.8% 4,912 
Develop Louisville 17,258 17,355 -0.6% (97) 

Economic Development 127,987 21,211 503.4% 106,776 
Codes & Regulations 8,212 6,756 21.6% 1,456 
Parks & Recreation 40,756 36,768 10.8% 3,988 
Community Services & Revitalization 32,796 33,455 -2.0% (659) 
Public Health & Wellness 20,040 25,589 -21.7% (5,549) 
Public Works & Assets 88,810 71,093 24.9% 17,717 
Louisville Free Library 21,443 19,796 8.3% 1,647 
Louisville Zoological Gardens 21,550 15,420 39.8% 6,130 
Interest on long-term debt 15,068 12,577 19.8% 2,491 

Total expenses 888,533 733,230 21.2% 155,303 
Increase (decrease) in net position (74,057) 43,427 (117,484) 
Net position-beginning, restated 876,672 833,245 43,427 
Net position-ending $ 802,615 $ 876,672 $ (74,057) 

The change in net position Government-wide was $74.1 million in fiscal year 2016 as compared 
to $43.4 million in 2015. Property tax collections increased approximately $6.4 million 
primarily due to growth in assessments. Metro Government collected an additional $20.7 million 
of other taxes which includes occupational license fees. This growth was in large part due to the 
continued job market and personal income growth. 
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LOUISVILLE/JEFFERSON COUNTY METRO GOVERNMENT 
MANAGEMENT'S DISCUSSION AND ANALYSIS (Unaudited) (Continued) 

For the Year Ended June 30, 2016 

Charges for services increased 4.4% or $4.1 million, most of which is reflected in Belle receipts 
shown as revenue and expense in Parks and not the net operations. Operating grants and 
contributions reversed trend, increasing $12.4 million in fiscal year 2016 and compared to a 
decrease of $23.9 million in fiscal year 2015. In contrast, Capital Grants and contributions 
decreased $8.8 million in 2016. Grants and contributions are often inconsistent from one year to 
another based on available funding and resources available to devote to the share revenues. 

Operating expenses were $151.5 million or 20.7% higher in fiscal year 2016 as compared to 
fiscal year 2015. Two drivers of this increase were the funding of the Omni Project represent 
$106 million increase and Public Works infrastructure for $17.7 million. The Omni Project 
involves private and Metro funds totaling $381.6 million with $122 million from Metro, of 
which $109 million was financed. The Commonwealth of Kentucky also provided economic 
incentives estimated at $204 million. The estimated 30 year economic impact is anticipated to 
approach $700 million with revenues from sales tax, occupational tax, property taxes and 
transient room taxes. The downtown structure will include 600 rooms, 225 apartments, meeting 
rooms, ballrooms and a grocery. The other large fluctuation was investment by Metro to 
improve the streets, roads and sidewalk infrastructure. 

The following charts provide more information on Metro Government's operating results. 

Expenses and Program Revenue - Governmental Activities - For the Year Ended June 30, 
2016: 
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LOUISVILLE/JEFFERSON COUNTY METRO GOVERNMENT 
MANAGEMENT'S DISCUSSION AND ANALYSIS (Unaudited) (Continued) 

For the Year Ended June 30, 2016 

Revenues by Source - Governmental Activities - For the Year Ended June 30, 2016: 

Financial Analysis of Governmental Funds 

At the close of fiscal year 2016, Metro Government's governmental funds reported a combined 
ending fund balance of $253.0 million. This is an increase of $50.3 million from fiscal year 
2015. Metro Government reports fund balance as nonspendable, restricted, committed, assigned, 
or unassigned (refer to Note 1 for detailed information on the fund balance classifications). 
Metro Government had $67.9 million of unassigned fund balance available in the General Fund 
at June 30, 2016. Unassigned fund balance of the General Fund (Metro Government's main 
operating fund) represents approximately 11.2% of total General Fund expenditures for fiscal 
year 2016. 

The General Fund's fund balance increased $8.7 million during fiscal year 2016 as compared to 
an increase of $13.5 million in fiscal year 2015. Overall, the General Fund benefited from the 
same operating factors and higher occupational tax revenues ($20.7 million) we noted for the 
government as a whole. Fiscal year 2016 expenses were $35.4 million, or 6.2%, higher than 
2015. This increase was caused by a number of factors including the early retirement of two 
notes: one with Louisville Water Co. for $7.7 million and a second with a private party for 
economic development, operational expenditures for infrastructure improvements, additional 
funding for LAGIT trust fund, and health insurance. Another factor leading to higher spending 
was the full year payment for the Johnson Controls Inc. contract for HVAC and lighting 
improvements and inclusion of two blended units, the Zoo and Parks Foundations. 

The Special Revenue Fund's fund balance increased $3.5 million during fiscal year 2016 as 
compared to a decrease of $1.8 million in fiscal year 2015. Grant programs are the primary 
activity in Special Revenue Fund and grant awards and donations can vary significantly from one 
year to the next. The primary driver for this increase was increased donations for programs offset 
by reduced expenditures. The Capital Projects Fund's fund balance increased $35.2 million 
during fiscal year 2016 as compared to a $4.7 million increase in fiscal year 2015. 
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LOUISVILLE/JEFFERSON COUNTY METRO GOVERNMENT 
MANAGEMENT'S DISCUSSION AND ANALYSIS (Unaudited) (Continued) 

For the Year Ended June 30, 2016 

The 66.9% increase in fund balance was attributed to donations for capital projects capital 
projects, such as the South Central Library and Animal Services Facility, an increase influx of 
debt funding for infrastructure related to road and sidewalks, and attention to deferred 
maintenance issues across Louisville Metro Government. Capital expenditures saw another 
material increase of $29.5 million over fiscal year 2015 due to ongoing increased infrastructure 
improvements, 9-1-1 public safety communication update, and the planning of the new South 
Central Regional Library. 

General Fund Budgetary Highlights 

The Budgetary Comparison schedule presented on page 110 in the Required Supplementary 
Information section of this report highlights the original and final adopted budgets for Metro 
Government as compared to the actual revenues and expenditures. Metro Government uses the 
cash basis for budgeting, so this schedule also includes adjustments to convert the modified 
accrual reporting in the governmental funds to the cash basis reporting in the Budgetary 
Comparison Schedule. 

On a GAAP comparative basis both revenues and expenses exceeded budget, by $2.3 million 
and $8.7 million respectively. The largest variances between budget and actual revenue amounts 
continue to relate to interdepartmental adjustments which are eliminated in the financial 
statements. These amounts are included in budgeted recoveries, within charges for services, and 
budgeted departmental expenditures but are not reflected in the actual totals presented in the 
financial statements. Transfers out include amounts required for debt service and grant matches 
in the other governmental funds. Agencies exceeding GAAP adjusted budgets in excess or near 
one million were Information Technology, Economic Development, and Public Works. 

Capital Asset And Debt Administration 

Metro Government held $863.1 million of capital assets, net of accumulated depreciation, at June 
30,2016. Depreciation charges for fiscal year 2016 totaled $35.7 million. 

LOUISVILLE/JEFFERSON COUNTY METRO GOVERNMENT 
CAPITAL ASSETS 

(net of accumulated depreciation) 
Total 

Percentage 
Change 

2016 2015 2015-2016 
Land $ 311,627,735 $ 311,618,975 0.0% 
Land improvements 46,682,660 51,037,011 -8.5% 
Buildings 262,449,284 265,168,960 -1.0% 
Machinery and 
equipment 52,569,549 32,119,786 63.7% 
Vehicles 21,869,791 17,670,853 23.8% 
Collections and works 
of art 615,697 931,435 -33.9% 
Infrastructure 95,549,840 82,674,095 15.6% 
Construction in 
progress 71,689,833 71,370,113 0.4% 
Total $ 863,054,389 $ 832,591,228 3.7% 
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LOUISVILLE/JEFFERSON COUNTY METRO GOVERNMENT 
MANAGEMENT'S DISCUSSION AND ANALYSIS (Unaudited) (Continued) 

For the Year Ended June 30, 2016 

Metro Government purchased approximately $20.0 million of various heavy machinery and 
vehicles for Public Works and Assets, Fleet and Facilities, Louisville Metro EMS, and Louisville 
Metro Police. The majority of these purchases were financed through notes payable issued 
during the year totaling $20 million. Another related equipment expansion was the 9-1-1 update 
of an existing system to improve public safety communications. Additional detail on the notes 
can be found in Note 4. 

As of June 30, 2016, Metro Government had several major construction projects in the works. In 
addition, the planning and design of the South Central Regional Library was completed in fiscal 
year 2016. The Louisville Zoo completed additions for two animal exhibits. Metro Government 
also saw continued improvements to the infrastructure with additional funds dedicated to various 
street paving projects as well as the continued addition of bike lanes to many major 
thoroughfares. 

Debt Administration 

At fiscal year-end, the Metro Government has outstanding debt as shown in the following table: 

LOUISVILLE/JEFFERSON COUNTY METRO 
GOVERNMENT 

OUTSTANDING DEBT ADMINISTRATION 
(amounts in thousands) 

General 
obligation debt $ 
Revenue bonds 
Capital Lease 
Obligations 
Note 

2016 

414,636 
53,764 

26,158 

494,558 Total $ ======== 

2015 

$ 268,358 
62,480 

27,742 
7,705 

$ 366,285 

Total 
Percentage 

Change 
2015-2016 

54.5% 
-14.0% 

-5.7% 
-100.0% 

35.0% 

During the fiscal year, total debt of Metro Government increased by $128.3 million. New debt 
totaling $174.1 million was issued to fund the purchase of vehicles, heavy equipment and 9-1-1 
communications upgrade, and various deferred maintenance and budgeted capital projects. In 
addition, debt was secured to fund the Omni Project, an economic development project in 
partnership with the Commonwealth of Kentucky. It is anticipated the revenues generated from 
sales tax, occupational taxes, and related economic development will substantially offset the debt 
service on Metro's debt obligations related to the project. 
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LOUISVILLE/JEFFERSON COUNTY ·METRO GOVERNMENT 
MANAGEMENT'S DISCUSSION AND ANALYSIS (Unaudited) (Continued) 

For the Year Ended June 30, 2016 

Future Economic Factors 

The most recent unemployment rate for Metro Louisville (June 2016) was 4.9% compared to the 
national unemployment rate of 5.1 % for the same period. The Louisville Metropolitan Statistical 
Area ("MSA") includes eight surrounding counties in Kentucky and four additional counties in 
southern Indiana. In June 2016, the MSA had a civilian labor force of 644,268 compared to 
619,804 in June 2015. Metro Government's fiscal year 2017 budget projects a modest growth 
rate of only 1.3% of overall revenue with a higher increase of 1.6% growth in General Fund 
revenues. 

Due to the anticipated employment and wage growth trend, employee withholdings are estimated 
to grow by 3.4% in fiscal year 2017. This would be the seventh straight year of wage growth. 
Local corporate profits and insurance premium fees are expected to grow 5.0% and 2.0%, 
respectively, in fiscal year 2017. Growth is also anticipated for real and personal property taxes 
based on initial property assessments and the assumption of flat tax rates adopted in fiscal year 
2016 at 4.2% 

Contacting Metro Government's Financial Management 

This financial report is designed to provide citizens, taxpayers, customers, investors, and 
creditors with a general overview of Metro Government's finances and to show Metro 
Government's accountability for the money it receives. If you have questions about this report or 
need additional information, contact Metro Government's Office of Management & Budget, 611 
West Jefferson Street, Louisville, KY 40202. 
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LOUISVILLE/JEFFERSON COUNTY METRO GOVERNMENT 
STATEMENT OF NET POSITION 

ASSETS 

Cash and cash equivalents 

Investments 
Receivables, net of allowance for 

uncollectible amounts 

Capital sublease receivable 

Accrued interest receivable 

Inventories 

Prepaid items 
Assets resh-icted by bond indentures and 

other legal provisions 

Non-utility property 

EqUIty interest in L we 
Capital assets: 

Land and improvements 

Construction in progress 

Works of rut 

Infrastructure 

Other capital assets 

Less accumulated depreciation 

Total capital assets 

Total assets 

DEFERRED OUTFLOWS OF RESOURCES 

Unamortized outflows on sale offutw'e revenues 

UnamOliized loss on refundings 

Other deferred outflows-swaps 

Pension related deferred outflows 

Total defen-ed outflows ofresomces 

LIABILITIES 

Accounts payable and accmed payroll 

Accmed interest payable 

Due to other government agencies 

Notes payable 

Uneamed revenue 

Other liabilities 

Long-term liabilities: 

Due within one year 

Due in more than one year 

Net pension liability 

Total liabilities 

DEFERRED INFLOWS OF RESOURCES 

UnamOliized inflows on sale offiItme revenues 

Deferred tax credit receipts 

Deferred inflows on swap agreements 

Pension related deferred inflows 

Total deferred inflows ofresomces 

NET ASSETS 
Net investment in capital assets 

Restricted for: 

Grant prob'rams 

Capital projects 

Debt service 

Other purposes 

Total restricted 

Unrestricted 

Total net position 

Jnne 30, 2016 

Primary 
Government 

Governmental 
Activities 

146,493,682 

96,115,165 

59,086.273 

5,210,241 

55,553 

406,021 

288,093 

64,967,752 

874,880,092 

422,249,066 

71,689,833 

2,790,234 

994,216,733 

660,141,657 

(1,287,778,134) 

863,309,389 

2,110,812,261 

3,864,539 

130,199,679 

134,064,218 

65,059,481 

2,021,690 

11,188,890 

220,761 

1,045.426 

161,540,742 

490,186,664 

694,525,877 

1,425,789,531 

9,527,591 

3,995,093 

2,949,998 

16,472,682 

519,383,561 

50,934,598 

36,155,169 

5,083.285 

37,603,795 

129,776,847 

153,453,858 

$ 802,614,266 $ 

Component Unit 

222,475,906 

23,298,564 

77,681,594 

1,539,711 

21,431,621 

40,917,278 

249,688,627 

2,617,400 

44,132,298 

554,822,250 

3,070,518,629 

1,972,943,535 

(1,757,100,760) 

3,885,315,952 

4,524,966,653 

9,527,591 

18,902,312 

636,010 

37,231,113 

66,297,026 

75,544,700 

19,721,922 

10,734,310 

2,429,355 

1,168,055 

13,867,313 

289,242,154 

2,218,324,413 

210,175,177 

2,841,207,399 

108,488,000 

486,294 

108,974,294 

1,433,866,916 

46,544,629 

94,715,021 

758,400 

142,018,050 

65,197,020 

1,641,081,986 

The accompanying notes are an inte6rral part of the financial statements. 
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LOUISVILLE/JEFFERSON COUNTY METRO GOVERc"lMENT 
STATEMENT OF ACTIVITIES 
For the Year Ended June 30,2016 

Program Revenues 

Net 
Charges for Operating Grants Capital Grants and (Expense) 

Functions/Programs Ex!!enses Services and Contributions Contributions Revenue 

Primary government: 
Governmental activities: 

General Government: 
Metro Council 6,358,864 $ $ 26,824 $ (6,332,040) 

Mayor's Office 2,557,985 (2,557,985) 

County Attorney 8,453,382 100,000 31,628 (8,321,754) 

Other Elected Officials 11,579,566 282,790 385,720 (10,911,056) 

Louisville Fire 57,620,190 618,982 2,057,060 327,099 (54,617,049) 

Emergency Medical Services 28,049,055 17,034,887 18,034 (10,996,134) 

Emergency ManagementiMetroSafe 31,319,757 2,660,047 438,876 2,022,483 (26,198,351) 

Department of Corrections 55,939,266 1,743,606 9,684,957 (44,510,703) 

Youth Detention Services 10,234,325 1,021 99,320 (10,133,984) 

Metro Animal Services 4,032,597 1,104,159 71,165 7,408 (2,849,865) 

Criminal Justice Commission 725,719 163,122 300,255 (262,342) 

Firefighters' Pension Fund 5,098,104 (5,098,104) 

Policemen's Retirement Fund 3,499,111 (3,499,111) 

Police Department 179,485,583 5,458,814 8,713,876 546,551 (164,766,342) 

Economic Development 127,986,735 4,190,442 1,304,528 382,750 (122,109,015) 

Develop Louisville 17,257,539 600,632 4,447,010 1,412,098 (10,797,799) 

Air Pollution Control 5,202,729 3,821,583 388,624 (992,522) 

Codes & Regulations 8,212,418 19,793,127 861,854 12,442,563 

Parks & Recreation 40,756,427 8,644,257 1,168,800 5,784,318 (25,159,052) 

Community Services 32,796,195 1,465,349 13,920,801 4,964,799 (12,445,246) 

Public Health & Wellness 20,040,431 1,544,161 10,448,400 (8,047,870) 

Public Works & Assets 88,810,401 3,484,595 19,875,775 10,139,635 (55,310,396) 

Metro Technology Services 14,342,681 1,004,343 (13,338,338) 

Office of Management & Budget 63,140,900 13,654,995 409,779 804,392 (48,271,734) 

Office of Perfonnance Improvement 1,324,155 (1,324,155) 

Human Resources 3,984,022 (3,984,022) 

Related Agencies: 
Human Relations Connnission 1,004,163 225,798 (778,365) 

Louisville Free Public Library 21,442,671 564,480 1,773,468 1,122,693 (17,982,030) 

Louisville Zoological Gardens 21,549,842 10,502,885 1,401,119 3,774,635 (5,871,203) 

Internal Audit 660,635 (660,635) 

Interest expense 15,068,075 (15,068,075) 
Total governmental activities 888,533,523 $ 98,275,155 $ 77,916,538 $ 31,589,116 $ (680,752,714) 

Component units: 
Louisville Water Company 153,087,653 $ 174,385,609 $ $ 9,394,095 $ 30,692,051 

Parking Authority of River City, Inc, 14,847,986 19,857,263 300,892 5,310,169 

Transit Authority of River City 92,469,379 13,366,045 65,858,954 12,635,772 (608,608) 

Louisville and Jefferson County Riverport Authority 2,493,543 2,391,120 (102,423) 

Metropolitan Sewer District 250,708,000 243,290,000 10,332,000 5,037,000 7,951,000 

Board of Health 31,661,420 32,318,290 7,573,374 66,624 8,296,868 

Total Other Component Units 21,137,831 4,223,492 17,274,427 360,088 

Total component units 566,405,812 $ 489,831,819 $ 101,339,647 $ 27,133,491 51,899,145 

(Continued) 

The accompanying notes are an integral part of the financial statements. 
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LOUISVILLE/JEFFERSON COUNTY METRO GOVERNMENT 
STATEMENT OF ACTIVITIES (continued) 

For the Year Ended June 30, 2016 

Net (expense) revenue (from preceding page) 
General revenues: 

Taxes: 
Property taxes, levied for general purposes 
Occupational taxes 

Investment income 
Gain on equity interest in L WC 
Dividends 
Amortization of sale of future revenue 
Other intergovernmental revenue 
Gain on sale of assets 
Other taxes 
Miscellaneous 

Total general revenues 
Change in net position 

Net position--beginning 
Net position--ending 

Primary Government 

Governmental Activities Component Units 

$ 

$ 

(680,752,714) $ 

151,684,603 
383,942,352 

806,261 
31,462,285 
20,558,305 

532,019 
14,448,839 

1,261,750 
441,673 

1,557,362 

51,899,145 

8,373,753 

(46,585) 

606,695,449 8,327,168 
(74,057,265) 60,226,3l3 
876,671,531 1,580,855,673 

802,614,266 =$====1=,6:::::4:::1=,0=,=8 =1 ,9:::::8:::6= 

The accompanying notes are an integral part of the financial statements. 
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LOUISVILLE/JEFFERSON COUNTY METRO GOVERNMENT 

BALANCE SHEET 
GOVERNMENTAL FUNDS 

June 30, 2016 

Nonmajor Total 
General Special Capital Governmental Governmental 

Fund Revenue Fund Projects Fund Funds Funds 

ASSETS 
Cash and cash equivalents $ 38,143,177 '$ 6,988,365 $ 15,606,174 $ 3,820,280 $ 64,557,996 

Investments 46,425,594 8,505,820 18,994,901 4,649,817 78,576,132 
Receivables, net of allowance for 
uncollectible amounts: 

Taxes receivable 1,899,104 1,899,104 
Accounts receivable and 

accrued interest 17,700,444 1,923,081 60,522 19,684,047 

Loans receivable 850,074 31,345,055 1,766,684 33,961,813 

Due fium federal government 5,808,576 5,808,576 

Due ii-om state government 1,740,448 1,740,448 

Due from other funds 35,195,637 140,761 35,336,398 

Due fium other agencies 5,976,453 1,178,340 7,154,793 

Inventories 406,021 406,021 

Prepaid items 10,250 202,843 213,093 

Restricted assets: 

Cash and cash equivalents 59,886,438 5,081,314 64,967,752 

Total assets $ 146,606,754 $ 57,692,528 $ 96,314,719 $ 13,692,172 $ 314,306,173 

LIABILITIES 

Accounts payable $ 20,031,949 $ 5,565,698 $ 8,436,412 $ 174,196 34,208,255 

Accmed payroll and withholdings 22,736,987 1,017,709 23,754,696 

Due to other governments 114 114 

Matured bonds and interest payable 140,761 140,761 

Other liabilities 1,045,426 1,045,426 

Total liabilities 43,814,476 6,583,407 8,436,412 314,957 59,149,252 

DEFERRED INFLOWS OF RESOURCES 
Unavailable revenues 2,119,865 22,357 2,142,222 

Total deferred inflows of resources 2,119,865 22,357 2,142,222 

FUND BALANCES 
N onspendable 1,543,084 31,547,898 1,766,682 34,857,664 

Restricted for: 

Debt service reserve 5,083,285 5,083.285 

Grant programs (152,166) (152,166) 

Other capital projects 59,886,439 59,886,439 

Committed 18,122,565 18,338,639 36,461,204 

Assigned to: 
Capital projects 26,225,186 8,293,930 34,519,116 

Other pwposes 13,097,525 1,352,393 14,449,918 

Unassigned 67,909,239 67,909,239 

Total fund balances 100,672,413 51,086,764 87,878,307 13,377,215 253,014,699 

Total liabilities, deferred inflows 
of resources, and fund balances $ 146,606,754 $ 57,692,528 $ 96,314,719 $ 13,692,172 $ 314,306,173 

Amounts reported for govennnental activities in the Statement of Net Position are different because: 
Capital assets of$832,591,228 net ofaccumrdated depreciation, reported in the government wide 

financial statements less $201,417 of capital assets held by the internal service fimds used in govenunental 
activities are not financial resources and therefore are not reported in the fimds. 863,152,057 

Equity investment in a component unit is reported as an asset in the govenunent wide statements, but is not 
included in the govennnental funds. 874,880,092 

Internal service funds are used by management to charge the costs of certain activities, such as 
insurance, to individual funds. 11,. assets and liabilities of the internal service fimds, including 
defened charges, are included in govemmental activities in the Statement of Net Position. (13,551,526) 

Celtain revenues are eamed but not available and therefore are defened in the fund financial statements but 
are recognized as revenue in the government~wide statements. 1,921,461 

Accrued interest payable on long-term liabilities is reported in the government-wide statements, but is not 
reported in the fimds. (2,021,690 ) 

Loss on debt refunding has been deferred in the Statement of Net Position (see Note I(O)(i)). 3,864,539 

Proceeds sale of Mure revenues on parking lots and garages has been recognized in fund statements, but is a 
deferred inflow in the Statement oHIet Position (see Note 18). (9,527,591) 

Capita I sublease receivable and accrued interest receivable. 5,265,794 

Long-term liabilities of$491,026,000, including bonds payable, less $34,901,509 reported in internal service 
funds are not due and payable in the current period and therfure are not repotted in the fimds. (607,107,373) 

Pension related liabilies are reported in the government-wide statements but is not reported in the fimd financial statements. (692,411,153) 

Deferred Inflows and Outflows of resources related to pension liability. 125,134,957 

Net position of goverrunental activities. $ 253,014,699 
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LOUISVILLE/JEFFERSON COUNTY METRO GOVERNMENT 
STATEMENT OF REVENUES, EXPENDITURES AND CHANGES IN FUND BALANCES 

GOVERNMENTAL FUNDS 
For the Year Ended June 30, 2016 

Total Total 
General Special Capital Nonmajor Governmental 

Fund Revenue Fund Projects Fund Funds Funds 

REVENUES 
Property taxes $ 151,559,429 $ - $ - $ - $ 151,559,429 
Occupational taxes 383,942,352 383,942,352 
Licenses and permits 17,451,637 225,000 17,676,637 
Intergovernmental 27,148,479 77,518,349 516,564 8,379,128 113,562,520 
Charges for services 65,360,340 7,941,228 1,363,798 261,381 74,926,747 
Fees and fmes 5,204,719 14,242 5,218,961 
Investment income 431,244 94,942 266,268 13,807 806,261 
Dividends 20,558,305 20,558,305 
Donations 3,875,542 2,071,962 5,295,354 11,242,858 
Miscellaneous 421,749 737,633 108,645 1,268,027 

Total revenues 675,953,796 88,364,114 7,775,629 8,668,558 780,762,097 

EXPENDITURES 
Current operating: 

Metro Council 6,083,873 6,083,873 
Mayor's Office 2,453,924 2,453,924 
County Attorney 8,074,566 8,074,566 
Other Elected Officials 10,921,022 190,397 11,111,419 
Fire 53,778,385 327,099 54,105,484 
Emergency Medical Services 25,080,835 97,285 25,178,120 
Emergency ManagementlMetroSafe 14,823,725 5,237,771 5,685 20,067,181 
Corrections 53,121,018 89,783 53,210,801 
Youth Detention Services 9,713,780 12,494 9,726,274 
Metro Animal Services 3,787,207 33,226 3,820,433 
Criminal Justice Commission 308,913 358,877 667,790 
Firefighters' Pension Fund 3,780,217 3,780,217 
Policemen's Retirement Fund- 2,707,929 2,707,929 
Louisville Metro Police Department 168,095,579 2,262,823 170,358,402 
Develop Louisville 11,193,389 5,304,741 16,498,130 
Economic Growth & Innovation 12,059,369 111,078,230 123,137,599 
Air Pollution Control 3,047,882 1,836,656 4,884,538 
Codes & Regulations 6,171,977 861,854 7,033,831 
Parks & Recreation 29,782,084 3,932,585 33,714,669 
Community Services & Revitalization 8,380,629 18,776,550 27,157,179 
Public Health & Wellness 8,601,698 10,096,877 18,698,575 
Public Works & Assets 41,228,233 29,958,435 71,186,668 
Information Technology 13,545,096 13,545,096 
Office of Management & Budget 58,384,542 1,137,302 59,521,844 
Office of Performance Improvement 1,276,651 1,276,651 
Human Resources 3,813,502 3,813,502 
Human Relations Commission 701,508 255,520 957,028 
Louisville Free Public Library 17,797,977 1,272,587 19,070,564 
Louisville Zoological Gardens 15,078,942 155,053 15,233,995 
Internal Audit 650,742 650,742 

Debt service principal 8,482,347 40,016,467 48,498,814 
Debt service interest and other charges 3,425,302 14,898,202 18,323,504 
Capital outlay 58,630,313 3,602,683 62,232,996 

Total expenditures 606,352,843 193,276,145 . 58,630,313 58,523,037 916,782,338 

Excess (deficiency) of revenues 
over (under) expenditures 69,600,953 (104,912,031) (50,854,684) {49,854,479) (136,020,2412 

(Continued) 
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LOUISVILLE/JEFFERSON COUNTY METRO GOVERNMENT 
STATEMENT OF REVENUES, EXPENDITURES AND CHANGES IN FUND BALANCES 

GOVERNMENTAL FUNDS 
For the Year Ended Jnne 30, 2016 

Total 
General Special Capital Nonmajor 

Fund Revenue Fund Projects Fund Funds 

OTHER FINANCING SOURCES (USES) 
Proceeds from sale of capital assets 1,261,750 
Issuance of bonds 110,214,562 69,703,798 
Note revenue 149,940 
Transfers in 3,101,459 2,020,223 20,714,939 52,725,632 
Transfers out (70,206,489) (3,812,651) (6,609,743 ) (149,940) 

Total other financing sources (uses) (67,105,030) 108,422,134 85,070,744 52,725,632 

Net change in fund balances 2,495,923 3,510,103 34,216,060 2,871,153 
Fund balances--beginning 98,176,490 47,576,661 53,662,247 10,506,062 

Fund balance--ending $ 100,672,413 $ 51,086,764 $ 87,878,307 $ 13,377,215 

(Continued) 

Total 
Governmental 

Funds 

1,261,750 
179,918,360 

149,940 
78,562,253 

(80,778,823 ) 

179,113,480 

43,093,239 
209,921,460 

$ 253,014,699 
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LOUISVILLE/JEFFERSON COUNTY METRO GOVERNMENT 
RECONCILIATION OF THE STATEMENT OF REVENUES, EXPENDITURES, 

AND CHANGES IN FUND BALANCES OF GOVERNMENTAL FUNDS 
TO THE STATEMENT OF ACTIVITIES 

For the Year Ended hme 30, 2016 

Net change in fund balances--total governmental funds 

Amounts reported for governmental activities in the Statement of Activities are different because: 

Governmental funds report capital outlays as expenditures while governmental activities report depreciation 
expense to allocate those expenditures over the life of the assets. This is the amount by which the increase 
in capital assets of$71,062,241 was greater than depreciation of$35,667,764 in the governmental funds, 
less $44,085 of depreciation in the internal service funds, for the current period. 

In the Statement of Activities, the change in net position from Metro Government's investment in the L WC 
is included as investment income, while governmental funds only report the dividend income from the 
investment. 

In the Statement of Activities, only the loss on the disposal of assets is reported, while in the 
governmental funds, the proceeds from the disposal increase fmancial resources. Thus, the 
change in net position differs from the change in fund balance by the basis ofthe assets disposed. 

Unearned revenues added to the net position in the prior year are deducted in the current year. 

Revenues in the Statement of Activities that do not provide current financial resources are not 
reported as revenues in the funds. 

Bond proceeds of$179,918,300 from new issues provide current financial resources to governmental funds, 
but issuing debt increases the long-term liabilities in the Statement of Net Position. Repayment of $42,578,906 
of bond principal and $1,617,635 of notes payable and capital lease payments are expenditures in the governmental 

funds, but these items reduce long-term liabilities in the Statement of Net Position. 

The changes in compensated absences, other commitments, and claims and judgments are reported in the 
Statement of Activities and do not require the use of current fmancial resources, therefore the changes are 
not reported as expenditures in governmental funds. 

Internal Service Funds are used by management to charge the costs of certain activities, such 
as insurance to individual funds. The change in net position of the internal service funds is 
reported with governmental activities. 

Governmental funds report the effect of original issue premiums, discounts, and similar items when debt is first 
issued, whereas these amounts are recorded on the Statement of Net Position and amortized in the 
Statement of Activities. 

Accrued expense payable due to other governmental agencies was reported in the government-wide statements 
in the prior year and in the fund statements in the current year. 

Capital sublease receivable of$5,210,241 and accrued interrest of$55,553 was reported in the government-wide 
statements and not in the fund financial statements. 

Pension related expenses. 

Change in net position of governmental activities 

The accompanying notes are integral part of the fInancial statements. 

$ 43,093.239 

35.438,562 

31.462,285 

(4,655,565) 

(1,792,041) 

2.453.480 

(130,551,391) 

(3,879,006) 

(6,581,630) 

2,886,586 

(26,901,535) 

5,265,794 

(20,296,043 ) 

$ (74,057,265) 
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LOUISVILLE/JEFFERSON COUNTY METRO GOVERNMENT 
ST ATEMENT OF FUND NET POSITION 

PROPRIET ARY FUNDS 

ASSETS 
Current assets: 

Cash and cash equivalents 
Investments 
Accounts receivable 
Deposits with paying agents 

Total current assets 
Capital assets: 

Furniture and equipment, net 
Total capital assets 

Total assets 

LIABILITIES 
Current liabilities: 

Accounts payable 
Refunds payable 

June 30, 2016 

Claims and judgments, current 
Accounts payable to related parties, 

Louisville Metro Government 
Due to other funds 

Total current liabilities 
Noncurrent liabilities: 

Claims and judgments 
Total noncurrent liabilities 

Total liabilities 

DEFERRED INFLOWS OF RESOURCES 
Deferred tax credit receipts 

Total deferred inflows of resources 

NET POSITION 
Net investment in capital assets 
Restricted 
Unrestricted 

Total net position 

$ 

$ 

Governmental 
Activities 

Internal Service 
Fund 

81,935,686 
17,539,034 

585,659 
75,000 

100,135,379 

157,332 
157,332 

100,292,711 

2,953,705 
3,579,566 

24,308,742 

422,498 
58,273,341 
89,537,852 

20,311,291 
20,311,291 

109,849,143 

3,995,093 

3,995,093 

157,332 
3,488,228 

(17,197,085) 

{l3,551,525) 

The accompanying notes are an integral part ofthe financial statements. 
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LOUISVILLE/JEFFERSON COUNTY METRO GOVERNMENT 
STATEMENT OF REVENUES, EXPENSES, AND CHANGES IN 

FUND NET POSITION 
PROPRIETARY FUNDS 

For the Year Ended June 30, 2016 

OPERA TING REVENUES: 
Collection, investment and other fees $ 
lnsuranceincome 
Metro funding 

Total operating revenues 

OPERATING EXPENSES: 
Professional services 
Contractual services 
Repairs and maintenance 
Other supplies and expenses 
Insurance claims, settlements and losses 
Insurance premiums 
Depreciation 

Total operating expenses 

Operating loss 

NONOPERA TING REVENUES: 
Investment income 

Total nonoperating revenues 

Change in net position 
Total net position--beginning 

Total net position--ending $ 

Governmental 
Activities 

Internal Service 
Fund 

61,388,064 
16,871,081 
2,500,676 

80,759,821 

5,170,255 
437,517 

2,443 
424,693 

78,958,297 
2,405,517 

44,085 

87,442,807 

{ 6,682,986} 

101,356 

101,356 

(6,581,630) 
(6,969,895} 

{13,551,525) 

The accompanying notes are an integral part of the financial statements. 
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LOUISVILLE/JEFFERSON COUNTY METRO GOVERNMENT 
STATEMENT OF CASH FLOWS 

PROPRIETARY FUNDS 
For the Year Ended June 30, 2016 

CASH FLOWS FROM OPERATING ACTIVITIES: 
Cash received from collection, investment, and other fees 
Insurance income 
Payments to employees 
Payments to suppliers 
Payments from Metro 
Contractual services 
Claims paid 
Insurance premiums paid 
Decrease in cash collected for others 
Other payments 

Net cash used by operating activities 

CASH FLOWS FROM NONCAPITAL 
FINANCING ACTIVITIES: 

Transfers from other funds 
Net cash provided by noncapital 

financing activities 

CASH FLOWS FROM CAPITAL AND FINANCING 
ACTIVITIES: 
Acquisition and construction of capital assets 

Net cash used in capital activities 

CASH FLOWS FROM INVESTING ACTIVITIES: 
Change in investment pool participation 
Investment income 

Net cash used by investing activities 

Net increase in cash and cash equivalents 
Cash and cash equivalents, beginning of the year 
Cash and cash equivalents, end ofthe year 

Reconciliation of Operating Loss to 
Net Cash Used By Operating Activities 

Operating loss 
Adjustments to reconcile operating loss 

to net cash used by operating activities: 
Depreciation expense 
Increase (decrease) in cash due to changes 

in assets and liabilities: 
Accounts receivable 
Prepaid expenses 
Accounts and other payables 
Liability for incurred claims 
Due to other funds and governmental agencies 
Deferred inflows of resources 

Net cash used by operating activities 

$ 

$ 

$ 

$ 

Governmental 
Activities 

Internal Service 
Fund 

5,644,596 
72,584,728 
(3,982,006) 
(1,929,896) 
2,500,000 

98,350 
(68,458,485) 

(2,405,517) 
(2,437,159) 

(7,699) 

1,606,912 

(1,635,492) 
101,356 

(1,534,136) 

72,776 
86,825,374 
86,898,150 

(6,682,986) 

44,085 

(30,497) 

202,337 
9,718,524 

(2,089,927) 
445,376 

1,606,912 

During fiscal year 2016, there was no non-cash change to the fair value of investments. 

The accompanying notes are integral part of the financial statements. 
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LOUISVILLE/JEFFERSON COUNTY METRO GOVERNMENT 
STATEMENT OF FIDUCIARY NET POSITION 

FIDUCIARY FUNDS 
June 30, 2016 

Pension Trust Private-purpose 
Funds Trust 

ASSETS 
Cash and cash equivalents $ 1,286,288 $ 1,098,481 
Equity mutual funds 11,582,686 
Bond mutual funds 707 
Other investments 8,582 
Accounts receivable and accrued interest 2,689,599 44,250 
Due from other funds 
Due from other governmental agencies 

Total assets 15,567,862 1,142,731 

LIABILITIES 
Accounts payable 10,798 26,930 
Due to other governmental agencies 
Refundable deposits 
Health insurance reimbursement 449,388 
Unearned appropriations 167,350 

Total liabilities $ 627,536 $ 26,930 

NET POSITION 
Held in trust for pension benefits 14,940,326 
Held in trust for private purpose 1,115,801 

Total net position $ 14,940,326 $ 1,115,801 

The accompanying notes are an integral part of the financial statements. 

Agency 
Funds 

$ 15,861,538 

32 
22,936,943 

6,036,258 
44,834,771 

61 
34,877,522 

9,957,188 

$ 44,834,771 
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LOUISVILLE/JEFFERSON COUNTY METRO GOVERNMENT 
STATEMENT OF CHANGES IN FIDUCIARY NET POSITION 

FIDUCIARY FUNDS 
For the Year Ended.June 30, 2016 

Pension Trust Private-purpose 
Funds Trust 

ADDITIONS 
Contributions: 

Employer $ 4,924,088 $ 
Member 4,331 591,418 

Total contributions 4,928,419 591,418 
Investment earnings: 

Increase/( decrease) in fair value of investments (848,678) 
Realized gains 628,660 
Interest and dividends 106,560 

Total investment earnings (113,458) 
Investment expense (102,871) 
Other income 1,592,973 

Total additions 6,305,063 591,418 
DEDUCTIONS 

Benetit payments 4,877,546 
Administrative expense 536,023 . 569,027 
Health insurance reimbursement 917,040 

Total deductions 6,330,609 569,027 
Net increase/( decrease) (25,546) 22,391 
Net position--beginning of the year 14,965,872 1,093,410 
Net position--end ofthe year $ 14,940,326 $ 1,115,801 

The accompanying notes are an integral part of the financial statements. 
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LOUISVILLE/JEFFERSON COUNTY METRO GOVERNMENT 
COMBINING STATEMENT OF NET POSITION (continued) 

COMPONENT UNITS 
'June 30, 2016 

Louisville and 
Jefferson 

Parking Transit County Other 
Louisville Water Authority of Authority of Riverport Metropolitan Component 
Com~ River Cit}', Inc River Cit}' Anthori~ Sewer District Board of Health Units Total 

ASSETS 
Current assets: 

Cash and cash equivalents $ 133,769,930 $ 7,201,112 $ 266,298 $ 2,430,669 $ 69,481,000 $ 6,726,595 $ 2,600,302 $ 222,475,906 
Investments 3,051,691 100,000 4,805,772 15,341,101 23,298,564 
Accounts receivable 11,196,164 618,240 17,435,743 341,577 26,696,000 6,058,353 4,413,810 66,759,887 
Accrued interest receivable 337,441 9,270 1,IJ3,000 1,539,711 
Contract and assessments receivable, current 479,182 26,792 505,974 
Notes receivable, current portion 1,573,680 1,573,680 
Pledges receivable, current, net 413,653 413,653 
Inventories 7,680,107 1,268,096 8,087,686 4,210,000 158,415 27,317 21,431,621 
Reserves, current portion 13,008,426 13,008,426 
Prepaid expenses 1,946,659 17,765 717,289 70,019 1,991,000 587,943 101,019 5,431,694 
Restricted cash and cash equivalents, current 1,262,606 5,379,000 6,641,606 
Restricted investments, current 14,999,000 __ ~4,999,0~ 

Totla current assets 169,991,589 9,099,723 19,687,426 13,990,912 124,049,000 18,363,870 22,897,202 378,079,722 
Noncurrent assets: 

Restricted cash and cash equivalents, noncurrent 24,387,822 29,235,000 5,000,000 290,412 58,913,234 
Restricted investments, noncurrent 9,468,000 31,000 120,212,000 566,566 130,277,566 
Pledges receivable, net 370,076 370,076 
Reserves, less current portion 25,848,795 25,848,795 
Note receivable 6,131,320 823,099 138,250 7,092,669 
Issuance costs 2,180,914 2,180,914 
Contract and assessments receivable, less CP 965,655 965,655 
Regulatory assets and costs 3,554,061 3,554,061 
Non-utility property 2,617,400 2,617,400 
Otller assets 400,063 3,925 29,315,000 31,621 29,750,609 
Capital assets: 

Land 12,145,158 11,461,424 3,177,782 8,101,986 477,220 8,580,673 43,944,243 
Land improvements 188,055 188,055 
Buildings and improvements 196,213,914 157,611,636 39,697,086 29,771,477 1,202,827,000 28,571,276 6,379,151 1,661,071,540 
Machinery and equipment 91,170,076 7,242,533 127,353,158 175,271 60,043,000 4,594,926 1,257,290 291,836,254 
Museum exhibits 20,035,741 20,035,741 
Infrastructure 1,177,692,629 1,892,826,000 3,070,518,629 
Construction in progress 65,515,842 1,513,543 487,674,000 94,365 24,500 554,822,250 
Less accumulated depreciation (465,489,312) (62,729,812) (96,193,756} (20,599,929) (1,070,108,000) (19,210,946) (22,769,005) _(1,752,100,760) 

Capital assets, 
net of accumulated depreciation _ 1,077,248,307 115,099,324 74,034,270 17,448,805 2,573,262,000 14,714,896 13,508,350 3,885,315,952 

Total noncurrent assets 1,118,946,515 149,778,245 74,065,270 17,452,730 2,752,024,000 19,714,896 14,905,275 _4,146,886,2lL 

Total assets __ 1,288,938,104 158,877,968 93,752,696 31,443,642 2,876,073,000 38,078,766 37,802,477 __ 4,524,'l66ML 

DEFERRED OUTFLOWS OF 
RESOURCES 

Unamortized amount on sale of future 
revenues 9,527,591 9,527,591 
Unamortized loss on refunding 6,774,312 12,128,000 18,902,312 
Otl,er deferred outflows-swap 636,010 636,010 
Pension related deferred outflows 9,068,774 299,056 11,696,248 126,987 11,580,000 3,984,923 475,125 ___ 3_7,231,IIL 

Total deferred outflows of resources 15,843,086 10,462,657 11,696,248 126,987 23,708,000 3,984,923 475,125 __ 66,297,026 

(continued) 

The accompanying notes are an integral part of the financial statements, 
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LOUISVILLE/JEFFERSON COUNTY METRO GOVERNMENT 
COMBINING STATEMENT OF NET POSITION (continued) 

COMPONENT UNITS 
June 30, 2016 

Louisville and 
Jefferson 

Parking Transit County Other 
Louisville Water Authority of Authority of Riverport Metropolitan Component 

_~~IIlJl~ River City, Inc RiverCill' Authorill' Sewer District Board of Health Units ___ Tota_1 _. _ 

LIABILITIES 
Current liabilities: 

Accounts payable 13,344,496 165,807 5,334,492 180,503 50,691,000 642,104 1,306,962 71,665,364 
Accrued payroll and withholdings 275,234 3,239,273 364,829 3,879,336 
Compensated absences payable 1,799,389 2,982,000 190,569 4,971,958 
Capital lease obligation, current portion 21,622 153,574 175,196 
Due to other governmental agencies 1,456,622 6,036,258 3,241,430 10,734,310 
Customer advances and deposits payable 5,740,719 105,386 2,557,000 209,459 8,612,564 
Accrued interest payable 1,431,279 757,643 17,533,000 19,721,922 
Notes payable, current portion 85,380 149,940 145,027 380,347 
Bonds payable, current portion 18,000,000 2,765,000 31,825,000 52,590,000 
Bond anticipation note 228,412,000 228,412,000 
Other payables from restricted assets 2,283,276 288,534 2,571,810 
Claims and judgments payable 3,093,000 3,093,000 
Unearned reveuue, current 148,574 123,978 400,774 673,326 

Total current liabilities 44,416,395 4,253,932 17,747,898 304,481 331,018,000 3,881,377 5,859,050 __ 4_01481,1 33 
Noncurrent liabilities: 

Capital lease, less current portion 4,946,552 51,805 4,998,357 
Unearned revenue 494,729 494,729 
Unamortized debt premiums and discounts 21,760,009 2,614,047 67,462,000 91,836,056 
Notes payable, less current portion 1,507,274 149,940 391,794 2,049,008 
Bonds payable, less current portion 306,600,000 92,145,000 1,722,745,000 2,121,490,000 
Net pension liability 55,122,691 1,915,204 57,890,673 670,116 68,653,000 23,837,085 2,086,408 210,175,177 
Other long term liabilities 1,992,939 690,000 2,682,939 

Total noncurrent liabilities 385,484,703 101,770,743 59,935,417 670,116 1,859,550,000 23,837,085 2,478,202 ~~726,2~ 

DEFERRED INFLOWS OF RESOURCES 
Interest rate swaps 101,832,000 101,832,000 
Other deferred inflows-swaps 6,656,000 6,656,000 
Pension related deferred inflows 9,019 308,724 9,222 145,000 14,329 486,294 

Total deferred inflows of resources 9,019 308,724 9,222 108,633,000 14,329 __ 108,974,294 

NET POSITION 
Net investment in capital assets 738,636,262 41,192,446 71,728,891 17,448,805 534,946,000 16,943,372 12,971,140 1,433,866,916 
Restricted for capital projects 28,531,656 3,869,461 14,143,512 46,544,629 
Restricted for debt service 10,076,021 84,639,000 94,715,021 
Restricted for other purpose 758,400 758,400 
Unrestricted 107,712,1 74 8,169,003 {44,271,986) 13,138,005 (19,005,000) (2,598,145) 2,052,969 ___ 65,197,020 _ 

Total net position $ 874,880,092 $ 63,306,931 $ 27,456,905 $ 30,586,810 $ 600,580,000 $ 14,345,227 $ 29,926,021 $ 1,641,081,986 

The accompanying notes are an integral part of the financial statements. 
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LOUISVILLE/JEFFERSON COUNTY METRO GOVERNMENT 
COMBINING STATEMENT OF ACTIVITIES 

COMPONENT UNITS 
For the Year Ended June 30, 2016 

Program Revenues Net {Expense} Revenue and Changes in Net Position 
Louisville and 

Jefferson 
Operating Capital Grants Louisville Parking Transit County Other 

Charges for Grants and and Water Authority of Authority of Riverport Metropolitan Board of Component 
Ex~enses Services Contributions Contributions Com~an:r River Ci!I2 Inc River Ci!I Authority Sewer District Health Units Total 

Function/Program 
Component Units: 

Louisville Water Company $ 153,087,653 $ 174,385,609 9,394,095 30,692,051 30,692,051 
Parking Authority of River 

City, Inc, 14,847,986 19,857,263 300,892 5,310,169 5,310,169 
Transit Authority of River City 92,469,379 13,366,045 65,858,954 12,635,772 $ (608,608) (608,608) 
Louisville and Jefferson Co 

Riverport Authority 2,493,543 2,391,120 $ (102,423) (102,423) 
Metropolitan Sewer District 250,708,000 243,290,000 10,332,000 5,037,000 $ 7,951,000 7,951,000 
Board of Health 31,661,420 32,318,290 7,573,374 66,624 $ 8,296,868 8,296,868 
Other Component Units 21,137,831 4,223,492 17,274,427 360,088 360,088 

566,405,812 $ 489,831,819 $ 101,339,647 27,133,491 30,692,051 5,310,169 $ (608,608) (102,423) 7,951,000 8,296,868 360,088 51,899,145 

Investment income 770,234 76,693 2,886 20,445 7,559,000 11,906 (67,411) 8,373,753 
Gain on sale of assets (46,585) (46,585) 

General Revenues and special items 770,234 30,108 2,886 20,445 7,559,000 11,906 (67,411) 8,327,168 

Change in net position 31,462,285 5,340,277 (605,722) (81,978) 15,510,000 8,308,774 292,677 60,226,313 
Net position, beginning balance, as restated 843,417,807 57,966,654 28,062,627 30,668,788 585,070,000 6,036,453 29,633,344 1,580,855,673 
Net position, ending 874,880.092 63,306,931 27,456,905 $ 30,586,810 600,580,000 14,345,227 ~6,021 $_1,641,081,986 

The accompanying notes are an integral part of the financial statements. 
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LOUISVILLE/JEFFERSON COUNTY METRO GOVERNMENT 
NOTES TO THE FINANCIAL STATEMENTS 

June 30, 2016 

1. Summary of Significant Accounting Policies 

Louisville/Jefferson County Metro Government ("Metro Government") began operations 
January 6, 2003, and was formed from the merger of the former City of Louisville 
(founded in 1778 and incorporated in 1828) and Jefferson County, Kentucky (created in 
1780). Metro Government operates under a Mayor-Council form of government and 
provides the following services: public safety, streets and roads, sanitation, health and 
social services, culture and recreation, public improvements, planning and zoning, and 
general administrative services. The following is a summary of the significant accounting 
policies: 

A. Basis of Presentation 

The financial statements of Metro Government have been prepared in conformity with 
accounting principles generally accepted in the United States of America ("GAAP") as 
applied to government units by the Governmental Accounting Standards Board 
("GASB") and the American Institute of Certified Public Accountants ("AI CPA"). 

B. Reporting Entity 

In accordance with GASB Statements No. 14, The Financial Reporting Entity, No. 39, 
Determining Whether Certain Organizations Are Component Units, and No. 61, The 
Financial Reporting Entity: Omnibus, as amended, Metro Government has included in its 
financial statements the departments, agencies, boards, commissions, authorities, and 
corporations that comprise the primary government along with its discretely presented 
Component Units. These standards require governments to include entities for which 
there is a financial benefit or burden between the primary government and the Component 
Unit or the primary government can impose its will on significant elements of the 
Component Unit's operations. 

i. Blended Component Units 

The following Component Units have been presented as blended Component Units 
because the boards of the Component Units are substantively the same as the primary 
government, and 1) there is a financial benefit or burden relationship between the Metro 
Government and the Component Unit, or 2) management of the primary government 
has operational responsibility for the Component Unit, or the Component Units provide 
services exclusively or almost exclusively to the primary government: 

• The Louisville/Jefferson County Revenue Commission ("Revenue Commission") 
The Revenue Commission is reported as part of the primary government as its 
primary purpose is to collect certain taxes and fees on behalf of Metro Government 
and to collect and remit debt service requirements on Metro Government's general 
obligation bonds. To a lesser extent, the Revenue Commission is the collection 
agent of certain fees and taxes for other local governmental entities. The 
Commissioners of the Revenue Commission consist of the Metro Government 
Mayor, the Metro Council President, the Jefferson County Public School 
Superintendent, and three citizen members appointed by the Mayor and approved 
by the Metro Council. 
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LOUISVILLE/JEFFERSON COUNTY METRO GOVERNMENT 
NOTES TO THE FINANCIAL STATEMENTS 

June 30, 2016 

1. Summary of Significant Accounting Policies, continued 

The Revenue Commission is treated as an internal service fund of the primary 
government since Metro Government is the recipient and beneficiary of the 
Revenue Commission providing services to benefit Metro Government. Amounts 
held on behalf of other local governmental entities are reflected within a fiduciary 
fund. 

• The Public Properties Corporation ("PPC") - The PPC is a non-profit municipal 
corporation that was incorporated by the City of Louisville, succeeded by Metro 
Government, which is used to account for certain property acquisitions and 
improvements financed by proceeds from the sale of various First Mortgage 
Revenue Bonds. PPC is reported as part of the primary government because its 
purpose is to issue bonds solely on behalf of Metro Government. There are 
currently no First Mortgage Revenue Bonds outstanding. 

• Capital Projects Corporation ("CPC") - The CPC, a non-profit municipal 
corporation, was incorporated by the Jefferson County Fiscal Court, succeeded by 
Metro Government, as its agency and instrumentality in the financing of public 
improvements and projects of a capital nature. The business of CPC is conducted 
by a four-member Board of Directors consisting of the Mayor of Metro 
Government, the Deputy Mayor for Development of Metro Government, the 
President of the Metro Council, and the Chief Financial Officer of Metro 
Government. The CPC undertakes projects and issues bonds at the direction of and 
pursuant to ordinances adopted by the Metro Council and provides services to 
directly benefit Metro Government. All debt obligations of the CPC are serviced 
with rental payments made by Metro Government as consideration from annually 
renewable leases of the financed properties by Metro Government. 

• Louisville Zoo Foundation, Inc. ("LZF") - The LZF, a non-profit organization, was 
incorpdrated as a 501(c)(3) corporation in 1980. The LZF's mission is to raise 
funds for the benefit of the Louisville Zoological Gardens ("Zoo"). Fundraising 
initiatives include, but are not limited to, fundraising for the design and 
construction of new exhibits, support for educational programs, and the 
administration of endowment funds. LZF business is conducted by a 39-member 
Board of Directors, with 32 members appointed by the Mayor of Metro 
Government and seven ex officio members. 

• Louisville Metro Parks Foundation, Inc. ("Parks Foundation") - The Parks 
Foundation, a non-profit organization, was incorporated as a 501(c)(3) corporation 
whose mission is to support local government public parks and recreation programs. 
The business of the Parks Foundation is conducted by a 25-member Board of 
Directors, three of whom are appointed by the Mayor of Metro Government 
including one ex officio member. 
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LOUISVILLE/JEFFERSON COUNTY METRO GOVERNMENT 
NOTES TO THE FINANCIAL STATEMENTS 

June 30, 2016 

1. Summary of Significant Accounting Policies, continued 

Complete financial statements for each of the individual Component Units may be 
obtained by contacting Metro Government's Office of Management and Budget, 611 
West Jefferson Street, Louisville, KY 40202. 

ii. Discretely Presented Component Units 

The Component Units column in the government-wide financial statements includes the 
financial data of Metro Government's discretely presented Component Units. They are 
reported in a separate column to emphasize that they are legally separate from Metro 
Government. The following 10 Component Units are included in the reporting entity 
because the primary government is financially accountable for and is able to impose its 
will on the organizations. 

All discretely presented Component Units have a June 30 fiscal year end except the 
Louisville Water Company, which has a December 31 year end and Family Health 
Centers, Inc., a Component Unit of Board of Health, which has a November 30 year end. 

• Louisville Water Company ("LWC") - The LWC is a legally separate entity that 
provides water utility services to the residents of the Louisville metropolitan area 
and charges fees for those services. It is shown as a discretely presented 
Component Unit because the Metro Government is the sole shareholder of LWC 
stock, receives a quarterly dividend, and the Mayor appoints the LWC's Board of 
Directors. Water services valued at $16.7 million were provided to Metro 
Government in lieu of taxes during the year ended December 31, 2015. LWC 
remitted $20,558,305 in dividends to Metro Government during Metro 
Government's fiscal year ended June 30, 2016. Complete financial statements of 
the LWC can be requested from the Louisville Water Company, 550 South Third 
Street, Louisville, KY 40202. 

• Parking Authority of River City, Inc. ("P ARC") - P ARC is a non-profit corporation, 
which was established by the City of Louisville, succeeded by Metro Government, 
to serve Metro Government's existing parking facility needs and to develop 
strategies for the redevelopment of the downtown riverfront area. P ARC serves as 
an agency and instrumentality of Metro Government in financing the acquisition of 
on-street and off-street parking facilities. P ARC is shown as a discretely presented 
Component Unit because the Mayor appoints a voting majority of its Board of 
Directors, and Metro Government has the ability to approve or overrule decisions of 
P ARC in financing of new facilities and equipment. Complete financial statements 
of P ARC can be requested from the Parking Authority of River City, 222 South 
First St., Suite 400, Louisville, KY 40202. 
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LOUISVILLE/JEFFERSON COUNTY METRO GOVERNMENT 
NOTES TO THE FINANCIAL STATEMENTS 

June 30, 2016 

1. SUmmary of Significant Accounting Policies, continued 

• Transit Authority of River City ("TARC") - TARC is a legally separate entity, 
which was established by the City of Louisville and Jefferson County Fiscal Court, 
succeeded by Metro Government. TARC operates the mass transit system in the 
Louisville metropolitan area. TARC is shown as a discretely presented Component 
Unit because the Mayor appoints a voting majority of its Board of Directors, and 
Metro Government has the ability to approve, disapprove, revise, amend, or' 
otherwise alter TARC's annual budget. Metro Government does not provide any 
funding to TARC, but it does administer the Mass Transit Trust Fund ("MTTF"), 
which receives occupational tax revenues and remits those amounts to TARC. 
Payments to TARC from the MTTF for the fiscal year ended June 30, 2016, totaled 
$50,977 ,967. Audited financial statements of MTTF can be requested from Metro 
Government's Office of Management and Budget, 611 West Jefferson Street, 
Louisville, KY 40202. Complete financial statements of TARC can be requested 
from the Transit Authority of River City, 1000 West Broadway, Louisville, KY 
40203. 

• Louisville and Jefferson County Riverport Authority ("Riverport") - Riverport is a 
legally separate entity that acquires, develops, and markets land for operation of a 
riverport industrial complex. It is shown as a discretely presented Component Unit 
because the Mayor appoints a voting majority of its Board of Directors, and Metro 
Government has the ability to impose its will on Riverport's decisions. Complete 
financial statements can be requested from the Louisville and Jefferson County 
Riverport Authority, 6900 Riverport Drive, Louisville, KY 40258. 

• Louisville and Jefferson County Metropolitan Sewer District ("MSD") - The MSD 
is a legally separate entity that provides sewer services to the residents of the 
metropolitan area and charges fees for those services. MSD is shown as a discretely 
presented Component Unit because the Mayor appoints a voting majority of its 
Board of Directors and Metro Government has the ability to veto, overrule, or 
modify decisions of MSD regarding expansion of infrastructure and sewage 
facilities and must approve any rate increases over 7%. Metro Government does 
not provide any funding to MSD. The amount of free services provided to Metro 
Government in fiscal year ended June 30, 2016, was approximately $4,200,000. 
Complete financial statements of MSD can be requested from Louisville and 
Jefferson County Metropolitan Sewer District, 700 West Liberty Street, Louisville, 
KY 40203. 
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. NOTES TO THE FINANCIAL STATEMENTS 

June 30, 2016 

1. Summary of Significant Accounting Policies, continued 

• Board of Health ("BOH") - The BOH is a body politic and corporate, whose 
mission is to promote and protect equitable physical, mental, and environmental 
health in the Louisville community through advocacy, education, regulation, and 
collaboration with public and private entities. BOH is shown as a discretely 
presented Component Unit because the Mayor serves and appoints all members of 
its Board of Directors; thus Metro Government has the ability to impose its will on 
BOH's decisions. The Family Health Centers, Inc. ("FHC") is organized under 
501(c)(3) and is a community health center with multiple locations within the 
Louisville Metro area. FHC is recognized as a Component Unit of the BOH as the 
FHC board of governors are all appointed by the BOH. 

The following four Component Units are grouped under "Other Component Units" as 
non-major based on significance of relationship with LMG: 

• Kentucky Science Center, Inc. ("KSC") - The KSC is a legally separate, non-profit 
entity that provides museum exhibits and scientific programs to the public. 
Financial support is received from admissions, merchandise sales, memberships, 
parking fees, donations, and an appropriation from Metro Government. KSC is 
shown as a non-major other Component Unit because the Mayor appoints a voting 
majority of its Board of Directors. During the year ended June 30, 2016, Metro 
Government paid $762,500 as an appropriation to the KSC. Complete financial 
statements ofKSC can be requested from Kentucky Science Center, 727 West Main 
Street, Louisville, KY 40202. 

• Waterfront Development Corporation ("WDC") - WDC is a legally separate entity 
operating as a governmental activity that provides planning, construction services, 
maintenance, and event production and coordination for public parks along the 
Ohio River waterfront in the Metro Louisville area. WDC is shown as a non-major 
other Component Unit because the Mayor appoints a voting majority of its Board of 
Directors, and Metro Government has the ability to impose its will on WDC's 
decisions. The Waterfront Park Foundation, Inc., which provides supplemental 
support for WDC, is included in the Component Unit financial statements. During 
the year ended June 30, 2016, Metro Government paid $1,515,200 as an 
appropriation to WDC. Complete financial statements of WDC can be requested 
from the Waterfront Development Corporation, 129 East River Road, Louisville, 
KY 40202. 
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LOUISVILLE/JEFFERSON COUNTY METRO GOVERNMENT 
NOTES TO THE FINANCIAL STATEMENTS 

June 30, 2016 

1. Summary of Significant Accounting Policies, continued 

• KentuckianaWorks ("KW") - KW is a legally separate entity operating as a 
governmental activity that oversees Kentucky career centers for the Greater 
Louisville region consisting of Jefferson, Bullitt, Henry, Oldham, Spencer, Shelby 
and Trimble counties. Kentuckiana Works is the legally assumed name of the 
Greater Louisville Workforce Investment Board, Inc. KW is classified as a 
non-major other Component Unit because the Mayor appoints a voting majority of 
its Board of Directors and Metro Government has the ability to impose its will on 
KW decisions. The Kentuckiana Works Foundation, Inc. which provides 
supplemental support for KW, is included in the Component Unit financial 
statements. During the year ended June 30, 2016, Metro Government paid 
$1,431,600 as an appropriation to KW. Complete financial statements can be 
requested from Kentuckiana Works, 410 West Chestnut St., Suite 200, Louisville, 
KY 40202. 

• Louisville Metro Affordable Housing Trust Fund, Inc. ("AFHT") - The AFHT was 
organized as a 501(c)(3) corporation when AFHT was formed by Metro Council in 
2008 by ordinance. The mission of the AFHT is to provide affordable housing for 
individuals who qualify in the Louisville Metro area. AFHT is shown as a 
non-major other Component Unit because the Mayor appoints a voting majority of 
its Board of Directors and Metro Government has the ability to impose its will on 
AFHT's decisions. During the year ended June 30, 2016, Metro Government made 
no funding appropriation to AFHT. Complete financial statements of AFHT can be 
requested from the Louisville Metro Affordable Housing Trust Fund, Inc., 1469 
South Fourth Street, 3rd Floor, Louisville, KY 40208. 

iii. Related Organizations 

The following organizations are related to Metro Government, but are not considered 
Component Units, because there is no financial accountability, financial benefit, or 
burden relationship between these organizations and Metro Government. In addition, 
Metro Government does not impose its will on these organizations. 

• Louisville Metro Housing Authority ("Housing Authoritv") - The Housing 
Authority is a legally separate entity that plans for the construction, operation, and 
management of low cost housing projects within the metropolitan area. The Board 
consists of the Mayor and eight other members appointed by the Mayor and 
approved by the Metro Council. Financial support is received from the federal 
government and from fees. The Housing Authority serves as its own fiscal agent and 
Metro Government is not financially accountable for the activities of the entity. 
Metro Government provided $1,582,675 in funding to the Housing Authority for 
the year ended June 30, 2016. 
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June 30, 2016 

1. Summary of Significant Accounting Policies, continued 

• Louisville Regional Airport Authority ("RAA") - The RAA was created by state 
statute and is responsible for the operation of Louisville International Airport and 
Bowman Field, both located in Louisville. The Board of the RAA consists of 11 
members: the Mayor, seven members appointed by the Mayor, and three members 
appointed by the Governor of the Commonwealth of Kentucky. Metro Government 
does not provide any funding to the RAA. 

• The Louisville and Jefferson County Convention and Visitors Bureau (the 
"Convention Bureau") - The Convention Bureau is a legally separate entity created 
by state statute and operates to promote convention and tourism activity in 
Louisville and Jefferson County. The Board consists of nine members, six of whom 
are appointed by Metro Government and three by the Commonwealth of Kentucky. 
Metro Government does not provide any funding to the Convention Bureau; 
however the Convention Bureau received $17,677,830 in transient room taxes 
collected by the Revenue Commission during the 2016 fiscal year. 

c. Government-Wide and Fund Financial Statements 

The government-wide financial statements (the Statement of Net Position and the 
Statement of Activities) report information on all of the non-fiduciary activities of the 
primary government and its Component Units. For the most part, the effect of interfund 
activity has been removed from these statements. The primary government is reported 
separately from certain legally separate Component Units for which the primary 
government is financially accountable. 

The Statement of Net Position presents Metro Government's non-fiduciary assets and 
liabilities, with the difference reported as net position. Net position is reported in three 
categories: 

• Net investment in capital assets consists of capital assets, net of accumulated 
depreciation and reduced by outstanding debt that is related to the acquisition, 
construction, and improvement of capital assets. The outstanding debt is also offset 
by any unspent proceeds from such debt. Deferred inflows or outflows of resources 
that are related to capital assets or debt will also be included in this component. 

• The restricted component of net position result from restrictions placed by external 
sources, such .as creditors, grantors, and contributors, or imposed by law through 
constitutional provisions or enabling legislation. In addition, this component is 
adjusted for the liabilities and deferred inflows of resources that are related to 
restricted assets. 

• The unrestricted component of net position is the net amount of the assets, deferred 
outflows of resources, liabilities, and deferred inflows of resources that are not 
included in the determination of net investment in capital assets or the restricted 
component of net position. 
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NOTES TO THE FINANCIAL STATEMENTS 

June 30, 2016 

1. Summary of Significant Accounting Policies, continued 

Metro Government has reported its equity interest in L we as unrestricted net position. 

The Statement of Activities demonstrates the degree to which the direct expenses of a 
given function or program are offset by program revenues. Direct expenses are those that 
are clearly identifiable with a specific function or program. Program revenues include 
charges to customers or applicants who purchase, use, or directly benefit from goods, 
services, or privileges provided by a given function or program, operating grants and 
contributions, and capital grants and contributions. Internally dedicated resources, such 
as taxes arid other items not properly included among program revenues, are reported 
instead as general revenues. Metro Government allocates certain indirect costs to be 
included in the program expense reported for individual functions and activities in the 
government-wide statement of activities. 

Separate financial statements are provided for governmental funds, proprietary funds, and 
fiduciary funds, even though fiduciary funds are excluded from the government-wide 
financial statements. Major individual governmental funds are reported as separate 
columns in the fund financial statements. 

D. Measurement Focus and Basis of Accounting 

Accrual Basis of Accounting: The government-wide financial statements are reported 
using the economic resources measurement focus and the accrual basis of accounting, as 
are the proprietary fund and fiduciary fund financial statements, except for agency funds. 
Revenues are recorded when earned, and expenses are recorded when a liability is 
incurred, regardless of the timing of related cash flows. Property taxes are recognized as 
revenues in the year for which they are levied. Grants and similar items are recognized as 
revenue as soon as all eligibility requirements imposed by the provider have been met. 

Agency fund financial statements report only assets and liabilities and accordingly have 
no measurement focus. Agency funds use the accrual basis of accounting to recognize 
receivables and payables. 

Modified Accrual Basis of Accounting: Governmental fund financial statements are 
reported using the current financial resources measurement focus and the modified 
accrual basis of accounting. Each fund is a separate accounting entity with a 
self-balancing set of accounts. Revenues are recognized as soon as they are both 
measurable and available. Revenues are considered to be available when they are 
collectible during the current period or soon enough thereafter to pay liabilities of the 
current period. For this purpose, Metro Government considers revenues to be available if 
they are measurable and have reasonable certainty to be collected. Revenues susceptible 
to accrual are property taxes, intergovernmental, interest revenue, and charges for 
services. Occupational taxes, fees and fines, licenses, and permits are not susceptible to 
accrual because generally they are not measurable until received in cash. 
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June 30, 2016 

1. Summary of Significant Accounting Policies, continued 

Expenditures generally are recorded when a liability is incurred, as under accrual 
accounting; however, debt service expenditures, as well as expenditures related to 
compensated absences and claims and judgments, are recorded only when payment is 
due. 

Grant Advances: Metro Government reports grant advances in the government-wide 
statement of net position and the governmental funds balance sheet. Grant advances 
reported in these statements result from resources that Metro Government has received 
for grant projects prior to incurring eligible expenditures. These amounts are recorded as 
liabilities until Metro Government meets the eligibility requirements because the 
proceeds could be required to be returned to the grantor if the grant requirements are not 
satisfied. In a subsequ~nt fiscal period, when the revenue is earned (requirements are 
satisfied), the liability is removed and revenue is recognized. 

Governmental Revenue Recognition: Metro Government reports deferred inflows of 
resources - unavailable non-exchange imposed revenues in the governmental funds 
balance sheet. Deferred inflows of resources arise when revenue does not meet both the 
measurable and available criteria for recognition in the current period. Recognition of 
revenue for non-exchange transactions is not delayed pending completion of routine 
administrative tasks provided all other eligibility requirements have been met. Revenue 
recognition is deferred to the subsequent fiscal period when it is received for other 
revenues received in non-exchange transactions when time requirements have not been 
met. 

Operating RevenueslExpenses: Proprietary funds distinguish operating revenues and 
expenses from non-operating items. Operating revenues and expenses generally result 
from providing services and producing and delivering goods in connection with a 
proprietary fund's principal ongoing operations and consist primarily of charges to 
customers or agencies, cost of sales and services, administrative expenses, and 
depreciation of capital assets. All revenues· and expenses not meeting this definition are 
reported as non-operating revenues and expenses. All of Metro Government's proprietary 
activities, except for the internal service fund (governmental activity), qualify and are 
reported as discretely presented Component Units. The primary government does not 
include a business-type activities column in the government-wide financial statements. 

Allocation of Restricted and Unrestricted Resources: When both restricted and 
unrestricted resources are available for use, it is Metro Government's policy to use 
restricted resources first, then unrestricted resources as they are needed. Likewise, fund 
balances that are committed or assigned would be used first for their approved purposes 
and unassigned fund balances are used as needed. 
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1. Summary of Significant Accounting Poiicies, continued 

Fund Classification: Funds are classified into three categories: governmental, proprietary, 
and fiduciary. 

Metro Government reports the following major governmental funds: 

• The General Fund, Metro Government's primary operating fund, which accounts 
for all of the activities of the general government not required to be accounted for in 
another fund. 

• The Special Revenue Fund, which accounts for the resources of specific revenues 
that are restricted or committed to spend for specified purposes other than debt 
service or capital projects. Metro Government reports federal and state grant money 
in the Special Revenue Fund. 

• The Capital Projects Fund, which accounts for the acquisition or construction of 
general capital assets. 

Non-major Funds are comprised of the Special Purpose Capital Fund, Debt Service 
Funds, and Capital Projects Funds of certain blended Component Units. The Special 
Purpose Capital Fund accounts for the acquisition of assets, such as vehicles and data 
processing equipment, which are funded by specific revenue sources. The Debt Service 
Fund accounts for resources set aside to meet current and future debt service requirements 
on general long-term debt. The Capital Projects Fund accounts for the acquisition or 
construction of general capital assets. 

The Internal Service Fund, a proprietary fund, accounts for the cost of purchased 
insurance, the operation and administration of the Metro Government's self-insurance 
programs, and the cost of administering and collecting the Metro Government's 
occupational tax. 

Metro Government reports for the following internal service funds: 

• The Insurance & Risk Management Fund is used to account for Metro 
Government's self-insurance programs, including the employee health care fund. 

• The Revenue Commission Fund is used to account for the blended Component Unit 
the Louisville/Jefferson County Metro Revenue Commission. 

Fiduciary funds are used to account for assets held on behalf of outside parties, including 
other governments. Metro Government reports the following fiduciary funds: 

• The Private Purpose Trust Fund is used to account for a discount loan program and 
funds held for the inmate.commissary program. 

• The Pension & Benefit Trust Fund is used to account for the Firefighters' Pension 
Fund and the Policemen's Retirement Fund. These funds are reported on a calendar 
year basis as of December 31, 2015, which reflects the reporting period adopted by 
the respective pension Boards during the year. 
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• Agency Funds are used to account for assets that Metro Government holds on 
behalf of others as their agent, including TARC, the Police Property Room, and 
others. 

E. Budgets 

An annual appropriated budget is adopted for the General Fund on a cash basis 
(non-GAAP). This appropriated budget includes all transfers to capital projects funds for 
which transfers are designated for subsequent years' capital expenditures or for transfer to 
other capital or debt service funds or accounts. 

Formal budgets are not adopted for the Special Revenue Fund or for the Debt Service 
Funds because bond indentures and other relevant contractual provisions require specific 
payments to and from these funds annually, and transfers are budgeted in the General 
Fund to comply with these requirements. All annual appropriations from the General 
Fund lapse at year end. Departments may request Metro Council approval for budgetary 
carry forwards. These amounts are reported as committed or assigned fund balanoe. 

On or before June 1 of each year, pursuant to state statute, the Mayor proposes an 
Executive Budget to the Metro Council, incorporating an estimate of revenues and 
recommended appropriations from the General Fund. The Metro Council may hold 
hearings and discuss and amend the Executive Budget. On or before June 30 of each 
year, as required by state statute, the Metro Council adopts the Executive Budget, as it 
may have been amended, as the approved budget for the fiscal year beginning July 1. An 
affirmative vote of a majority of the Metro Council is required to change the proposed 
appropriations or to revise revenue estimates contained in the Executive Budget. An 
affirmative vote of the majority of the Metro Council is also required to amend the budget 
once it has been approved or to approve any supplemental appropriations. 

All budget adjustments at the department level must be approved by the Chief Financial 
Officer consistent with the approved budget. 

Encumbrances represent commitments related to unperformed contracts for goods or 
services. Encumbrance accounting, under which purchase orders, contracts, and other 
commitments for the expenditure of resources are recorded to reserve that portion of the 
applicable appropriations, is utilized in the governmental funds. Encumbrances are not 
treated as expenditures or liabilities because the commitments will be honored during the 
subsequent year. Outstanding encumbrances for the governmental funds at June 30, 
2016, were as follows: 

General Fund $ 8,278,479 
Special Revenue Fund 8,432,089 
Major Capital Projects 28,756,166 
Special Purpose 1,737,628 
Total Governmental Funds $ 47,204,362 
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F. Cash Deposits and Investments 

Cash and cash equivalents include amounts in demand deposits as well as various 
short-term investments, which consist of highly liquid investments with maturities of 
three months or less when purchased. The cash and cash equivalents of Metro 
Government's funds are invested in pooled accounts. Funds with negative cash and cash 
equivalents report the negative amount as due to other funds of Metro Government, and 
the lending fund reports an offsetting due from other funds of Metro Government. 

State statutes authorize Metro Government to invest in instruments guaranteed by the 
u.s. Government or its agencies and in repurchase agreements with banks that conduct 
business in the state. The Firefighters' Pension Fund and the Policemen's Retirement 
Fund have no restrictions on the type of investments that they enter into as long as due 
diligence is exercised. See Note 2 for additional information. 

In accordance with GASB reporting standards, investments are reported at fair value. 
Certain cash and investment amounts are classified on the statement of net position as 
restricted because applicable bond indentures, external funders, or other legal provisions 
limit their use. 

G. Taxes Receivable 

Net taxes receivable not expected to be collected within 60 days after the close of the 
fiscal year, thus not available to pay current liabilities at June 30, 2016, have been 
recorded in the balance sheet of the General Fund as deferred inflows of resources. In the 
government-wide financial statements, these amounts are recognized as revenues in the 
fiscal year for which the taxes are levied. Metro Government's property tax calendar is as 
follows: 

January 1, year oflevy 
October 1, year of levy 

November 30, year of levy 
December 31, year of levy 

January 1 - January 31, following year 
April 15, following year 

Event 
Assessment date 

Taxes levied 
2% discount allowed 

Gross amount due 
5% penalty added 

10% interest plus 10% penalty added 
to above 

The Jefferson County Clerk collects personal property tax on vehicles when registered. 
The Jefferson County Sheriff bills and collects all property taxes on real estate and 
personal property excluding vehicles. Delinquent property tax bills are turned over to the 
County Clerk on May 1 of each year. Property tax revenues are recognized when levied 
to the extent that they result in current receivables. 
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The allowance for uncollectible amounts is composed of taxes receivable which have 
been deemed uncollectible based on a trend analysis of collections over the past five 
fiscal years. 

H. Interfund Transactions 

During the course of operations, certain transactions occur between individual funds for 
goods provided or services rendered. These receivables and payables are classified as 
"due from other funds" or "due to other funds" on the governmerital funds balance sheet. 
These accounts exist solely to balance transactions between funds and are eliminated on 
the government-wide statement of net position. 

Interfund services provided and used are accounted for as revenues, expenditures, or 
expenses. Transactions that constitute reimbursements to a fund for expenditures or 
expenses initially made from it that are properly applicable to another fund are recorded 
as expenditures or expenses in the reimbursing fund and as reductions of expenditures or 
expenses in the fund that is reimbursed. All other interfund transactions are reported as 
transfers. 

I. Land Held for Development 

Land held for development is stated at cost. Land and related costs are capitalized as 
incurred and charged to operations as related parcels are sold or otherwise transferred. 

J. Inventories and Prepaid Items 

Inventories are valued at cost, which approximates market, using the first-in, first-out 
method. The costs of certain inventories are recorded as expenditures when purchased. 

In the fund financial statements, reported inventories in the General Fund are equally 
offset in fund balance as nonspendable, which indicates that they do not constitute 
"available spendable resources" even though they are a component of total assets. 

Payments made to vendors for goods and services that will benefit periods beyond June 
30, 2016, are recorded in assets as prepaid items, under the consumption method. 

K. Capital Assets and Depreciation 

Capital assets, including property, plant, equipment, and infrastructure assets (e.g., roads, 
bridges, sidewalks, and similar items), are reported in the governmental activities column 
in the government-wide financial statements. Metro Government defines capital assets as 
assets with an initial individual cost of more than $5,000 and an estimated useful life in 
excess of one year. 
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All purchased capital assets are valued at cost where historical records are available and 
at an estimated historical cost where no historical records exist, including infrastructure 
acquired prior to June 30, 1980. Donated capital assets are valued at their estimated fair 
market value on the date received. The costs of normal maintenance and repairs that do 
not a.dd ~o the value of the asset or materially extend asset lives are not capitalized. 
Improvements are capitalized and depreciated over the remaining useful lives of the 
related capital assets, as applicable. Depreciation of capital assets for the primary 
government is computed using the straight-line method over the following estimated 
useful lives: 

Assets 
Land Improvements 
Buildings & Improvements 
Machinery & Equipment 
Vehicles 
Treasures 
Infrastructure 

Useful life 
20 

25-40 
3-12 
4-20 
25 

10-40 

Information regarding depreciation methods and useful lives of Metro Government's 
Component Units is available in each of the respective Component Unit's financial 
reports. 

L. Compensated Absences 

Vested and accumulated vacation leave that is expected to be liquidated with expendable 
available financial resources is reported in the fund's financial statements as expenditures 
and a fund liability of the governmental fund that will pay it only when the liability has 
matured. In the government-wide Statement of Net Position, the total amount of vested 
or accumulated vacation leave is reported within the liabilities. Vested and accumulated 
vacation leave of proprietary funds is recorded as an expense and liability of those funds 
as the benefits accrue to employees. Vacation pay may be accumulated up to 60 days. 
Earned vacation pay up to a maximum of 40 days is payable upon termination of 
employment. 

In accordance with GASB Statement No. 16, Accounting for Compensated Absences, no 
liability is recorded for sick pay benefits in Metro Government's fund financial. 
statements or the government-wide financial statements. Sick leave, which has no 
maximum accumulation, is charged to expense when paid. Accrued sick leave balances 
are not paid when employees terminate or retire. However, qualified participants in the 
County Employees' Retirement System ("CERS"), under certain circumstances, are 
eligible to convert accrued sick pay benefits into additional credit for years of service. 
This conversion requires no payment from Metro Government. 
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M. Long-term Debt and Obligations 

In the government-wide financial statements, proprietary fund types in the fund financial 
statements and Component Unit financial statements, long-term debt and other long-term 
obligations are reported as liabilities. Bond premiums and discounts are recorded in the 
Statement of Net Position and amortized over the life of the bonds using the effective 
interest method. Bonds payable are reported net of the applicable bond premium or 
discount. Issuance costs are reported as expenses and amortized over the term of the 
related debt. L WC and MSD have adopted GASB Statement No. 62, Codification of 
Accounting and Financial Reporting Guidance Contained in Pre-November 30, 1989 
FASB and AICPA Pronouncements, which permits the capitalization of issuance costs for 
regulated entities. 

Losses on advance refunding issues are reported as deferred outflows of resources and 
recognized as an outflow as required by GASB Statement No. 65, Items Previously 
Reported as Assets and Liabilities. Additional details are outlined in Item 0 below. 

In the fund financial statements, governmental fund types recognize bond premiums, 
discounts, and issuance costs during the current period. The face amount of debt issued is 
reported as other financing sources. Premiums and discounts on debt issuances are 
reported as other financing sources or other financing uses, respectively, and issuance 
costs are reported as debt service expenditures. 

N. Claims and Judgments Payable 
Claims and judgments payable represents estimates for medical, automobile liability, 
workers' compensation, and other claims incurred as of June 30, 2016. This liability 
includes both reported and unreported events. This amount was determined by Metro 
Government's management and also includes actuarially determined amounts by Metro 
Government's independent insurance administrators. 

O. Deferred Inflows of Resources and Deferred Outflows of Resources 

Metro Government has recorded a net pension liability reflecting the difference between 
the total pension liabilities and the fiduciary net positions of the single employer defined 
benefit plans and the CERS plan. For purposes of measuring the net pension liability, 
deferred outflows and inflows of resources related to pensions and pension expense, 
information about the fiduciary net position of the single employer defined benefit plans 
and the CERS plan and additions to/deductions from the single employer defined benefit 
plan and the CERS plan fiduciary net position have been determined on the same basis as 
they are reported by the single employer defined benefit plan and the CERS plan. For this 
purpose, benefit payments (including refunds of employee contributions) are recognized 
when due and payable in accordance with the benefit terms. Investments are reported at 
fair value. 
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With the implementation of GASB Statement No. 65, Items Previously Reported as 
Assets and Liabilities, Statements of Net Position for Metro Government entities and the 
governmental Balance Sheet include deferred inflows (or outflows) of resources when 
appropriate. Deferred outflows of resources represent a consumption of net position that 
applies to a future period(s). Deferred inflows of resources represent an acquisition of net 
position that applies to a future period(s). These amounts will not be recognized as 
expense or revenue until the applicable period. 

Metro Government's governmental activities have deferred outflows of resources 
reported in the government-wide financial statements, which include the unamortized loss 
on refundings, employer pension contributions, and pension related deferrals. Metro 
Government's deferred inflows reported in the government wide financial statements, 
include unamortized amounts for the sale of future revenues to a Component Unit (see 
Note 18), and deferred tax credit receipts, and pension related deferrals. 

Component Units have deferred outflows of resources for loss on refundings, swap 
agreements, pension contributions, pension related deferrals and the sale of future 
revenues. Deferred inflows of resources are reported for swap agreements, and pension 
related deferrals. 

Deferred inflows of resources reported in the governmental fund financial statements 
include amounts recorded for property tax receivable that do not meet the "available" 
criteria discussed earlier for the modified accrual basis of accounting in the governmental 
fund statements. 

P. Fund Balances 

In the fund financial statements, governmental funds report the following classifications 
of fund balance: 

• Nonspendable - includes amounts that cannot be spent because they are either not 
spendable in form or are legally or contractually required to be maintained intact. 
All amounts reported as nonspendable at June 30, 2016, by the Metro Government 
are nonspendable in form. Metro Government has not reported any amounts that 
are legally or contractually required to be maintained intact. 

• Restricted - includes amounts restricted by external sources (creditors, laws of 
other governments, etc.) or by constitutional provision or enabling legislation. 
Metro also maintains restricted fund balance to meet debt service obligations. 
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• Committed - includes amounts that can only be used for specific purposes. 
Committed fund balance is classified, rescinded, or modified pursuant to ordinances 
passed by the Metro Council, Metro Government's highest level of decision making 
authority. 

Committed fund balance for the General Fund and Special Revenue Fund, are further 
classified as follows: 

Special 
Committed for: General Fund Revenue Fund Total 

General Governmentl\ $ 9.690,000 $ 4.328,535 $ 14,018,535 
Neighborhood Development Funds 2,875,173 2,875,173 
Other Statutory 811,450 811,450 
Fire 48,750 48,750 
Department of Corrections 74,557 74,557 
Emergency Medical Services 18,004 18,004 
Criminal Justice Commission 100,000 100,000 
Police 9,795 228,221 238,016 
Economic Development 850,000 7,593,814 8,443,814 
Develop Louisville 1.667,649 23,317 1,690,966 
Air Pollution Control 315.124 315,124 
Parks & Recreation 87,925 208,804 296,729 
Community Services 279,596 (632,299) (352,703) 
Public Health & Wellness 1,369,347 1,381,009 2,750,356 
Public Works & Assets 4,741,655 4,741,655 
Human Relations Commission 273,022 273,022 
Louisville Free Public Library 117,756 117,756 

Committed Fund Balance $ 18,122,565 $ 18,338,639 $ 36,461,204 

A General Fund General Government consists of$4.4 million surplus which council voted for appropriation in the 
FYl6 Year end ordinance in December, 2016 and $5.3 million which was committed for FY17 Budget appropriations 

more specifically capital expenditures. 



52

LOUISVILLE/JEFFERSON COUNTY METRO GOVERNMENT 
NOTES TO THE FINANCIAL STATEMENTS 

June 30, 2016 

1. Summary of Significant Accounting Policies, continued 

• Assigned - includes amounts that Metro Government intends to use for a specific 
purpose, but do not meet the definition of restricted or committed fund balance. 
Amounts may be assigned by the Chief Financial Officer under the authorization of 
the Mayor's Office. Amounts classified as assigned have gone before Metro 
Council subsequent to June 30, 2016 for approval through Ordinance. 

Assigned for: 
General 

Fund 

Agency and Fund Transfers $ 315,983 
Capital Projects 
Economic incentives and 
pending litigation 3,374,167 
Grant Programs 
Internal Service Fund Transfer 399,906 
General Government $ 4,090,056 

Belle of Louisville 
Develop Louisville 
Economic Development 
Parks Foundation 
Zoo Foundation 

Assigned Fund Balance 

653,094 
610,636 

1,129,933 
546,568 

6,067,238 

$ 13,097,525 

Special 
Revenue 

1.352,393 

Capital 
Projects Fund 

Non Major 
Funds Total 

315,983 
26,225,186 8,293,930 34,519,116 

3,374,167 
1,352,393 

399,906 
--,-$_--,1,_35_2-,--,3--,--9_3 __ $,--_26--,-,2_2_5"---,1--,--86_ $ 8,293,930 $ 39,961,565 

653,094 
610,636 

1,129,933 
546,568 

6,067,238 

==1=,3=5=2,=3=93=====$==2=6,=22=5=,1=8=6 $ 8,293,930 $ 48,969,034 

• 'Unassigned - includes amounts that have not been assigned to other funds or 
restricted, committed, or assigned to a specific purpose within the General Fund. 
Metro Government reports all amounts that meet the unrestricted General Fund 
Balance Policy described below as unassigned. 

Metro Government developed and adopted an Unrestricted General Fund Balance 
("Financial Stabilization Fund") Policy on November 14, 2003. The stabilization 
fund· is represented by unassigned fund balance. The unassigned fund balance is 
$67.9 million at June 30, 2016. It is Metro Government's policy to: 

• Maintain a Financial Stabilization Fund balance between one and two months of 
monthly average current year general fund budgeted expenditures. 

• Generate additional revenues or reduce expenditures to maintain or replenish the 
Financial Stabilization Fund balance to meet the policy amount. 

• Utilize the Financial Stabilization Fund balance for one-time capital project or 
emergency operational expenditures consistent with this policy. 
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The Financial Stabilization Fund balance may only be used if all of the following 
conditions exist: 

• A rare and extraordinary event (e.g. natural disaster, large and unanticipated 
reduction, or elimination of state revenue), or the one-time funding of a capital 
project, or an operating initiative that will result in material, recurring reductions in 
future operating expenditures or material, recurring increases in operating revenues. 

• Metro Government has made a complete and rational analysis, with justifying 
evidence that the Financial Stabilization Fund can be maintained in the future. 

Q. Use of Estimates 

The preparation of financial statements in conformity with GAAP requires management 
to make estimates and assumptions that affect certain reported amounts and disclosures. 
Accordingly, actual results could differ from those estimates. 

R. Louisville Water Company Dividends 

The LWC has a quarterly dividend policy. Because the reporting period of the LWC 
covers the year ended December 31, 2015, a timing difference arises and causes a 
difference in the dividends paid and received. 

Date paid 
September 30, 2015 
December 31,2015 
March 31,2016 
June 30, 2016 

Revenue 
Commission 
Dividends 
Received 

5,132,135 
5,132,135 
5,201,268 
5,092,767 

$ 20,558,305 

S. Change in Reporting Entity and Change in Accounting Principle 

Based on management's review of Metro Government's reporting entity, certain 
component units were identified to be added to the overall reporting entity. Two new 
entities: 1) the Board of Health, and its component unit Family Health Centers, Inc and 
2) Louisville Metro Affordable Housing Trust, Inc. were added as Discretely Presented 
Component Units. In addition, two existing Discretely Presented Component Units, 
Kentuckiana Works and Waterfront Development Corporation, have foundations that 
were added their respective reporting units. The financial activities of these entities were 
added to the Metro Government Reporting Entity beginning of year net position and 
current year activities. The net imp~ct on the beginning of year net position was an 
addition of approximately $19,000,000. 

Louisville Water Company reports on December 31 year end. In 2015, the entity 
implemented GASB Statement No. 68. The beginning net position was reduced by 
approximately $43,100,000 to reflect the effect of recording a net pension liability and 
deferred outflows and inflows of resources for this Discretely Presented Component Unit. 
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In addition, Louisville Water Company, Waterfront Development Corporation and 
KentuckianaWorks implemented GASB Statement No. 68, Accounting and Financial 
Reportingfor Pensions - an amendment ofGASB Statement No. 27, as amended by GASB 
Statement No. 71, Pension Transition for Contributions Made Subsequent to the 
Measurement Date - an amendment ofGASB Statement No. 68. 

The July 1,2015 Combining Statement of Activities for Component Units reflects the 
following changes in Metro Government's reporting entity and the impact of changes in 
Accounting Principal as follows: 

Louisville Water Company 

Parking Authority of River City, Inc. 

Transit Authority of River City 

Louisville and Jefferson Co. Riverport Authority 

Metropolitan Sewer District 

Kentucky Science Center 

Waterfront Development Corporation 

Kentuckiana Works 

Louisville Board of Health 

Metro Louisville Affordable Housing Trust Fund 

Total Net Position 

July 1, 2015 

$ 886,548,399 $ 

57,966,654 

28,062,627 

30,668,788 

585,070,000 

5,816,865 

10,887,806 

(7,898) 

$ 1,605,013,241 $ 

Changes 

(43.130,592) $ 

July 1, 2015 

843,417,807 

57.966,654 

28,062,627 

30,668,788 

585,070,000 

5,816,865 

11,821,911 22,709,717 

(117,235) (125.133) 

6,036,453 6,036,453 

1,231,895 1,231,895 

(24,157,568) $===1,=58=0=,8=55:::,::,6=7=3 
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A. Governmental Funds 

Metro Government's pooled portfolio includes investments from all funds with the 
exception of Fiduciary Funds, funds held by the Revenue Commission, and debt related 
investments restricted in the non-pooled portfolio. The following schedule presents the 
investments in Metro Government's pooled portfolio as of June 30, 2016, at fair value, 
with maturities (using the weighted average method that is rated for credit risk and 
interest rate risk) and credit risk ratings (from Moody's Investors Service). Non-pooled 
portfolio investments of the primary government include all restricted assets of the 
Capital Projects Funds, the Insurance & Risk Management Fund, and Debt Service 
Funds. These investments are subject to the same Metro Government investment policies 
as the pooled portfolio investments. Investments as of June 30, 2016, rated for credit risk 
and interest rate risk are summarized below: 

Weighted 
Average 

Governmental Maturity Credit 
Funds Bond Funds Totals in Years Rating 

Investments 
Commercial paper $ 9,998,110 $ 14,785,325 $ 24,783,435 0.07 Aaa-mf 
Municipals 12,607,636 12,607,636 1.86 Aaa-Aa3 
U.S. Treasury Notes 2,372,468 2,372,468 0.58 Aaa 
U.S. Agency Obligations 52,130,990 4,220,636 56,351,626 1.81 Aaa 

Total Investments $ 77,109,204 $ 19,005,961 $ 96,115,165 1.55 

GASB 72 requires Louisville Metro to disclose how fair value of investments and the 
underlying valuation techniques are measured. Debt and equity securities classified in 
Level 1 of the fair value hierarchy are valued using prices quoted in active markets for 
these securities or repurchase agreements. Debt securities classified in Level 2 of the fair 
value hierarchy are valued using a matrix pricing approach. Matrix pricing is used to 
value securities based on the securities' relationship to the benchmark quoted prices. 

Fair Value Measurements at June 30, 2016 are shown below. 

Quoted Prices 
in Active 

Markets for 
Identical 
Assets 

(Levell) 

Investments 
Commercial paper $ 
Municipals 
U.S. Treasury Notes 2,372,468 
U.S. Agency Obligations 

Total Investments $ 2,372,468 

Significant 
Other 

Observable 
Inputs 

(Level 2) 

$ 24,783,435 
12,607,636 

56,351,626 
$ 93,742,697 

$ 

$ 

Significant 
Unobservable 

Inputs 
(Level 3) Total 

$ 24,783,435 
12,607,636 
2,372,468 
56,351,626 

$ 96,115,165 
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B. Custodial' Credit Risk 

Custodial credit risk for deposits and investments is the risk that, in the event of failure by 
a financial institution, Metro Government may not be able to recover the value of its 
deposits and investments or collateral securities that are in the possession of the financial 
institution. Metro Government's investment policy dictates that all cash maintained in 
any financial institution named as a depository be collateralized, the collateral held· in the 
name of the Metro Government, and that investments be registered in the name of the 
Metro Government. Collateral must be held by an independent third-party custodian. 
Metro Government was fully collateralized, and all investments were held in the its name 
as of June 30, 2016. Only cash and cash equivalents that are not fully collateralized and 
are not held in Metro Government's name are included in this disclosure. 

C. Interest Rate Risk 

Interest rate risk is the risk that changes in interest rates of investments will adversely 
affect the fair value of an investment. Metro Government's investment policy does limit 
investment maturities as a means of managing its exposure to fair value losses arising 
from increasing interest rates. 

Investments are made based upon prevailing market conditions at the time of the 
transaction. According to the Metro Government's investment policy, maintenance of 
adequate liquidity to meet the cash flow needs of Metro Government is essential. Assets 
categorized as short-term operating funds will be invested in permitted investments 
maturing in 12 months or less, with an average weighted maturity not to exceed six 
months. The core portfolio may be invested in permitted investments with a stated 
maturity of up to five years, with an average weighted maturity not to exceed two years. 

D. Credit Risk 

Credit risk is the risk that an issuer or other counterparty to an investment will not fulfill 
its obligations. Investments are made under the "prudent investor" standard outlined in 
Metro Government's investment policy to ensure that due diligence is exercised in 
accordance with state law, any negative deviations are reported timely, and reasonable 
action is taken to control any adverse developments. Metro Government's investment 
policy dictates that investments in commercial paper have a credit rating of no less than 
'A l' (or its equivalent) at the time of purchase. 
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E. Concentration of Credit Risk 

Metro Government's investment policy requires diversification to eliminate the risk of 
loss from an over-concentration of assets in a specific class of security, a specific 
maturity, and/or a specific issuer. The maximum percentage of the portfolio (book value 
at the date of acquisition) permitted in each eligible security is as follows: 

U.S. Treasury Obligations 
Federal Agency Obligations 
Federal Agency Obligations (Callable) 
Repurchase Agreements 
Commercial Paper 
Bankers' Acceptances 
CollateralizedlInsured Certificates of Deposit 
Uncollateralized Certificates of Deposit 
Municipal Obligations 
Money Market Mutual Funds 

* The combined amount of these investments shall not exceed 20% 
ofthe total book value of the portfolio at the date of acquisition. 

100% 
100% 
100% 
100% 
*20% 
*20% 
100% 
*20% 
*10% 
100% 

The investment policy dictates that the Metro Government portfolio will be further 
diversified to limit the exposure to anyone issuer. No more than 5% of the Metro 
portfolio will be invested in the securities of any single issuer with the following 
exceptions: 

U.S. Treasury 
Each Federal Agency 
Each Repurchase Agreement Counterparty 
Money Market Mutual Funds 

F. Fiduciary Funds 

Maximum 
100% 
35% 
25% 
50% 

The MTTF is required to follow investment policies in accordance with Kentucky 
Revised Statutes ("KRS") 66.480 (See the MTTF audit report for additional discussion of 
allowed investments). The Escrow and Deposit Fund is governed by the Metro 
Government's investment policy described within this note. 

The Firefighters' Pension Fund had a bank balance of $421,918, and book balance of 
$416,193, the difference representing outstanding checks and deposits at December 31, 
2015. Of this amount, $250,000 was covered by the FDIC. Of the remaining deposits, 
$180,943 was collateralized by securities held by the pledging financial institution's trust 
department or agent but not in the Firefighters' Pension Fund's name. The .Policemen's 
Retirement Fund had a bank balance of $323,521, and book balance of $870,090, the 
difference representing outstanding checks and deposits at December 31, 2015. The bank 
balance was insured by the FDIC, and none was uncollateralized. 
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2. Cash Deposits and Investments, continued 

The Firefighters' Pension Fund and Policemen's Retirement Fund are each governed by-a 
Board of Trustees, which is ultimately responsible for the appropriateness of its 
investment policies and the execution of those policies to meet the funds' investment 
objectives. The Boards' work in conjunction with investment managers and financial 
advisors to determine the appropriate asset mix within each investment type pursuant to 
asset allocation parameters set by the Boards. 

Investments are to be made with "care, skill, and prudence" under the market 
circumstances prevailing at the time with the primary objectives of preserving principal, 
producing a combination of income and liquidity sufficient to meet monthly pension 
payment requirements, and on a long-term basis, producing real total returns sufficient to 
meet the lifetime pension requirements. 

The Firefighters' Pension Fund and Policemen's Retirement Fund trustees desire a 
balanced portfolio diversified appropriately among the three primary asset classes of 
marketable securities: liquid reserves, fixed income securities, and common stock. 
Allowable investments include domestic and international common stocks, government 
and corporate bonds, and short-term fixed income securities maturing in one year or less 
all fixed income investments in the Firefighters' Pension Fund and Policemen's 
Retirement Fund must be rated Baa or greater at the time of purchase. The Firefighters' 
Pension Fund and the Policemen's Retirement Fund categorize their fair value 
measurements within the fair value hierarchy established by generally accepted 
accounting principles. The total amount of securities for each fund are categorized as 
Level 1 inputs, which GASB 72 considers as quoted prices in active markets for identical 
assets. 

Metro Government's fiduciary fund investments rated for credit risk and interest rate risk 
are summarized in the table below as of June 30, 2016: 

Investment Type Weighted Average 
Fair Value Maturi!J:: in Years Credit Rating 

Firefighters' Pension Fuud 
Bond Mutual Funds $ 707 1.00 Aaa 
Equity Mutual Funds 6,871,390 6.53 Not Rated 

Total $ 6,872,097 

Portfolio weighted average maturity 3.77 

Policemen's Retirement Fund 
Equity Mutual Funds 4,711,296 
Other Investments 8,582 

Total $ 4,719,878 

Portfolio weighted average maturity 0.09 

Total Fiduciary $ 11,591,975 
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2. Cash Deposits and Investments, continued 

G. Component Units 

For complete information on custodial credit risk, interest rate risk, credit risk, and 
concentration of credit risk, refer to the individual reports of each component unit. As of 
December 31, 2015, the LWC had $143,603,162 in deposits that were uninsured and 
collateralized with securities held by the pledging financial institution. 

As of June 30, 2016, the KSC had $293,676 in deposits that were uninsured and 
collateralized with securities held by the pledging financial institution. Summarized 
information for the investments that are rated for credit risk and interest rate risk held by 
Metro Government's discretely presented component units is included in the table below: 

Investment Type Weighted Average 
Fair Value Maturi!J:: in Years Credit Rating 

LWC 
U.S. Agency Obligations $ 4,235,885 Aaa 
Money Market Mutual Funds 12,938,920 1 Aaa 
Repurchase Agreements 10,729,318 9 Aaa 

Total $ 27,904,123 

Portfolio weighted average maturity 4 

PARC 
U.S. Government Money Market Funds $ 33,450,721 Aaa 

TARC 
U.S. Government Money Market Funds $ 89,941 Aaa-mf 

MSD 
Certificates of Deposit $ 100,000 
Tax Exempt Municipal Bonds 92,264,000 23 Aa 
Money Market Funds 77,201,000 Aaa 
U.S. Agency Obligations 42,947,000 Aaa 
Repurchase Agreements 26,894,000 

Total $ 239,406,000 

Portfolio weighted average maturity 10 

KSC 
Bond Mutual Funds $ 119,693 5 NR 
Money Market Funds 48,843 Aaa-mf 
Equity Mutual Funds 398,030 NR 

Total $ 566,566 

Portfolio weighted average maturity 3 

WDC 
Certificates of Deposit $ 3,350,421 NA NR 
Bond Mutual Funds 100,000 NA NR 
State and Municipal Obligations 100,000 NA NR 
Fixed Income 3,845,348 NA NR 
Equities 6,157,173 NA NR 
Alternative Strategies 998,059 NA NR 
Real Estate Equities and Trust 790,100 NA NR 

Total $ 15,341,101 

Portfolio weighted average maturity NA 
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4. Capital Assets 

A. Metro Government 

Capital asset activity for the year ended June 30, 2016, was as follows: 

Primary Government 
Beginning Ending 
Balance Increases Decreases Balance 

Governmental activities: 
Capital assets not being depreciated: 

Land $ 311,618,975 $ 78,760 $ (70,000) $ 311,627,735 
Land improvements 8,561,306 22,833 8,584,139 
Construction in progress 71,370,113 28,382,128 (28,062,408) 71,689,833 
Works of art 255,000 255,000 

Total capital assets 
not being depreciated 391,805,394 28,483,721 (28,132,408) 392,156,707 

Other capital assets: 
Land improvements 101,795,732 294,460 (53,000) 102,037,192 
Buildings 437,555,627 6,601,217 (627,237) 443,529,607 
Machinery and equipment 92,242,344 31,217,085 (4,726,661) 118,732,768 
Vehicles 91,170,436 9,470,237 (2,761,391) 97,879,282 
Collections and works of art 2,537,544 45,000 (47,310) 2,535,234 
Infrastructure 972,806,707 23,012,929 {1,602,903) 994,216,733 

Total other capital assets 1,698,108,390 70,640,928 (9,818,502) 1,758,930,816 

Less accumulated depreciation for: 
Land improvements (59,320,027) (4,671,644) 53,000 (63,938,671) 
Buildings (172,386,667) (8,962,831 ) 269,175 (181,080,323) 
Machinery and equipment (60,122,558) (8,660,481 ) 2,619,820 (66,163,219) 
Vehicles (73,499,583) (4,751,800) 2,241,892 (76,009,491) 
Collections and works of art (1,861,109) (98,940) 40,512 (1,919,537) 
Infrastructure (890,132,612) (8,542,819) 8,538 {898,666,893) 

Total accumulated depreciation (1,257,322,556) {35,688,515) 5,232,937 (1,287,778,134) 
Other capital assets, net 440,785,834 34,952,413 (4,585,565) 471,152,682 
Governmental activities 

capital assets, net $ 832,591,228 $ 63,436,134 $ (32,717,973) $ 863,309,389 
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4. Capital Assets, continued 

Depreciation expense was charged to governmental activities as follows: 

General Government: 
Metro Council $ 3,417 
Human Resources 581 
Fire 1,073,166 
Emergency Medical Services 1,591,072 
Emergency Management 5,590,160 
Corrections 154,105 
Youth Detention Services 39,831 
Metro Animal Services 40,509 
Criminal Justice Commission 18,840 
Police 727,418 
Economic Growth & Innovation 1,937,424 
Air Pollution Control 116,521 
Parks & Recreation 5,457,865 
Community Services & Revitalization 7,039 
Public Health & Wellness 195,298 
Public Works 14,428,641 
Other Elected Officials 396 
Information Technology . 252,247 
Office of Management & Budget 787,155 
Louisville Free Public Library 1,456,615 
Louisville Zoological Gardens 1,810,215 

Total depreciation expense $ 35,688,515 

B. Louisville Water Compan:y 

Capital asset activity for the LWC for the year ended December 31, 2015, was as follows: 
Beginning Ending 
Balance Increases Decreases Balance 

Capital assets not being depreciated: 
Land $ 11,942,755 $ 202,403 $ - $ 12,145,158 
Construction in progress 69,089,084 83,479,409 {87,052,651} 65,515,842 

Total capital assets 
not being depreciated 81,031,839 83,681,812 (87,052,651 ) 77,661,000 

Other capital assets: 
Buildings 188,727,466 9,878,475 (2,392,027) 196,213,914 
Machinery and equipment 62,771,066 32,896,320 (4,497,310) 91,170,076 
Infrastructure 1,139,546,895 44,274,077 {6,128,343} 1,177,692,629 

Total other capital assets 1,391,045,427 87,048,872 (13,017,680) 1,465,076,619 
Less accumulated depreciation for: 

Buildings (54,240,286) (6,209,731) 2,264,181 (58,185,836) 
Machinery and equipment (49,280,511) (4,123,199) 4,200,772 (49,202,938) 
Infrastructure (338,799,708) (23,466,552) 4,165,722 (358, I 00,538) 

Total accumulated depreciation (442,320,505) (33,799,482) 10,630,675 (465,489,312) 
Other capital assets, net 948,724,922 53,249,390 {2,387,005} 999,587,307 
Capital assets, net $ 1,029,756,761 $ 136,931,202 $ (89,439,656) $ 1,077,248,307 
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C. Parking Authority of River City, Inc. 

Capital asset activity for PARC for the year ended June 30, 2016, was as follows: 

Beginning Ending 
Balance Increases Decreases Balance 

Capital assets not being depreciated: 
Land $ 11,461,424 $ - $ - $ 11,461,424 
Construction in progress 13,512 1,945,540 (445,509} 1,513,543 

Total capital assets 
, not being depreciated 11,474,936 1,945,540 (445,509) 12,974,967 
Other capital assets: 

Buildings and Improvements 157,107,725 536,907 (32,996) 157,611,636 
Machinery and equipment 7,323,727 82,483 (163,677} 7,242,533 

Total other capital assets 164,431,452 619,390 (196,673) 164,854,169 
Less accumulated depreciation (58,763,018) (4,026,504} 59,710 (62,729,812) 
Other capital assets, net 105,668,434 {3,407,114) {I 36,963} 102,124,357 
Capital assets, net $ 117,143,370 $ (1,461,574) $ (582,472) $ 115,099,324 

D. Transit Authority of River City 

Capital asset activity for TARC for the year ended June 30, 2016, was as follows: 

Capital assets not being depreciated: 
Land $ 

Other capital assets: 
Buildings 
Vehicles 
Office and computer equipment 
Machinery and equipment 

Total other capital assets 
Less accumulated depreciation 
Other capital assets, net 

Beginning 
Balance 

3,177,782 

37,035,738 
98,318,214 
6,498,760 

16,230,285 
158,082,997 
(89,032,933) 
69,050,064 

Increases 

$ -
2,661,348 
8,793,997 

382,136 
1,441,971 

13,279,452 
(9,402,233) 
3,877,219 

Ending 
Decreases Balance 

$ - $ 3,177.782 

39,697,086 
(2,629,968) 104,482,243 

(745,112) 6,135,784 
{937,125} 16,735,131 

(4,312,205) 167,050,244 
2,241,410 (96,193,756) 

(2,070,795) 70,856,488 

Capital assets, net =$============== ========~== ============ ============= 72,227,846 $ 3,877.219 $ (2,070,795) $ 74,034,270 
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E. Louisville and Jefferson County Riverport Authority 

Capital asset activity for Riverport for the year ended June 30, 2016, was as follows: 

Beginning Ending 
Balance Increases Decreases Balance 

Capital assets not being depreciated: 
Land and improvements $ 8,101,986 $ - $ - $ 8,101,986 

Other capital assets: 
Buildings 29,771,477 29,771,477 
Other 175,271 175,271 

Total other capital assets 29,946,748 29,946,748 
Less accumulated depreciation for: 

Buildings (19,955,187) (470,918) (20,426, I 05) 
Other {168,426} (5,398) (173,824) 

Total accumulated depreciation (20,123,613) (476,316) (20,599,929} 
Other capital assets, net 9,823,135 (476,316} 9,346,819 
Capital assets, net $ 17,925,121 $ (476,316) $ - $ 17,448,805 

F. Metropolitan Sewer District 

Capital asset activity for MSD for the year ended June 30, 2016, was as follows: 

Beginning Ending 
Balance Increases Decreases Balance 

Capital assets not being depreciated: 

Construction in progress 623,181,000 208,792,000 (344,299,000) 487,674,000 
Other capital assets: 

Buildings 995,524,000 442,000 206,861,000 1,202,827,000 
Machinery and equipment 58,335,000 1,708,000 60,043,000 
Infrastructure 1,723,929,000 33,324,000 135,573,000 1,892,826,000 

Total other capital assets 2,777,788,000 33,766,000 344,142,000 3,155,696,000 

Less accumulated depreciation (1,008,503,000) (61,605,000) (1,070,108,000) 
Other capital assets, net 1,769,285,000 (27,839,000) 344,142,000 2,085,588,000 
Capital assets, net $ 2,392,466,000 $ 180,953,000 $ (157,000) $ 2,573,262,000 

G.Board of Health 

Capital asset activity for the BOH for the year ended June 30, 2016, was as follows: 

Beginning Ending 
Balance Increases Decreases Balance 

Capital assets not being depreciated: 
Land $ 477,220 $ - $ - $ 477,220 

Other capital assets: 
Land improvements 188,055 188,055 
Building and improvements 19,856,888 8,714,388 28,571,276 
Equipment 3,786,493 808,433 4,594,926 
Construction in progress 7,888,931 1,710,106 (9,504,672} 94,365 

Total other capital assets 31,720,367 11,232,927 (9,504,672) 33,448,622 
Less accumulated depreciation (l7,805,735} (1,405,211) (19,210,946) 

Other capital assets, net 13,914,632 9,827,716 (9,504,672} 14,237,676 
Capital assets, net $ 14,391,852 $ 9,827,716 $ (9,504,672) $ 14,714,896 
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H. Other Component Units 

Other Component Units net capital assets were $13,508,350 and included the following 
component units: 

i. Kentucky Science Center 

Capital asset activity for the KSC for the year ended June 30, 2016, was as follows: 

Beginning Ending 
Balance Increases Decreases Balance 

Capital assets not being depreciated: 
Exhibits in progress $ - $ 24,500 $ - $ 24,500 
Equipment not installed 

Other capital assets: 
Leasehold improvements 6,365,950 13,201 6,"379,151 
Machinery and equipment 1,221,410 43,418 (544,703) 720,125 
Museum exhibits 19,747,174 288,567 20,035,741 

Total other capital assets 27,334,534 345,186 (544,703) 27,135,017 
Less accumulated depreciation (22,034,416) (904,448). 544,703 (22,394,161) 
Other cap ital assets, net 5,300,118 (559,262) 4,740,856 
Capital assets, net $ 5,300,118 $ (534,762) $ - $ 4,765,356 

ii. Waterfront Development Corporation 

Capital asset activity for the WDC for the year ended June 30, 2016, was as follows: 

Capital assets not being depreciated: 
Land $ 

Other capital assets: 
Office equipment 
Park maintenance equipment 

Total other capital assets 
Less accumulated depreciation 
Other capital assets, net 

Beginning 
Balance 

8,580,673 

14,923 
444,945 
459,868 

(318,045) 
141,823 

Increases 

$ -

34,966 
34,966 

(40,104) 
(5,138) 

Ending 
Decreases Balance 

$ - $ 8,580,673 

14,923 
(71,666) 408,245 
(71,666) 423,168 
66,862 (291,287) 
(4,804) 131,881 

Capital assets, net =$==~~=== ====~~ ===~~~ ======'==~= 8,722,496 $ (5,138) $ (4,804) $ 8,712,554 
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4. Capital Assets, continued 

iii. KentuckianaWorks 

5. 

Capital asset activity for the KW for the year ended June 30, 2016, was as follows: 

Beginning Ending 
Balance Increases Decreases Balance 

Capital assets not being depreciated: 
Land $ $ $ $ 

Other capital assets: 
Land improvements 
Building and improvements 
Equipment 113,026 113,026 
Construction in progress 

Total other capital assets 113,026 113,026 
Less accumulated depreciation (72,641) (10,334) (82,975) 

Other cap ital assets, net 40,385 (10,334) 30,051 
Capital assets, net $ 40,385 $ (10,334 ) $ - $ 30,051 

iv. Affordable Health Care Trust 

Capital asset activity for the AHCT for the year ended June 30, 2016, was as follows: 

Beginning Ending 
Balance Increas.es Decreases Balance 

Capital assets not being depreciated: 
Land $ $ - $ - $ 

Other capital assets: 
Land improvements 
Building and improvements 
Equipment 971 971 
Construction in progress 

Total other capital assets 971 971 
Less accumulated depreciation (485) (97) (582) 

Other capital assets, net 486 (97) 389 
Capital assets, net $ 486 $ (97) $ - $ 389 

Land Held for Development 

Land held for development in the amount of $8,087,686 is all held by Riverport at June 
30, 2016. Land held for development is stated at cost, which does not exceed its net 
realizable value. These costs include land acquisition, improvements, and other 
capitalized costs associated with the development along the Ohio River. 
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6. Risk Management 

Metro Government is exposed to various risks of loss related to torts; theft of, damage to, 
and destruction of assets; professional liability exposures; injuries to employees; and 
natural disasters. 

The Insurance and Risk Management Fund ("Fund"), an internal service fund, was 
established in 1976 to consolidate all of the former City of Louisville's insurance or 
self-insurance under a comprehensive risk management program. 

Under merger, this program now includes all Metro Government departments, PARC, 
WDC, and the former Jefferson County Fiscal Court Risk Management Fund established 
in 1974. The Fund consists of a comprehensive self-insurance program relating to the 
following: 

• Automobile Liability: Self-insured up to $500,000 per occurrence. Excess 
coverage is purchased through the Louisville Area Governmental Self-Insurance 
Trust ("LAGIT"). 

• Workers' Compensation (covering all employees): Self-insured up to $2,000,000 
per occurrence. Excess coverage is purchased above this retained level. 

• Unemployment Compensation: Completely self-insured. 

• Group Health Coverage: Eligible Metro Government employees participated in 
group health coverage through three Preferred Provider Organization ("PPO") 
plans offered through Metro Government's health self-insurance fund, which are 
administered by Humana, Inc. In addition to the plans offered to all eligible Metro 
Government employees, eligible members of the Fraternal Order of Police may 
participate in two additional PPO plans offered through Metro Government's 
health self-insurance fund, which is also administered by Humana, Inc. 

• General Liability: Various general liability exposures (including public official 
liability, law enforcement liability, medical professional liability, employer's 
liability, and employment practices liability) are self-insured up to a $500,000 
deductible per occurrence. Employer's liability has a $1,500,000 per occurrence 

. deductible ($1,000,000 limit of liability above a $500,000 self-insured retention is 
provided by an underlying commercial excess insurance policy). Excess coverage 
is purchased through LAGIT. 

• Automobile Physical Damage: Excess coverage is purchased for catastrophic 
losses through Louisville Area Governmental General Insurance Trust 
("LAGGIT") above a $100,000 self-insured retention per occurrence. 
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• Real and Business Personal Property: Metro Government's property exposures are 
self-insured up to $250,000 per occurrence, except for flood coverage which carries a 
deductible of $250,000 in addition to the amount of insurance available under the 
National Flood Insurance Program, whether purchased or not. Excess coverage is 
purchased on a blanket limit basis under LAGGIT for up to $250 million, subject to 
certain sub-limits for specific exposures. 

Revenues for this fund come from either Metro Government's General Fund or from 
interagency charges developed through an independent actuarial study each year. 
Revenues are forecasted to match expenses, which include estimated incurred losses for 
both known and incurred but not reported claims, premiums for excess insurance 
coverage to complement the self-insurance programs, various taxes and assessments, and 
administrative operating expenses. 

It is Metro Government's. policy to fund its reserves for all property and liability 
exposures by charging to expense the estimated reserve amounts anticipated for claims 
reported during the fiscal year in which the claim occurs. 

The reserves have sustained higher than estimated claims and the reserves have failed to 
meet the needs despite higher rates and transfers. Metro Government continues to assess 
the funding needs as well as work towards an enterprise-wide Risk Management solution. 
An additional expense is charged at the end of the fiscal year for claims which may have 
occurred during the fiscal year but have not yet been reported. 

In addition to the comprehensive self-insurance programs mentioned above, Metro 
Government purchases various types of primary insurance coverage, including 
government crime coverage (employee dishonesty and faithful performance coverage), 
aircraft and watercraft liability and hull coverage, and long-term disability coverage for 
full-time employees. 

The claims liability of $44,620,033 reported in the Fund at June 30, 2016, is based on the 
requirements of GASB Statement No. 30, Risk Financing Omnibus. 

Claims liabilities are estimates of the ultimate cost of reported claims (including future 
claim adjustment expenses) and an estimate for claims incurred but not reported based on 
hist?rical experience. 

Claims liabilities include specific incremental claim adjustment expenses and allocated 
loss adjustments, and are reduced for estimated recoveries on unsettled claims. 
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Changes in the Fund's claims liability amount in fiscal years 2014, 2015, and 2016 were 
as follows: 

Year Claims and 
ending Beginning Changes in Claim Ending 
June 30 Balance Estimates Payments Balance 

2014 32,995,710 63,608,103 64,082,821 32,520,992 
2015 32,520,992 67,272,539 64,892,022 34,901,509 
2016 34,901,509 78,958,297 69,239,773 44,620,033 

The current liability associated with the health self-insurance fund as of June 30, 2016, is 
$4,159,000, while assets total $5,593,286. Total risk management assets total 
$25,016,443, while unfunded current liabilities are $16,152,291. The net position of the 
risk fund has improved from $28.4 million as of June 30, 2015 to $32.6 million as of 
June 30, 2016. 

Metro Government is also a member of LAGIT (for general liability exposures) and 
LAGGIT (for property exposures), which are separate risk-sharing mechanisms formed 
for public entities located in Jefferson County, Kentucky. The administrative 
responsibility for actual operations of LAG IT and LAGGIT is through Risk and Insurance 
Solutions, LLC. Independently audited financial statements for each trust are available by 
contacting LAGIT or LAGGIT's Executive Director. 

Metro Government's annual accounting and investment service fees for LAGIT and 
LAGGIT were $49,237 and $41,497, respectively. Metro Government has delegated 
certain administrative functions for LAGIT and LAGGIT to Risk and Insurance 
Solutions, LLC. Risk and Insurance Solutions, LLC was paid $73,320 and $31,020 for 
services provided to LAGIT and LAGGIT, respectively. 

Total assets in LAGGIT increased $844,923 or 20.5% as of June 30, 2016. Total net 
position of the trust increased from $3,892,296 to $4,722,305 as of June 30, 2016. Assets 
of LAGIT increased $583,128 or 4.5% as of June 30, 2016. Total net position of LAGIT 
increased $404, 403 from $4,736,092 as of June 30, 2015 to $5,140, 495 as of June 30, 
2016. 

The LWC, Riverport, KSC, MSD, and TARC have established and administer various 
insurance and self-insurance programs in the areas of Automobile Liability, General 
Liability, Employee Dishonesty, Workers' Compensation, and Real and Personal 
Property with various retentions and deductibles to protect their assets. 

Excess insurance for automobile liability and general liability, as well as real and personal 
property, are maintained through LAGIT and LAGGIT for MSD and TARC. 

Metro Government, by contract, is responsible for KSC's primary general liability 
exposures; therefore, they are also members of LAG IT. 
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7. Long-Term Debt 

A. Summary of Long-Term Liability Transactions 

Long-tenn liability activity for the year ended June 30, 2016, was as follows (in 
thousands): 

GOVERNMENTAL ACTIVITIES: 
Bonds and notes payable: 

General obligation debt $ 
Revenue bonds 
Notes payable 

Bonds and notes payable 
Net of bond premiums and discounts 

Total bonds and notes payable 
Other liabilities 

Capital lease 
Commitments 
Claims and judgments 
Compensated absences 

Total other liabilities 
Governmental activities 

long-tenn liabilities $ 

COMPONENT UNITS: 
Bonds and notes payable: 

LWC $ 
PARC 
MSD 
MSDBAN 

Bonds and notes payable 
Net of bond premiums and discounts 

Total bonds and notes payable 
Other liabilities: 

Capital lease 
Claims andiudgments 
Compensated absences 

Total other liabilities 
Component units 

long-term liabilities $ 

Beginning 
Balance 

258,786 $ 
62,408 

7,705 

Additions 
and 

Accreted 
Interest 

174,070 $ 
959 

Reductions 

(30,351) $ 
(9,665) 
(7,705) 

Ending 
Balance 

402,505 $ 
53,702 

Amounts 
Due 

Within 
One Year 

119,724 
4,166 

328,899 __ -"-,17c:c5J.::::,0:::c29,-- ___ --'-( 4C',72'-J-=-2:;Ll) __ ~45,-"6-,,,,2c::..07,-- ____ 123,890 
9,643 

338,542 

27,742 
96,499 
34,901 
20,006 

179,148 

517,690 $ 

227,497 $ 
80,665 

1,612,805 
228,508 

2,149,475 
73,889 

2,223,364 

5,566 
5,250 
5,565 

4,754 (2,667) 11,730 
179,783 (50,388) 467,937 123,890 

5,999 
78,958 
24,487 

109,444 

289,227 $ 

119,445 $ 
18,700 

256,750 
226,340 
621,235 

5,433 
626,668 

(1,583) 
(9,800) 

(69,240) 
(24,178) 

(104,801) 

(155,189) $ 

26,159 
92,698 
44,619 
20,315 

183,791 

1,449 
9,800 

24,309 
2,093 

37,651 

651,728 =$====16=1"",5=4=1 

(20,749) $ 326,193 $ 18,085 
(4,155) 95,210 2,915 

(114,985) 1,754,570 31,825 
(226,436) 228,412 228,412 
(366,325) ----=2:--,4:-::0-o-4 ,':::3c:-85=- ___ --=2 8"-,1-,,,,2:.:c3 7"-

(2,694) 76,628 
(369,019) ----:2:--,4c':8-':-1,":-0=-'13'-- ____ 28'-C1=,2~37'--

(321) 5,245 321 
4,600 (4,169) 5,681 3,093 

81 5,646 582 
16,381 ____ 4~,6~8~1 ___ ~(L4~,4~90~) ___ ~1~6,~57~2~ ____ ~3L'9~96~ 

2,239,745 $ 631,349 $ (373,509) $ 2,497,585 =$===2;::8=5=,=,2=33= 

For the Governmental Activities, compensated absences are generally liquidated by the 
General Fund. 

B. Metro Government 

Upon merger, Metro Government assumed all long-term debt of the former City of 
Louisville and Jefferson County. Prior to merger, the City and County each issued 
General Obligation Bonds, First Mortgage and Lease Revenue Bonds, and notes to 
provide funds for the acquisition and construction of major capital facilities or to refund 
prior bond issues. The General Obligation Bonds are direct obligations and pledge the 
full faith and credit of Metro Government. All general obligation and lease revenue debt 
were issued at fixed interest rates. 
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There is $402,504,495 of General Obligation Bonds and Notes outstanding at June 30, 
2016. The amount does not consider premiums and discounts. The primary collateral for 
the General Obligation Bonds and Notes are the occupational license tax and net profits 
license tax collected by the Revenue Commission. The Revenue Commission is the fiscal 
agent for general obligation bonded debt issued by the City of Louisville before 
January 6, 2003, and by Metro Government thereafter. Metro Government is the fiscal 
agent for general obligation bonded debt issued before January 6, 2003, by Jefferson 
County Fiscal Court. Metro Government's general fund is contingently liable as 
guarantor of the general obligation bonded debt. 

On December 1, 2015, Metro Government issued $52,660,000 of General Obligation 
Bonds, Series 2015A (Tax-Exempt) to finance the acquisition, construction, and 
equipping of various public projects as described in the Metro Government 2015-16 
Capital Budget. The Series 2015A bonds, issued at a premium, are payable in 
semi-annual principal installments ranging from $970,000 to $6,810,000 beginning June 
1,2016, at coupon interest rates ranging from 3.125% to 5.00% over 20 years. 

On December 1, 2015, Metro Government issued $12,290,000 of General Obligation 
Bonds, Series 2015B to finance the funding of an affordable housing program for the 
benefit of residents of Louisville Metro. The Series 2015B bonds, issued at a discount, 
are payable in semi-annual principal installments ranging from $170,000 to $675,000 
beginning June 1, 2016, at couponinterest rates ranging from 3.00% to 4.125% over 30 
years. 

On December 17, 2015, Metro Government issued $86,480,000 of General Obligation 
Bonds, Series 20 15A BAN Omni Hotel (Tax-Exempt) to finance a grant issued to Omni 
Louisville, LLC to facilitate the development of the Center City Project, consisting of the 
construction of a 600-room hotel, 225 rental apartment units, a grocery, retail, and public 
infrastructure and amenities to be located in the central business district. The Series 
20 15A BAN Omni bonds, issued at a premium, have a principal payment of $86,480,000 
due on December 1,2016. The 2015A BAN was refinanced in September 2016. 

On December 17, 2015, Metro Government issued $22,640,000 of General Obligation 
Notes, Series 20 15B Omni Hotel (Taxable) to finance a grant issued to Omni Louisville, 
LLC. The Series 2015B Omni Hotel bonds, issued at a discount, are payable in 
semi-annual principal installments ranging from $20,000 to $2,470,000 beginning 
December 1, 2018, at coupon interest rates ranging from 1.40% to 4.35% over 30 years. 
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i. General Obligation Bonds 

General Obligation Bonds and Notes outstanding, including accreted interest, at June 30, 
2016, are as follows (in thousands): 

Original Maturity Debt 
Issue Interest During Year Outstanding 

Description ofIssue Amount Rate End June 30 June 30 --_._-

Louisville/Jefferson Co. Metro 
Government General Obligation 
Bonds: 
Series 2006A (Blueprint for our Future) 33,255 4.00 2017 1,575 
Series 2009A (Refunding) 8,150 3.00 to 4.00 2023 4,840 
Series 2009B (Refunding) 33,285 2.75 to 3.00 2019 10,870 
Series 2009C (Refunding) 14,740 3.50 to 4.00 2019 4,945 
Series 2009D (Refunding) 7,700 5.00 2016 
Series 2009E (Refunding) 41,275 4.00 to 5.00 2020 18,145 
Series 2009F (BAB's & RZEDB's) 63,250 4.40 to 5.65 2030 63,250 
Series 2010 (Firefighter's settlement) 33,1 05 4.00 2020 16,080 
Series 201 OB (Energy equipment) 1,985 2.00 2016 
Series 2010C (QECB's) 7,400 4.70 2028 7,400 
Series 2010D (Refunding) 34,805 3.00 to 4.00 2014 25,250 
Series 2010E (Refunding) 6,495 2.25 to 4.00 2024 4,710 
Series 2013A (Library construction) 10,250 2.00 to 3.50 2033 8.995 
Series 2013B (Refunding) 16,685 1.50 to 5.00 2025 16,340 
Series 2013C (Refunding) 710 0.85 2016 
Series 2013D (Refunding) 9,910 4.00 to 5.00 2020 2,540 
Series 2014D (Improvements) 710 2.00 to 5.00 2035 9,490 
Series 2014F (Refunding) 19,650 2.00 to 4.00 2027 19,650 
Series 2015A (Capital Projects) 52,660 3.13 to 5.00 2035 49,660 
Series 2015B (Capital Projects) 12,290 3.00 to 4.13 2046 12,120 
Series 2015A OMNI (Special Projects) 86,480 2.00 2017 86,480 
Series 2015B OMNI (Special Projects) 22,640 1.4 to 4.33 2048 22,640 

Total General Obligation Bonds 384,980 
Net of premiums and discounts 12,131 

Total Net General Obligation Bonds $ 397,111 
Louisville/Jefferson Co. Metro 

Government General Obligation 
Notes: 
Series 2014A Note $ 2,000 1.27 2019 $ 1,013 
Series 2014B Note 4,962 1.30 2019 2,507 
Series 2014E Note 19,555 2.00 to 5.00 2020 14,005 

Total General Obligation Notes 17,525 

Total Net General Obligation Bonds and Notes $ 414,636 
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Debt service requirements to maturity for General Obligation Bonds, without premiums, 
are as follows (in thousands): 

ii. Lease Revenue Bonds 

Year end 
June 30 

2017 
2018 
2019 
2020 
2021 

2022-2026 
2027-2031 
2032-2036 
2037-2041 
2042-2046 
2047-2048 

Totals 

Principal 
$ 119,724 

34,667 
35,443 
28,120 
19,460 
79,950 
60,770 
18,495 
2.630 
3,205 

40 
$ 402,504 

Interest 
$ 13,334 

11.195 
9.815 
8,509 
7,505 

26,639 
10.282 
2,742 

949 
351 

2 
$ 91.323 

$ 

$ 

Total 
133,058 
45,862 
45,258 
36,629 
26,965 

106,589 
71,052 
21,237 

3,579 
3,556 

42 
493,827 

There are $53,763,918 of Lease Revenue Bonds outstanding at June 30, 2016. They are 
collateralized by mortgages on improvements to facilities acquired or constructed with 
debt proceeds. Annual debt service requirements are provided from the General Fund in 
amounts pursuant to contracts and lease arrangements. Metro Government has pledged 
revenues approximately $11.47 million for debt service coverage in 2016. Lease Revenue 
Bonds outstanding, including accreted interest, at June 30, 2016, are as follows (in 
thousands): 

Original Maturity Debt 
Issue Interest During Year Outstanding 

Descrilltion of Issue Amount Rate End .Tune 30 Juue 30 
Jefferson County Capital Projects 

Corporation Lease Revenue Bonds: 
1992A Municipal Multiplier 

Term Bonds $ 16,764 6.95 to 700% 2018 $ 13,532 
2007 A Current Interest Bonds 58,855 4.00 to 4.375 2028 40,170 

Total Lease Revenue Bonds 53,702 
Net of premiums and discounts 62 

Total Net Lease Revenue Bonds $ 53,764 
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Debt service requirements to maturity for Lease Revenue Bonds, excluding accreted 
interest of$10,832,239 and bond discount, are as follows (in thousands): 

Year end 
June 30 PrinciJ:!al 

2017 $ 4,166 
2018 4,204 
2019 2,850 
2020 2,965 
2021 3,080 

2022-2026 17,495 
2027-2028 8,110 

Totals $ 42,870 

Interest 
$ 7,320 

7,391 
1,474 
1,360 
1,241 
4,122 

536 
$ 23,444 

Total 
$ 11,486 

11,595 
4,324 
4,325 
4,321 

21,617 
8,646 

$ 66,314 

iii. Financial Guarantee to Louisville Arena Authority 

On September 3, 2008 the Kentucky Economic Development Authority issued 
$349,218,518Louisville Arena Project Revenue Bonds, Series 2008. The proceeds from 
these bonds were used to fund the acquisition, development, construction, and financing 
of the Arena Project in downtown Louisville, a public project intended for multiple uses 
as a public recreational, cultural, and sports facility. Pursuant to Metro Government 
Ordinance 143, Series 2007 ("Arena Ordinance"), Metro Government has agreed to pay 
up to $309,000,000 to or on behalf of the Louisville Arena Authority ("the Authority") 
for debt service over 30 years beginning in fiscal year 2011. As of June 30, 2016, Metro 
Government has paid $52,266,599 to the Louisville Arena Authority, reducing the 
remaining maximum to $256,733,401. Metro Government made payments of$9,800,000 
during the year ended June 30, 2016. 

Metro Government's minimum and maximum annual guaranteed payments are as 
follows: 

Years 
2017-2019 $ 
2020-2029 
2030-2039 

Minimum 
Annual 

Guaranteed 
Payments 

6,533,333 
7,200,000 
6,866,667 

$ 

Maximum Annual 
Guaranteed 
Payments 

9,800,000 
10,800,000 
10,300,000 
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Metro Government has recorded a liability of $92,698,843 in the Statement of Net 
Position for this guarantee. The amount of the liability recognized is the best estimate of 
the discounted present value of the future outflows expected to be incurred as a result of 
the guarantee. Metro Government calculated the present value of these future outflows 
using a rate of 6.217%, which is the Authority effective interest rate for the related debt. 

The change in the liability recognized for nonexchange financial guarantees by Metro 
Government at June 30, 2016, is as follows: 

2016 

Beginning of 
Year 

$ 96,499,471 $ 
Increases Decreases End of Year 

5,999,372 $ (9,800,000) $ 92,698,843 

The present value of the estimated requirements to the maturity of this guarantee are as 
follows: 

Future 
Yearend Estimated Present Value 
June 30 Payment of Payments 

2017 9,800,000 9,225,922 
2018 9,800,000 8,686,284 
2019 9,800,000 8,177,626 
2020 7,200,000 5,656,284 
2021 7,200,000 5,324,761 

2022-2026 36,000,000 22,303,115 
2027-2031 35,333,334 16,216,413 
2032-2036 34,333,335 11,635,583 
2037-2039 20,600,001 5,472,855 

Total $ 170,066,670 $ 92,698,843 

On or prior to October 1 each fiscal year through 2039, the Authority will determine 
whether there are sufficient gross revenues, as defined by the Arena Ordinance, to pay in 
full all· debt service due on the bonds on the next two scheduled semi-annual payments. 
In the event of a shortfall of revenues, Metro Government is required to appropriate 
additional funds to cover such shortfalls up to the Maximum Annual Guaranteed 
Payment. Beginning on March 31, 20 11, and each March 31 thereafter, the Authority 
shall determine whether there is any "Excess Net Cash Flow," as defined by the Arena 
Ordinance, during the past fiscal year. 

In the event there is any "Excess Net Cash Flow" from the Authority's gross revenues, 
after meeting Debt Service Reserve and Renovation Fund requirements, Metro 
Government will receive 45% of such excess, not to exceed Metro Government's 
Guaranteed Payment for that fiscal year. There were no payments of "Excess Net Cash 
Flow" to Metro Government during the year ended June 30, 2016. 
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iv. Arbitrage 

Pursuant to the Internal Revenue Code of 1986, as amended, Metro Government 
computes rebatable arbitrage on each of its outstanding bonds a minimum of every five 
years and at maturity. Metro Government has covenanted to rebate excess earnings on 
invested bond proceeds to the United States Treasury for each five-year computation 
period in accordance with the law. There was no arbitrage rebate liability for Metro 
Government at June 30, 2016. 

v. Refunded Bonds and Notes 

The aggregate principal amount outstanding on any refunded bonds and notes that are 
still be being paid from escrow funds at June 30, 2016, relates to the 2006A Series 
General Obligation Bonds that were refunded by the 2014F Series Bonds. The total 
principal being paid from escrow at June 30, 2016 is $23,090,000. 

C. Discretely Presented Component Units 

i. Louisville Water Company 

Bonds payable at December 31,2015, consist of the following (in thousands): 

Maturity 
Original During Year Debt 

Description ofIssue Issue Interest End Outstanding 
Amount Rate December 31 December 31 

Water System Revenue Bonds 
Series 2006 $ 83,845 4.0 to 5.0% 2031 $ 
Series 2009A 116,220 2.25 to 5.0 2025 55,940 
Series 2009B 86,710 3.75 to 5.5 2029 86,710 
Series 2014 63,195 2.5 to 5.0 2031 62,505 
Series 2015 119,445 2.5 to 5.0 2035 119,445 
Total Water System Revenue Bonds 324,600 
Net of premiums and discounts 15,072 

Total Net Water System Revenue Bonds $ 339,672 

Annual debt service requirements to maturity for Water System Revenue Bonds are as 
follows (in thousands): 

Year end 
December 31 Princil'al Interest Total 

2016 18,000 13,318 31,318 
2017 19,025 12,519 31,544 
2018 19,440 11,682 31,122 
2019 18,690 10,810 29,500 
2020 19,445 9,877 29,322 

2021-2025 98,525 35,617 134,142 
2026-2030 85,210 15,655 100,865 
2031-2035 46,265 3,428 49,693 

Totals $ 324,600 $ 112,906 $ 437,506 
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On November 18, 2015, LWC cash defeased $2,870,000 of the remaining outstanding 
Series 2006 Bonds with interest rates of 4.0%. The U.S. government securities have been 
deposited in an irrevocable escrow fund to provide for all future debt service on the 
defeased portion of the Series 2006 Bonds. L WC has removed the defeased amounts 
from its accounts. The defeased amounts outstanding as of December 31, 2015, was 
$64,175. 

LWC issued $119,445,000 in tax-exempt bonds on December 16,2015. The Series 2015 
Bonds are being issued for the purposes of making provisions for the costs of issuance of 
the Series 2015 Bonds and new money. 

LWC's notes payable at December 31,2015 consist of the following: 

Description of Issue 
Kentucky Infrastructure Authority, Drinking 
Water State Revolving Fund Loan Program 

Interest 
Rate 

2.00% 

Maturity 
During Year 

End 
2031 

Debt 
Outstanding 
December 31 

$ 1,592,654 

Annual debt service requirements to maturity for LWC's notes payable are as follows: 

Year end 
December 31 Princi~al Interest Total 

2016 $ 85,380 $ 31,428 $ 116,808 
2017 87,095 29,712 116,807 
2018 88,847 27,962 116,809 
2019 90,632 26,176 116,808 
2020 92,454 24,354 116,808 

2021-2025 490,903 93,137 584,040 
2026-2030 542,264 41,778 584,042 
2031-2035 115,079 1,729 116,808 

Totals $ 1,592,654 $ 276,276 $ 1.868,930 
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ii. Parking Authority of River City, Inc. 

PARC's First Mortgage Revenue Bonds payable at June 30, 2016, consist of the 
following (in thousands): 

Original Maturity Debt 

Description ofIssue Issue Interest During Year Outstanding 
. Amount Rate End June 30 June 30 

First Mortgage Revenue Bonds 
Series 2009A $ 39,265 3.5 to 5.75% 2040 $ 34,915 
Series 2009B 16,110 3.25 to 4.125 2021 3,085 
Series 2010A 1,590 2.2 2016 
Series 201 OB 16,220 3.9 to 6.375 2041 16,220 
Series 2013A 10,095 3.0 to 5.0 2033 8,965 
Series 2013B 17,080 3.0 to 5.0 2032 13,025 
Series 2016A 18,700 3.0 to 5.0 2046 18,700 

Total First Mortgage Revenue Bonds 94,910 
Net of premiums and discounts 2,614 

Total Net First Mortgage Revenue Bonds $ 97,524 

Annual debt service requirements to maturity for P ARC Revenue Bonds are as follows 
(in thousands): 

Year end 
June 30 Princi[!al Interest Total 

2017 $ 2,765 $ 4,265 $ 7,030 
2018 3,135 4,213 7,348 
2019 3,235 4,106 7,341 
2020 3,345 3,989 7.334 
2021 4,105 3,867 7,972 

2022·2026 18,415 17,310 35,725 
2027·2031 21,780 12.987 34,767 
2032·2036 19,905 7,440 27,345 
2037·2041 18,125 2,366 20,491 
2037·2041 100 13 113 

Totals $ 94,910 $ 60,556 $ 155,466 

During February 2013, PARC acquired two parking garages from the Jefferson County, 
Kentucky Capital Projects Corporation ("CPC"). PARC acquired the garages with cash 
of$4,200,300 and promissory notes of $374,700 and $375,000. Principal payments are 
due annually in the amounts of $74,940 and $75,000, respectively, on or before June 30, 
2014, to June 30,2018. 
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The notes are interest free and the imputed rate was determined to be 1.84%. 

Description ofIssue 
Louisville Metro Government Promissory Note 

Interest 
Rate 

Maturity 
During 

YearEnd 
2018 

Annual payments on the note payable to maturity are as follows: 

Year end 
June 30 

2017 149,940 
2018 149,940 
Total $ 299,880 

======= 

iii. Metropolitan Sewer District 

Debt 
Outstanding 

June 30 
$ 299,880 

On October 6, 2015, MSD issued $175,000 of Sewer and Drainage System Revenue 
Bonds, Series 2015A. Proceeds of the 20 15A bonds, net of issuance cost were used to 
pay the cost of improvements to MSD' s sewer and drainage system. On October 6, 20 15, 
MSD issued $81,750 of Sewer and Drainage System Revenue Bonds, Series 2015B. 
Proceeds of the 2015B bonds, net of issuance cost and together with funds released from 
the reserve account were used to currently refund $87,290 of MSD's outstanding Sewer 
and Drainage System Revenue Bonds, Series 2006A. The refunded bonds are considered 
defeased, and the liability was removed from MSD's Statement of Net Position. The 
refunding reduced debt service payments over the next 23 years by $18,420 and resulted 
in a net present value savings of $12,278. MSD's various bonds outstanding at June 30, 
2016, are listed in the following table (in thousands): 

Original Maturity Debt 
Issue Iuterest During Year Outstandin 

Descri2tion of Issue Amount Rate End June 30 g June 30 
Sewer and Drainage System 

Revenue Bonds: 
Series 2006A $ 100,000 4.00 to 5.00% 2038 $ 
Series 2007 A 61,125 4.00 to 5.00 2025 44,425 
Series 2008A 105,000 4.00 to 5.00 2038 97,860 
Series 2009A 76,275 5.00 2022 41,485 
Series 2009B 225,770 2.00 to 5.00 2023 136,115 
Series 2009C 180,000 5.98 2040 180,000 
Series 20 lOA 330,000 6.25 2043 330,000 
Series 20 IIA 263,360 3.00 to 5.00 2034 254,590 
Series 20 13A 115,790 4.00 2036 115,790 
Series 20 13B 119,515 4.00 to 5.00 2038 118,255 
Series 20 13C 100,000 3.00 to 5.00 2044 99,750 
Series 2014A 100,000 4.00 to 5.00 2045 79,950 
Series 20 15A 175,000 3.13 to 5.00 2046 175,000 
Series 20 15A 81,750 2.63 to 5.00 2038 81,350 
Series 20 16A BAN 228,412 5.00 2017 228,412 

Total Sewer and Drainage System Revenue Bonds 1,982,982 
Net of premiums and discounts 67,462 

Total Net Sewer and Drainage System Revenue Bonds $ 2,050,444 
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Annual debt service requirements to maturity for Sewer and Drainage System Revenue 
Bonds are as follows (in thousands): 

Year end 
June 30 Principal Interest Total 

2017 $ 31,825 $ 87,597 $ 119,422 
2018 33,415 86,016 119,431 
2019 35,100 84,353 119,453 
2020 36,875 82,601 119,476 
2021 39,655 80,840 120,495 

2022-2026 209,680 373,205 582,885 
2027-2031 217,810 315,706 533,516 
2032-2036 292,755 272,094 564,849 
2037-2041 504,965 180,248 685,213 
2042-2046 352,490 40,585 393,075 

Totals $ 1,754,570 $ 1,603,245 $ 3,357,815 

November 3, 2015, MSDissued $226,340 of Sewer and Drainage System Subordinated 
Bond Anticipation Notes, Series 2015 Notes with an interest rate of 5.00%. The proceeds 
of the notes were used to refinance the 2014A Notes. The 2015 Notes mature on 
November 22,2016. 

On November 4, 2014, MSD issued $226,340 of Sewer and Drainage System 
Subordinated Bond Anticipation Notes, Series 2014A Notes with an interest rate of 
2.00%. The proceeds of the notes were used to refinance the 2013A Notes. The 2014A 
Notes matured on November 24,2015, and refinanced with 2015 Notes. 

The following table outlines activity on short-term notes during fiscal year 2016 (in 
thousands): 

Year ending 
June 30 

2,016 

Beginning 
Balance Additions Reductions 

$ 228,508 $ 226,340 $ (226,436) 
Ending Balance 

$ 228,412 

MSD enters into swaps and other derivative contracts to lock in long-term rates in 
advance of issuing long-term debt, to create and manage variable rate exposure in its debt 
portfolio, and to take advantage of market opportunities that hedge embedded interest 
rate and tax regulation risk that exists on its Statement of Net Position. 

MSD originally entered into interest rate swaps as a hedging derivative instrument. The 
interest rate swaps were found to be ineffective as of June 30, 2010, based on evaluation 
and consideration of consistent critical terms and quantitative methods. The total of 
investment derivatives are reported as interest rate swaps on the Statement of Net 
Position. All changes in fair value of the derivatives are recorded as a separate 
component of non-operating revenue (expense). MSD's outstanding swaps consist of 
two Floating-to-Fixed swaps described as follows: 
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Floating-to-Fixed Swaps are structured so that the notional amount of the swap 
decreases over time corresponding to the maturity and sinking fund schedule of the actual 
or expected bond issue being hedged. 

The Floating-to-Fixed swaps have been done on a forward basis with the swap payments 
starting at a future date when MSD anticipates refunding outstanding debt, which can be 
issued as variable rate bonds or short-term notes. 

In 2001, MSD entered into two swaps (A and B) for a synthetic advance refunding of its 
Series 1999A Bonds. In 2002, MSD entered into two swaps (C and D) for a synthetic 
advance refunding of its Series 1993 Bonds, and subsequently issued variable-rate Series 
2003 Bonds to complete the refunding. 

On June 30, 2016, MSD had the following derivative instruments outstanding (in 
thousands): 

Initial Current 
Notional Notional Effective Termination Payment Change in 
Amount Amount Date Date Terms Receipt Terms Fair Value Fair Value 

67% of30-day 
Wells Fargo $ 180,716 $ 180,716 11115/2009 5/15/2033 4.4215% LIBOR (81,445) $ (18,359) 
Bank of 67% onO-day 
America 56,433 45,284 11115/2009 5/1512033 4.4215% LIBOR 

$ 237,149 $ 226,000 
-;:--~(20-:-":,386) (4,592) 

(101,831) $ (22,951) 

LlBOR ~ London Interbank Offering Rate 
SIFMA ~ Secnrities Industry and FinanciaL Markets Association 

MSD has implemented steps to safeguard it against the risks associated with the 
aforementioned swap transactions. If the counter-party does not maintain Al/A+ ratings 
from Moody's and Standard and Poor's, the swaps contain provisions that require them to 
be marked to market weekly with monthly statements sent to MSD. 

The value will be collateralized with U.S. Treasury and Agency securities with the 
securities held by a tri-party custodian approved by MSD. 
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8. Capital Lease Obligations 

A. Metro Government 

i. On December 19, 2011, Metro Government executed a Master Equipment 
LeaselPurchase Agreement with an outside entity for $3,500,000. The capital lease 
financed the purchase of various heavy duty vehicles and accessories for the Public 
Works and Assets Department. The lease payments require quarterly installments of 
$182,019 in principal and interest through December 2016. The interest rate of the 
obligation is 1.51 %. Heavy equipment purchases totaling $3,499,671 were made with 
the remaining balance of the lease proceeds being applied to the outstanding princip~l 
of the lease obligation. 

Annual debt service requirements to maturity for the capital leases are as follows: 

Year ending 
June 30 

2017 
Totals 

Principal 
361,988 

$ 361,988 

Interest 
2,051 

$ 2,051 

Total 
364,039 

$ 364,039 

ii. Metro Government has an agreement with Johnson Controls, Inc. (JCI) to implement 
and finance capital improvements to enhance energy efficiency and decrease related 
utility expense. It is intended that the improvements will generate energy cost savings 
sufficient to make the lease payments or from guaranteed payments from JCI to the 

. extent that energy costs savings are not achieved based on an annual energy savings 
calculation. Metro Government's internal reporting units are utilizing 80.46% of the 
project improvements, and PARC's properties are utilizing 19.54% of the overall 
project improvements. 

The Energy Savings Performance Contract called for the project to be financed 
through a separate lease purchase agreement with payments made annually through 
August 2038. Payments for the Energy Savings Project are to be made from energy 
cost savings achieved through the capital improvements or from guaranteed payments 
from JeI should the desired energy costs savings not be achieved. 

At June 30, 2016, Metro Government has recorded a capital lease liability for the 
capital lease commitment and a capital sublease receivable for $5,040,501, reflecting 
payments that will come from PARC's share of the project. 

At June 30, 2016, capital assets with net book value of $20,755,068 were recorded on 
the statement of net position, reflecting Metro's share ofproject. 
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8. Capital Lease Obligations, continued 

B. 

Future minimum lease payments are shown below for total payments on the lease, as well 
as the net financial commitment of Metro Government and from PARC sublease: 

Fiscal year 
Metro 

Total Government PARe 

2017 $ 1,800,905 $ 1,449,008 $ 351,897 
2018 1,748,359 1,406,730 341,629 
2019 1,821,670 1,465,716 355,954 
2020 1,900,119 1,528,836 371,283 
2021 1,961,655 1,578,348 383,307 

2022-2026 10,308,533 8,294,246 2,014,287 
2027-2031 11530,618 9,277,535 2,253,083 
2032-2036 13,300,624 10,701,682 2,598,942 
2037-2039 10,769,669 8,665,276 2,104,393 

Total 55,142,152 44,367,377 10,774,775 
Less amounts representing interest (29,346,344) (23,612,068) (5,734,276) 
Present value of net minimum lease 

payments $ 25,795,808 $ 20,755,309 $ 5,040,499 
Less current portion (110,655) (89,033) (21,622) 

$ 25,685,153 $ 20,666,276 $ 5,018,877 

Transit Authority of River City 

TARC entered into an agreement with Fifth Third Bank to lease 20 paratransit vehicles 
under a capital lease. The lease agreement contains a bargain purchase option at the end 
of the lease term. Amortization of assets held under capital leases is included with 
depreciation expense. Total assets under capital lease were $746,890, net of accumulated 
amortization of $541 ,511 at June 30, 2016. The following is a schedule by years of future 
minimum payments required under the lease together with their present value as of June 
30,2016: 

Year ending June 30 
2017 $ 
2018 

Total Minimum Lease Payments 
Less amount representing interest 
Present Value of Lease Payments 
Current Portion of Long-term Capital Lease Obligation 

155,995 
51,998 

207,993 
(2,614) 

205,379 
153,574 

Long-term Capital Lease Obligation, Less Current Portion =$=~51=,8~0)~-
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9. Conduit Debt Obligations 

Metro Government occasionally issues Industrial Revenue Bonds to assist local 
private-sector entities in financing new or expanded industrial, commercial, or residential 
facilities deemed to be in the public interest. The bonds are collateralized by the facilities 
financed with the bond proceeds and are payable solely from a pledge of revenues to be 
derived from those facilities. The bonds and related interest do not represent or constitute 
an indebtedness of Metro Government or a pledge of faith and credit of Metro 
Government or any political subdivision thereof. Accordingly, the bonds and related 
assets are not included in Metro Government's financial statements. 

Since the merger which formed Metro Government in January 2003, the Metro Council 
has authorized approximately $2,744,815,139 ofIndustrial Revenue Bonds through June 
30, 2016. During the year ended June 30, 2016, the Metro Council authorized 
approximately $34,610,000 of Industrial Revenue Bonds. The aggregate principal 
amount outstanding at June 30, 2016, could not be determined. 

10. Interfund Receivables, Payables, and Transfers 

Interfund receivable and payable balances at June 30, 2016, are as follows: 

Interfund Interfund 
Fund Receivable Payable 

General $ 35,195,637 $ 
Non-major Governmental 140,761 
Agency: 

Revenue Commission 17,983,977 
Escrow 543,208 
Mass Transit 4,409,758 

Internal Service: 
Revenue Commission 58,273,341 

Totals $ 58,273,341 $ 58,273,341 

These balances resulted from a timing difference between when taxes were collected by 
the Revenue Commission for June 2016 and were distributed to the appropriate funds. 
Interfund transfers during the fiscal year ended June 30, 2016, were as follows: 

Interfund Transfers 
Transfers out: Transfers in: 

Special Non-major 
Revenue Capital Projects Governmental 

General Fund Fund Fund Funds Total 
General Fund $ 2,020,223 $ 17,450,377 $ 42,162,390 $ 61,632,990 
Special Revenue Fund 
Capital Projects Fund 
Non-major Governmental 
Funds 

548,089 
2,130,877 

422,493 

3,264,562 3,812,651 
3,483,586 5,614,463 

7,079,656 7,502,149 
Total $ 3,101,459 $ 2,020,223 $ 20,714,939 $ 52,725,632 $ 78,562,253 

Transfers are used to move revenues from the fund that statute or budget requires to 
collect to the fund that statute or budget requires to expend, move receipts restricted to 
debt service from the funds collecting the receipts to the debt service fund as debt service 
payments become due, and move unrestricted revenues collected in the General Fund to 
finance various programs in other funds in accordance with budgetary authorizations. 
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11. Customer Contributions for Water Pipeline Construction 

The L WC requires consumers to make a deposit for the cost of construction of pipelines 
and special services. These advances are refundable, within certain time limits up to 20 
years, under the terms of the various contracts. 

The customer advances and deposits payable account reflects the liability for probable 
refunds of construction advances at some future date. When the period during which the 
refund can be made has expired, any balance is transferred to contributions in aid of 
construction. The net increase in contributions in aid of construction during the year 
totaled $9,394,095 and is shown on the component unit's Statement of Activities as a 
capital contribution. 

12. Contingencies and Commitments 

A. Litigation 

The Metro Government has been named as a defendant in various legal actions, but the 
ultimate outcome of these various legal actions cannot be determined with certainty. 
Management does not anticipate that such actions will have a material impact on the 
financial statements of Metro Government. 

B. Federal and State Grants 

In the course of operations, Metro Government receives grant funds from various federal 
and state government agencies to be used for designated purposes only. The grant 
programs are subject to audit by agents of the granting authorities, the purpose of which is 
to ensure compliance with conditions surrounding the granting of funds. If a grantor's 
review indicates that the funds have not been used for the intended purpose, the grantor 
may request a refund of monies advanced or refuse to reimburse Metro Government for 
its expenditures. In management's opinion, any liability for any refunds or. 
reimbursements which may arise as a result of audits of grant funds would not have a 
material impact on the financial position of Metro Government. Continuation of Metro 
Government's grant programs is predicated upon the grantor's satisfaction that the funds 
provided are being spent as intended and the grantor's intent to continue their programs. 

C. Construction Commitments 

The Metro Government has active construction projects including improvements to major 
roadways, government buildings, parks, and other various ongoing projects. The 
remaining committed budget for these projects is approximately $72.5 million as of June 
30,2016. 
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13. Landfill Closure and Post-Closure Care Costs 

Metro Government owns three landfill sites that were operated by the former City of 
Louisville, which are closed and not accepting waste. State and federal laws and 
regulations require certain maintenance and monitoring functions at the sites for 30 years 
after closure. 

If the landfills were still in operation, Metro Government would be required to report a 
portion of the closure and post-closure care costs as an operating expense in each period 
based on landfill capacity used as of each fiscal year end. 

Because all landfills were closed in prior years, 100% of landfill closure and post-closure 
care costs, estimated at $1,747,462, were originally recorded as a liability in the general 
long-term debt account group of the former City of Louisville at June 30, 1995. The 
beginning balance of the liability for fiscal year 2016 was $0. No payments were made 
during fiscal year 2016, and changes in estimates this year reflect no liability exists at 
June 30,2016. Future costs may vary from that amount because of inflation, changes in 
technology, or changes il1 regulations. 

14. Deferred Compensation 

Metro Government, L WC, MSD, and Board of Health offer their employees deferred 
compensation plans created in accordance with Internal Revenue Code, Section 457. 
MSD also offers their employees a deferred compensation plan created in accordance 
with IRC, Section 401(k). The plans, available to all employees, permit them to defer a 
portion of their salary until future years. The deferred compensation is not available to 
employees until termination, retirement, death, or unforeseeable emergency. 

GASB Statement No. 32, Accounting and Financial Reportingfor Internal Revenue Code 
Section 457 Deferred Compensation Plans, allows entities with little or no administrative 
involvement who do not perform the investing function for these plans to omit plan assets 
and related liabilities from the statement of net position. Metro Government, L WC, MSD 
and BOH, and therefore, do not show these assets and liabilities on their respective 
Statements of Net Position. 
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15. Post-Employment Health Care Benefits' 

All eligible retired Metro Government employees receive health care benefits after 
retirement. The benefits offered are dependent on the length of service of the employee 
and the retirement system in which they participate. 

A. Employees Participating in CERS 

All current Metro Government employees participating in 'CERS are eligible for 
healthcare benefits provided by KRS in conjunction with their pension service benefits 
described in Note 17. Retiree cost depends on length of service prior to retirement. 
Employer contribution rates are established annually by the KRS Board of Trustees. KRS, 
as described in Note 17(A)(i), issues separate sta~d-alone financial statements for the 
statewide multiple employer cost-sharing plan that provides other post-employment 
benefits for local government employees participating in CERS. ' 

Under the provisions of Kentucky Revised Statute Section 61.701, the Board of Trustees 
of KRS administers the KRS Insurance Fund. The KRSInsurance Fund was established 
as a single insurance fund to provide group hospital and medical benefits to retirees 
drawing a benefit from the three pension funds administer by KRS: (1) KERS; (2) CERS; 
and (3) SPRS. The assets of the KRS Insurance Fund are commingled for investment 
purposes. 

The employer rates allocable to the health insurance benefits was 4.92% in 2016 and 
2015 for nonhazardous employees and 13.58% for hazardous employees in 2016 and 
2015. The contribution rates are created by statute and were 100% funded during 2016, 
2015, and 2014. 

At the time of completion of this CAFR, the KRS has not yet released their CAFR for the 
fiscal year ended June 30, 2016. The following information was extracted from the KRS 
CAFR for the fiscal year ended June 30, 2015. 

The KRS Insurance Fund pays a prescribed contribution for whole or partial payment of 
required premiums to purchase hospital and medical insurance. For the fiscal year ended 
June 30, 2015, insurance premiums withheld from benefit payments for members of the 
CERS non-hazardous and hazardous plans were $22.6 million and $1.7 million, 
respectively. For the fiscal year ended June 30, 2014, insurance premiums withheld from 
benefit payments for members of the CERS non-hazardous and hazardous plans were 
$24.2 million and $1.9 million, respectively. The KRS Insurance Fund pays the same 
proportion of hospital and medical insurance premiums for the spouse and dependents of 
retired hazardous members killed in the line of duty. 

As of June 30, 2015, the KRS Insurance Fund had 108,952 retirees and beneficiaries, 
across all plans, for whom benefits were available. The amount of contribution paid by 
the funds is based on years of service. 
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15. Post-Employment Health Care Benefits, continued 

For members participating prior to July 1, 2003, years of servIce and respective 
percentages of the maximum contribution are as follows. 

Years of Service 
20+ years 
15-19 years 
10-14 years 
4-9 years 
Less than 4 years 

Portion Paid by 
KRS Insurance 

Fund 
100% 
75% 
50% 
25% 

0% 

As a result of the 2004 House Bill 290 enacted by the Kentucky General Assembly, 
medical insurance benefits are calculated differently for members who began 
participating on, or after, July 1,2003. Once members reach a minimum vesting period of 
ten years, non-hazardous employees whose participation began on, or after, July 1, 2003, 
earn $10 per month for insurance benefits at retirement for every year of earned service 
without regard to a maximum dollar amount. Hazardous employees earn $15 per month 
with the same participation dates. In addition, a hazardous employee's spouse receives 
$10 per month for insurance benefits for each year of a deceased employee's earned 
hazardous service. This dollar amount is subject to adjustment annually based on the 
retiree cost of living adjustment, which is updated annually due to change in the 
Consumer Price Index for all urban consumers. 

Health insurance benefits are not protected under the inviolable contract provisions of 
Kentucky Revised Statutes 16.652,61.692, and 78.852. The Kentucky General Assembly 
reserves the right to suspend or reduce this benefit if, in its judgment, the welfare of the 
Commonwealth so demands. 

In prior years, the employers' required medical insurance contribution rate was being 
increased annually by a percentage that would result in advance-funding the medical 
liability on an actuarially determined basis using the entry age normal cost method within 
a 20-year period measured from 1987. In November 1992, the Board of Trustees adopted 
a fixed percentage contribution rate and suspended future increases under the current 
medical premium funding policy until the next experience study could be performed. In 
May 1996, the Board of Trustees adopted a policy to increase the insurance contribution 
rate by the amount needed to achieve the target rate for full entry age normal funding 
within 20 years. 
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15. Post-Employment Health Care Benefits, continued 

The following table presents the schedule of funding progress for the KRS Insurance 
Fund as a whole: 

Unfunded as a 

System Actuarial Value AAL Entry Age Covered % of Covered 
of Assets Normal Funded Payroll Payroll 

KERS Non-Haz $ 695,018,262 $ 2,413,705,252 28.8% $ 1,544,234,409 111.3% 
KERS Haz 451,514,191 374,904,234 120.4% 128,680,130 -59.5% 
CERS Non-Haz 1,997,456,463 2,907,827,440 1 2,296,715,957 39.6% 
CERS Haz 1,087,707,118 1,504,015,233 72.3% 483,640,601 86.1% 
SPRS 167,774,940 254,838,710 65.8% 45,764,515 190.2% 
Total Insurance Funds $ 4,399,470,974 $ 7,455,290,869 59.0% $ 4,499,035,612 67.9% 

B. Policemen and Firefighters Participating in Metro Plan 

Retired policemen's and firefighters' benefits, as outlined in their respective union 
contracts covered under the Pension Trust Funds may purchase health care and life 
insurance through Metro Government or through a separately purchased plan. These 
retirees pay the full cost of the plans and are eligible to receive reimbursement from 
Metro Government up to the maximum Metro Government contribution to the cost of 
single coverage health insurance premiums offered for Metro Government employees, but 
no less than the rate in effect as of January 2012. 

The annual reimbursements required for health insurance premiums for retired policemen 
and firefighters participating in the Metro Government retirement plans that were closed 
in 1986 and 1989 (see Note 17(B)), respectively, are outlined in the table below. These 
other post-employment benefit commitments are funded on a pay-as-you-go funding 
approach. 

Management has determined that an actuarial analysis to determine the Annual Required 
Contribution is not necessary because these annual payments are immaterial to the 
financial position and results of operations for Metro Government as a whole. Further, 
since these funds are closed and the number of retirees and beneficiaries decreases each 
year, the annual reimbursement amounts also decline. 

The table below shows the amount of reimbursement for health care benefits paid by 
Metro Government to these plans over the past three years: 

Fiscal Year Policemen's 

Ended Retirement Firefighters' 
Fund Pension Fund Total 

06/30114 $ 437,677 $ 587,285 1,024,962 
06/30115 397,293 564,897 962,190 
06/30116 396,364 539,899 936,263 
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16. Defined Benefit Pension Plans 

Metro Government's aggregate information for the fiscal year ending June 30, 3016 on 
pension reporting is as follows: 

CERS Firefighters' Policemen's 
Cost-Sharing Pension Fund Retirement Fund Total 

Net Pension Liability $ 669,512,880 $ 14,421,826 $ 10,591,171 $ 694,525,877 
Deferred Inflows of Resources 2,852,073 23,250 74,675 2,949,998 
Deferred Outflows of Resources 125,604,053 2,690,410 1,905,216 130,199,679 
Pension Expense 68,313,421 1,291,492 772,274 70,377,187 

Information about the cost-sharing and single employer defined benefit plans follows: 

A. County Employees' Retirement System 

i. Plan Description 

Metro Government, LWC, TARC, MSD, Riverport, Revenue Commission, PARC, KW, 
and WDC contribute to CERS, which is a cost-sharing multiple-employer defined benefit 
pension plan administered by KRS, an agency of the Commonwealth of Kentucky. KRS 
was created by state statute under Kentucky Revised State Section 61.645. LWC, TARC, 
MSD, and Riverport have separate accounts with CERS. Revenue Commission, PARC, 
KW, and WDC participate as a part of Metro Government's CERS Plan. Revenue 
Commission is a blended Component Unit. PARC, KW, and WDC are a business-type 
activities operating as a proprietary fund (enterprise). They are not direct participants in 
CERS, but are allocated their fair share of Metro Government net pension liabilities, 
related deferrals and pension expense based on their percentage of employer 
contributions relative to Metro Government as a whole. 

KRS issues a publicly available financial report that includes financial statements and 
required supplementary information for the CERS. The report may be obtained by writing 
to Kentucky Retirement System, Perimeter Park West, 1260 Louisville Road, Frankfort, 
KY 40601 or it may be found at the KRS website at www.kyret.ky.gov. 

ii. Benefits Provided 

The plan provides for retirement, disability, and death benefits to plan members. 
Retirement benefits may be extended to beneficiaries of plan members under certain 
circumstances. Kentucky Revised Statute Section 61.645 establishes the benefit terms 
and can be amended only by the Kentucky General Assembly. The chief legislative body 
may adopt the benefit terms permitted by statute. Members are eligible to retire with an 
unreduced benefit at age 65 with four years of service credit or after 27 years of service 
credit regardless of age. Benefits are determined by a formula using the member's 
highest ·five consecutive year average compensation and the member's years of service 
credit. Reduced benefits for early retirement are available at age 55 and vested or 25 
years of service credit. Members vest with five years of service credit. Service related 
disability benefits are provided after five years of service. 
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16. Defined Benefit Pension Plans, continued 

Prior to July 1,2001, cost-of-living adjustments ("COLA") were provided annually equal 
to the percentage increase in the annual average of the Consumer Price Index for all 
urban consumers for the most recent calendar year, not to exceed 5% in any plan year. 
Effective July 1, 2009, and on July 1 or each year thereafter, the COLA is limited to 1.5% 
provided the recipient has been receiving a benefit for at least 12 months prior to the 
effective date of the COLA. 

If the recipient has been receiving a benefit for less than 12 months prior to the effective 
date of the COLA, the increase shall be reduced on a pro-rata basis for each month the 
recipient has not been receiving benefits in the 12 months preceding the effective date of 
the COLA. The Kentucky General Assembly reserves the right to suspend or reduce 
cost-of-living adjustments if, in its judgment, the welfare of the Commonwealth so 
demands. 

iii. Funding Policy 

Plan members are required to contribute 5% for participants in the Non-Hazardous Duty 
Plan and 8% for participants in the Hazardous Duty Plan of creditable compensation if 
hired before September 1, 2008. Plan members who began participating on, or after, 
September 1, 2008, are required to contribute 6% for participants in the Non-Hazardous 
Duty Plan and 9% for participants in the Hazardous Duty Plan of creditable 
compensation. Employers are required to contribute at an actuarially determined rate. 
The rate for the fiscal year ended June 30, 2016, is 17.06% in the Non-Hazardous Duty 
Plan and 32.95% under the Hazardous Duty Plan of participating employees' creditable 
compensation. 

The contribution requirements of employers and plan members are established and may 
be amended by the CERS Board of Trustees. Metro Government was required to 
contribute at an actuarially determined rate determined by Statute. Per Kentucky Revised 
Statute Section 78.545(33) normal contribution and past service contribution rates shall 
be determined by the KRS Board on the basis of an annual valuation last preceding July 1 
of a new biennium. The KRS Board may amend contribution rates as of the first day of 
July of the second year of a biennium, if it is determined on the basis of a subsequent 
actuarial valuation that amended contribution rates are necessary to satisfy requirements 
determined in accordance with actuarial bases adopted by the KRS Board. 

Metro Government has met its funding requirement for the fiscal years ended June 30, 
2016, and June 30, 2015. 
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16. Defined Benefit Pension Plans, continued 

Metro Government's contribution (which includes Revenue Commission, PARC, KW, 
and WDC) to the CERS for the years ending June 30, 2016 and 2015 are outlined in the 
table below. 

Fiscal 
Hazardous Non-Hazardous 

Year 
Ended 

Total Contribution Contribution 
Contributions Rate Rate 

06/30116 $ 48,017,806 32.95% 17.06% 
06/30115 48,095,460 34.31% 17.67% 

Contributions of Metro Government's Component Units met the funding requirements 
for the 2 years as follows: 

• LWC's contribution to the CERS for years ending December 31,2015, and 2014 were 
$5,100,943 and $5,378,219, respectively. 

• TARe's contribution to the CERS for the years ended June 30, 2016, and 2015, were 
$3,905,260 and $3,825,610, respectively. 

• P ARC's portion of the employer contributions was $144,266 and $154,167 for the 
years ended June 30, 2016, and 2015. 

• Riverport's contribution to the CERS for the years ended June 30, 2016, 2015, and 
2014 were $47,837, $46,363, and $46,216, respectively. 

• MSD's contribution to the CERS for the years ended June 30, 2016, and 2015 were 
$3,471,000 and $3,301,000, respectively. 

• WDC's contributiol! to the CERS for the years ended June 30, 2016, and 2015 were 
$163,963 and $162,121, respectively. 

• KW's contribution to the CERS for the years ended June 30, 2016, and 2015 were 
$150,865 and $132,316, respectively. 
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16. Defined Benefit Pension Plans, continued 

iv. Pension Liabilities, Pension Expense, and Deferred Outflows of Resources and 
Deferred Inflows of Resources Related to Pensions 

At June 30, 2016, Metro Government reported a net pension liability of $669,512,880 
($423,013,298 hazardous and $246,499,582 non-hazardous) for its proportionate share of 
the CERS net pension liability, this is an increase of $145,825,880 from what was 
reported in FYI5. The net pension liability, which is calculated by KRS, was initially 
measured as of June 30, 2015, and the total pension liability used to calculate the net 
pension liability was determined by an actuarial valuation as of that date. No update 
procedures were used to determine the total pension liability. 

Metro Government's proportion of the net pension liability was based on Metro 
Government's contributions to the pension plan relative to the contributions of all 
participants. At June 30, 2015, Metro Government's proportion share of CERS was 
5.826% for non-hazardous employees and 27.556% for hazardous employees, and there 
are no expected changes in proportion for the current year. The proportionate share from 
the June 20, 2014 CERS valuation was 5.893% and 27.666% for non-hazardous and 
hazardous employees. 

For the year ended June 30, 2016, Metro Government recognized Pension Expense of 
$27,960,809 for nonhazardous employees and $40,352,612 for hazardous employees. The 
Deferred Outflows of Resources and Deferred Inflows of Resources related to pensions 
from the following sources are reflected below: 

Deferred Deferred 
Outflows of Inflows of 
Resources Resources 

Difference between expected and actual 
investment earnings on plan investments $ 4,871,625 $ 

Change in proportion and difference between 
employer contribution and proportional share 2,852,073 

Difference between projected and actual 
experience 11,241,170 

Change in assumptions 61,473,452 
77,586,247 2,852,073 

Contributions subsequent to the measurement 
date $ 48,017,806 

Total $ 125,604,053 $ 2,852,073 

. The Schedule of Deferred Inflows and Outflows and Pension Expense include only 
certain categories of deferred outflows of resources and deferred inflows of resources. 
These include differences between expected and actual experience and contributions 
made subsequent to the measurement date. The net pension liability as of June 30, 2016, 
is based on the June 30, 2015 actuarial valuation for the first year of implementation. 
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16. Defined Benefit Pension Plans, continued 

The amount of $48,0 17,806 reported as deferred outflows of resources related to pensions 
resulting from Metro Government's contributions subsequent to the measurement date 
will be recognized as a reduction to the net pension liability in the year-ended June 30, 
2017. 

Other amounts reported as deferred outflows of resources and deferred inflows of 
resources related to pensions will be recognized in pension expense as follows: 

Year end June 30: 

2017 $ 19,442,200 
2018 19,442,200 
2019 14,508,778 
2020 21,340,996 

$ 74,734,174 

v. Actuarial Assumptions 

The total pension liability determined for Kentucky Retirement Systems in the June 30, 
2016, actuarial valuation was determined using the following actuarial assumptions, 
applied to all prior periods included in the measurement: 

Valuation Date 
Experience Study 
Actuarial Cost Method 
Amortization Method 
Remaining Amortization Period 
Asset Valuation Method 
Inflation 
Salary Increase 
Investment Rate of Return 

June 30, 2015 
July 1,2008 - June 30, 2013 
Entry Age Normal 
Level percentage of payroll, closed 
28 years 
5-year smoothed marked 
3.3% 
4.0%, average, including inflation 
7.5%, net of pension plan investment 
expense, including inflation 

The rates of mortality for the period after service retirement are according to the 1983 
Group Annuity Mortality Table for retired members and beneficiaries as of June 30, 
2006, and the 1994 Group Annuity Mortality Table for all other members. The Group 
Annuity Mortality Table set forward five years is used for the period after disability 
retirement. 

The long-term expected return on plan assets is reviewed as part of the regular experience 
studies prepared every five years for KRS. The most recent analysis, performed for the 
period covering fiscal years 2009 through 2013, is outlined in a report dated November 
10,2015. 
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Several factors are considered in evaluating the long-term rate of return assumption 
including long term historical data, estimates inherent in current market data, and a 
log-normal distribution analysis in which best-estimate ranges of expected future real 
rates of return (expected return, net of investment expense, and inflation) were developed 
by the investment consultant for each major asset class (See chart below). 

These ranges were combined to produce the long-term expected rate of return by 
weighting the expected future real rates of return by the target asset allocation percentage 
and then adding expected inflation. 

The capital market assumptions developed by the investment consultant are intended for 
use over a 10-year horizon and may not be useful in setting the long-term rate of return 
for funding pension plans which covers a longer timeframe. The assumption is intended 
to be a long term assumption and is not expected to change absent a significant change in 
the asset allocation, a change in the inflation assumption, or a fundamental change in the 
market that alters expected returns in future years. 

The target allocation and best estimates of arithmetic real rates of return for each major 
asset class are summarized in the following table: 

Target Long-Term Expected 
Asset Class Allocation Real Rate of Return 

Combined equity 4400% 540% 
Combined fixed income 1900% 1.50% 

Real return 10.00% 3.50% 
(diversified inflation strategies) 

Private equity 10.00% 8.50% 

Real estate 5.00% 4.50% 
Absolute return 10.00% 4.25% 

(diversified hedge funds) 

Cash 200% -0.25% 

100% 

The long-term expected rate of return on pension plan investments was established by the 
KRS Board of Trustees as 7.5% based on a blending of the factors described above. 

Changes in Assumptions and Benefit Terms: Since the prior measurement date, the 
demographic and economic assumptions that affect the measurement of the total pension 
liability have been updated as described below: 

• The assumed investment rate of return was decreased from 7.75% t07.50%. 

• The assumed rate of inflation was reduced from 3.50% to 3.25%. 

• The assumed rate of wage inflation was reduced from l.00% to 0.75%. 
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• Payroll growth assumption was reduced from 4.50% to 4.00%. 

• The mortality table used for active members isRP-2000 Combined Mortality Table 
projected with Scale BB to 2013 (multiplied by 50% for males and 30% for 
females). 

• For healthy retired members and beneficiaries, the mortality table used is the 
RP:..2000 Combined Mortality Table projected with Scale BB to 2013 (set back 1 
year for females). For disabled members, the RP-2000 Combined Disabled 
Mortality Table projected with Scale BB to 2013 (set back 4 years for males) is 
used for the period after disability retirement. There is some margin in the current 
mortality tables for possible future improvement in mortality rates and that margin 
will be reviewed again when the next experience investigation is conducted. 

• The assumed rates of Retirement, Withdrawal and Disability were updated to more 
accurately reflect experience. 

vi. Discount rate 

The discount rate used to measure the total pension liability was 7.5%. The projection of 
cash flows used to determine the discount rate assumed that contributions from plan 
members and employers will be made at statutory contribution rates. Projected inflows 
from investment earnings were calculated using the long-term assumed investment return 
of 7.5%. The long-term assumed investment rate of return was applied to all periods of 
projected benefit payments to determine the total pension liability. 

vii. Changes Since Measurement Date 

There were no changes between the measurement date of the collective net position 
liability and the employer's reporting date. 
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viii. Sensitivity of Metro Government's proportionate share of the net pension liability 
to changes in the discount rate. 

The following presents Metro Government's proportionate share of the net pension 
liability calculated using the discount rate of 7 .5%, as well as what its proportionate share 
of the net pension liability would be if it were calculated using a discount rate that is 1 % 
lower (6.5%) or 1 % higher (8.5%) than the current rate: 

Current 
Metro Government's Discount 
Proportionate Share of the Decrease Rate Increase 
Net Pension Liability 

Non-Hazardous $ 314,687,332 $ 246,499,582 $ 188,102,812 

Hazardous 541,471,476 423,013,298 324,868,561 

Total $ 856,158,808 $ 669,512,880 $ 512,971,373 

ix. Pension plan fiduciary net position. 

Detailed information about the pension plan's fiduciary net position is available in the 
separately issued KRS financial report. 

B. Fire and Police Pension Trust Funds - Single Employer Plans 

i. Plan Descriptions and Benefits 

Most of the former City of Louisville's firefighters and police officers transferred to 
CERS in 1989 and 1986, respectively. For those who did not transfer, Metro 
Government contributes to the Firefighters' Pension Fund and the Policemen's 
Retirement Fund (collectively the "Funds"). Both Funds are single-employer defined 
benefit pension plans. The plans report on a calendar-year basis. These plans do not 
issue reports on a stand-alone basis. Membership of each plan consisted of the following 
at June 30, 2016: 

Retirees and beneficiaries currently receiving 
benefits and terminated employees not yet 
receiving benefits 

Vested active plan participants 

Firefigh ters' 
Pension 
Fund 

161 

Policemen's 
Retirement 

Fund 

133 
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Benefits - A member may retire under the provisions of the: 

• Firefighters' Pension Fund after reaching the age of 62 or having completed 20 
years of service (25 years of service ifhired after July 1,1984). Employee accounts 
vest after 10 years of service. Employees who retire with 20 years of service are 
eligible to receive 50% of their three-year average salary (25 years of service are 
eligible to receive 56% of their three-year average salary, if hired after July 1, 1984) 
under the Firefighters' Pension Fund. The three-year average salary is the sum of the 
three highest fiscal years of annual base salary plus overtime and supplemental pay. 
The fund provides up to a maximum of 75% of the three-year average salary as the 
length of service increases. Upon termination, employees having completed 10 years 
of service but not considered eligible for normal retirement, shall receive a refund of 
contributions without interest under the Firefighters' Pension Fund. 

• Policemen's Retirement Fund after reaching age 62 or having completed 20 years of 
service (25 years of service if hired on or after April 1, 1985). Employee accounts 
vest after 5 years of services. Under the Policemen's Retirement Fund, employees 
who retire at or after age 62 with 5 or more years of service are entitled to receive 
payments for the remainder of their lives equal to 2% of their three-year average base 
salary times the number of years of service. The fund provides up to a maximum of 
75% of the three-year average salary as the length of service increases. Under the 
Policemen's Retirement Fund, an employee who completes 5 years of service but is 
not yet eligible for normal retirement shall receive 75% of his or her contributions to 
the Fund without interest, upon termination. 

Both Funds include death and disability benefits whereby the surviving spouse or 
disabled employee is entitled to receive certain benefits as follows: 

• Firefighters' Pension Fund - Death benefits may reach 75% of base pay (at time of 
death) plus overtime and supplemental pay for firefighters. Disability payments may 
reach 75% of base pay (at time of disability) plus overtime and supplemental pay for 
firefighters A disabled employee is entitled to receive disability payments for life, 
while the surviving spouse may receive death benefits for life or as long as the spouse 
does not remarry. 

• Policemen's Retirement Fund - Death benefits may reach 75% of base pay (at time 
of death) for police officers. Disability payments may reach 75% of base pay (at time 
of disability). A disabled employee is entitled to receive disability payments for life, 
while the surviving spouse may receive death benefits for life or as long as the spouse 
does not remarry. 
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Contributions - The contribution requirements and benefit provisions for the Funds are 
established by state statute and Metro Government ordinance. Employees covered under 
the Firefighters' Pension Fund were required to pay 7.0% of their gross earnings to the 
Fund. The employee contribution rate is 6.5% for the Policemen's Retirement Fund. 
Metro Government contributed the required amount the Firefighters' Pension Fund and 
the Policemen's Retirement Fund for each of the past three fiscal years. 

Based on the actuarial valuations performed by consulting actuaries at January 1, 2016, 
2015, and 2014, Metro Government made the required annual contributions in fiscal years 
ended June 30, 2016, 2015, and 2014 of $1,976,165, $1,896,693, and $1,625,938, 
respectively, to the Policemen's Retirement Fund and $2,906,318, $3,143,954, and 
$2,989,564, respectively, to the Firefighters' Pension Fund. These payments were equal 
to 100% of the required contribution in each fiscal year reported. 

Based on the actuarial valuations performed by consulting actuaries at January 1, 2016, 
Metro Government will be required to make contributions to the Policemen's Retirement 
Fund of$I,663,300 and to the Firefighters' Pension Fund of $2,673,328 for the fiscal year 
beginning July 1,2016. 

ii. Summary of Significant Accounting Policies and Plan Asset Matters 

Basis of Accounting - The preparation of the financial statements of the Funds generally 
conform to the provisions of the GASB on financial reporting for pension plans. The 
financial statements of the Funds are prepared on the accrual basis. Plan member 
contributions are recognized in the period in which the contributions are due. Metro 
Government's contributions are recognized when due and a formal commitment to 
provide the contributions has been made. Benefits and refunds are recognized when due 
and payable in accordance with the terms of the plan. The cost of administering the plans 
is financed by Metro Government and is based on budgets submitted by the 
administrators on an annual basis. The plan's reporting period is the calendar year. 

Investments - Investments are stated at fair value. Securities traded on a national 
exchange are valued at the last reported sales price. Gains or losses on the sale of fixed 
income securities are recognized using the completed transaction method. 

There are no significant investments (other than U.S. Government and U.S. Government 
Agencies) in anyone organization that represents 5% or more of net position available 
for benefits. There are no investments or other assets legally reserved for purposes other 
than the payment of member benefits for either Fund. The historical asset allocation is 
similar to the target allocation of investments. 

The annual money-weighted rate of return, net of investment expense was 7.825% for the 
Firefighters' plan and 9.30% for the Policemen's plan at December 31, 2015. 
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Total Pension Liability and Net Pension Liability - The net pension liability of the Funds 
was measured as of December 31, 2015, and the total pension liability used to calculate 
the net pension liability was determined by an actuarial valuation as of that date. 

Total Pension Liability 

Plan Fiduciary Net Position 

Net Pension Liability 

Plan fiduciary net position as 
a percentage of the total 
pension liability 

$ 

$ 

Firefighters' 
Pension Fund 

22,852,523 

8,430,697 

14,421,826 

36.89% 

Policemen's 
Pension Fund 

$ 17,100,800 

6,509,629 

$ 10,591,171 

38.06% 
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The changes in the total pension liability, plan fiduciary net position and net pension 
liability follow for each Fund: 

LOUISVILLE/JEFFERSON COUNTY METRO GOVERNMENT 
CHANGES IN TOTAL PENSION LIABILITY, PLAN FIDUCIARY NET POSITION & NET PENSION LIABILITY 

FIREFIGHTERS' PENSION FUND 

Balances - Beginning of year 
Changes for the year: 

Interest 
Differences between expected 

and actual experience 

Contributions-employer 

Net investment income 
Benefit payments, including refunds of 

employee contributions 
Assumption changes 

Net changes 

Balances - End of year 

For the Year Ended December 31,2015 

Total Pension 
Liability 

(a) 

$ 24,135,093 $ 

1,585,619 
( 129,606) 

(2,738,583) 

(1,282,570) 

$ 22,852,523 $ 

Increase (Decrease) 

Plan Fiduciary Net 
Position 

(b) 

9,505,109 

2,906,318 

(1,242,147) 

(2,738,583) 

(1,074,412) 

8,430,697 

LOUISVILLE/JEFFERSON COUNTY METRO GOVERNMENT 

$ 

$ 

Net Pension 
Liability 
(a) - (b) 

14,629,984 

1,585,619 
(129,606) 

(2,906,318) 

1,242,147 

(208,158) 

14,421,826 

CHANGES IN TOTAL PENSION LIABILITY, PLAN FIDUCIARY NET POSITION & NET PENSION LIABILITY 
POLICEMEN'S PENSION FUND 

For the Year Ended December 31, 2015 

Increase (Decrease) 
Total Pension Plan Fidnciary Net Net Pension 

Liability Position Liability 
(a) (b) (a) - (b) 

Balances - Beginning of year $ 18,299,029 $ 7,661,800 $ 10,637,229 
Changes for the year: 

Interest 1,155,210 1,155,210 

Differences between expected and 
actual experience (369,491 ) (369,491 ) 

Contributions-employer 1,976,165 (1,976,165) 
Contributions-employee 
Net investment income (987,623) 987,623 

Benefit payments, including refunds of 
employee contributions (2,140,468) (2,140,468) 

Assumption changes 156,520 156,520 
Administrative expense (245) 245 

Net changes (1,198,229) (1,152,171) (46,058) 

Balances - End of year $ 17,100,800 $ 6,509,629 $ 10,591,171 
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Actuarial assumptions and other information used to determine the annual required 
contributions are presented in the following table: 

Assumption 

Valuation Date 
Actuarial Cost Method 
Amortization Method 
Remaining Amortization Period 
Asset Valuation Method 
Inflation 
Salary Increase 
Investment Rate of Return 

Firefighters' 
Pension Fund 

December 31,2015 
Entry Age Normal 
Level Percent, Closed 
15 years 
Market Value 
2% 
No Longer Applicable 
6.99% 

Policemen's 
Retirement Fund 

December 31,2015 
Entry Age Normal 
Level Percent, Closed 
15 years 
Market Value 
2% 
No Longer Applicable 
6.74% 

Mortality rates for the Firefighters' Pension Fund were based on the RP-2000 Mortality 
Table for Healthy Annuitants for Males or Females, as appropriate. For the Policemen's 
Retirement Fund, mortality rates were Pre-retirement Mortality - RP-2000 Mortality 
Table for Healthy Annuitants (static table), Pre-retirement Mortality Type - 25% in line 
of duty and 75% not in line of duty, and Post-retirement Mortality Table for Healthy 
Annuitants (static table) for Males or Females, as appropriate. 

The underlying method for selecting the long-term expected rate of return is based on the 
asset allocation of the Plans which target an 80% equity and 20% fixed income portfolio. 
The long-term expected rate of return for each Fund is 7.00% established by Metro 
Government based on a blending of the factors described above. 

For both Funds, the target allocation and best estimates of arithmetic real rates of return 
for each major asset class are summarized in the following table: 

Asset Class 

Equity portfolio 

Fixed income portfolio 

Long-Term 
Target Expected 

Allocation Real Rate of Return 

80.00% 

20.00% 

100.00% 

8.00% 

3.00% 

/ 
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Discount Rate - Information about the discount rate follow: 

• Firefighters: The discount rate used to measure the total pension liability was 7.00% 
for 43 years and 3.80% thereafter. The resulting uniform discount rate is 6.99% for 
the plans after considering the projected solvency. 

• Policemen: The discount rate used to measure the total pension liability was 7.00% 
for 23 years and 3.80% thereafter. The resulting uniform discount rate is 6.74% for 
the plans after considering the projected solvency. 

The projection of cash flows used to determine the discount rate assumed that the 
employer contributions will be made on the basis of the current funding policy. Based on 
those assumptions, the Funds' fiduciary net position was projected to be available to 
make all projected future benefit payments of current plan members through December 
31, 2057, for the Firefighters' Pension Fund and through December 31, 2037, for the 
Policemen's Retirement Fund. 

For both Funds, the long-term expected rate of return on pension plan investments was 
applied to the periods of projected benefit payments through this date, and a 20 year 
municipal bond rate was used for the period thereafter to determine the total pension 
liability. The source of the municipal bond rate at the valuation date was from 
www.bondsonline.com/Corporate Bond Yield Index. 

Sensitivity of the Net Pension Liability - The following represents the net pension 
liability calculated using the stated discount rate, as well as what the net pension liability 
would be if it were calculated using a discount rate that is 1 % lower or 1 % higher than 
the current rate: 

Decrease Current Rate Increase 
5.99% 6.99% 7.99% 

Net Pension Liability 

Louisville Firefighters' Pension Fund $ 15,991,846 $ 14,421,826 $ 13,032,413 

Decrease Current Rate Increase 
5.99% 6.99% 7.99% 

Policeman's Retirement Fund of the 
City of Louisville $ 11,709,170 $ 10,591,171 $ 9,597,203 
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iii. Pension Expense and Deferred Outflows of Resources and Deferred Inflows of 
Resources Related to Pensions 

For the year ended June 30, 2016, the recognized pension expense will be $1,291,492 for 
the Firefighters' Pension Fund and $772,274 for the Policeman's Retirement Fund. 

At June 30, 2016, the Funds reported deferred outflows of resources and deferred inflows 
of resources in relation to pensions from the following sources: 

Deferred Outflows Deferred Inflows Remaining 
of Resources of Resources Amort. Period 

Firefighters' Pension Fund 
Contributions subsequent to 
measurement date $ 1,291,492 $ N/A 
Net difference between projected and 

actual earnings on investments 1,398,918 23,250 4 years 

Total $ 2,690,410 $ 23,250 

Policeman's Retirement Fund 
Contributions subsequent to $ 772,274 $ N/A 

measurement date 
Net difference between projected and N/A 

actual earnings on investments 1,132,942 74,675 
4 years 

Total $ 1,905,216 $ 74,675 

Actual investment earnings above (or below) projected earnings are amortized over 5 
years. Changes due to assumptions and experience losses (gains) are amortized over the 
average remaining service period of actives and inactives (0 years of future service is 
assumed for inactives for this calculation). 

The amounts of $772,274 for Policeman's Retirement Fund and $1,291,492 for 
Firefighters' Pension Fund reported as deferred outflows of resources related to pensions 
resulting from Metro Government contributions subsequent to the measurement date will 
be recognized as a reduction of net pension liability in the year-ended June 30, 2017. 
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Other amounts reported as deferred outflows of resources and deferred inflows of 
resources related to pensions will be recognized in pension expense as follows: 

Year ended June 30: 
2017 $ 
2018 
2019 
2020 

Louisville 
Firefigh ters' 

Pension 
Fund 

341,980 $ 
341,980 
341,980 
349,728 

1,375,668 

Pension & Benefit Trust Funds activity follows: 

Policeman's 
Retirement 
Fund of the 

City of 
Louisville 

258,344 
258,344 
258,344 
283,235 

1,058,267 

PENSION & BENEFIT TRUST FUNDS 
For the Year Ended December 31, 2015 

ASSETS 
Cash and cash equivalents 
Investments: 

Equity mutual funds 
Bond mutual funds 
Other investments 

Accounts receivable and accrued interest 
Total assets 

LIABILITIES 
Accounts payable and accrued liabilities 
Health insurance reimbursement and accrued liabilities 
Unearned appropriations 

Total liabilities 

NET POSITION 
Held in trust for pension benefits 

$ 

$ 

Firefighters' 
Pension Trust 

Policemen's 
Retirement Fund 

Total Pension & 
Benefit Trust 

1,286,288 

11,582,686 
707 

8,582 
2,689,599 

15,567,862 

10,798 
449,388 
167,350 
627,536 

14,940,326 
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ADDITIONS 
Contributions: 

Employer 
Member 

Total contributions 
Investment earnings: 

PENSION & BENEFIT TRUST FUNDS 
For the Year Ended December 31, 2015 

Firefighters' Policemen's 
Pension Trust Retirement Fund 

$ 3,025,159 $ 1,898,929 
4,331 

3,025,159 1,903,260 

Increase (decrease) in fair value of investments (118,280) (730,398) 
Realized gains and losses 231,428 397,232 
Interest and dividends 1,719 104,841 

Total investment earnings 114,867 (228,325) 
Investment expense (44,546) (58,325) 

Net investment earnings 70,321 (286,650) 
Other income 877,129 715,844 

Total additions 3,972,609 2,332.454 
DEDUCTIONS 

Benefit payments 2,737,078 2,140,468 
Administration expense 270,267 265,756 
Health insurance reimbursement 534,680 382,360 

Total deductions 3,542,025 2,788,584 

Net increase/(decrease) in net position 430,584 (456,130) 
Net position--beginning of the year 8,000,113 6,965,759 
Net position--end of the year $ 8,430,697 $ 6,509.629 

Total Pension & 
Benefit Trust 

$ 4,924,088 
4,331 

4,928,419 

(848,678) 
628,660 
106,560 

(113,458) 
(102,871) 
(216,329) 

1,592,973 
6,305,063 

4,877,546 
536,023 
917,040 

6,330,609 

(25,546) 
14,965,872 

$ 14,940,326 
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17. Sale of Future Revenues 

During fiscal year 2013, Metro Government transferred two parking lots to PARCo The 
two lots were located on the south side of Jefferson Street between 7th and 8th Streets 
(the "Mud Lot") and behind City Hall on the south side of Market Street between 6th and 
7th Streets (the "City Hall Lot"). The lots were transferred at a net book value of 
$1,280,400. 

During fiscal year 2013, the Board of Directors of the Capital Projects Corporation 
approved a resolution to transfer the parking garages located at 415 South 6th Street (the 
"Louisville Gardens Garage") and 536 West Market Street (the "Market Street Garage") 
to PARCo The garages were recorded on Metro Government's books at a net book value 
of approximately $3,261,400. 

In addition to the transfers of assets, there was intra-entity sale of revenues. The 
valuation of the sale of future revenues was based on the premise that Metro Government 
was a primary user of the parking facilities, and Metro was committing to continued 
usage of the parking facilities over the remaining useful life of the assets. 

The value of the future revenues was estimated at $11,148,200, with $9,459,600 allocated 
to the parking lots and $1,688,600 allocated the garages, which are reported as a deferred 
charge to be amortized over the duration of the transfer agreement. 

GASB Statement No. 48, Sales and Pledges of Receivables and Future Revenues and 
Intra-Entity Transfers of Assets and Future Revenues allows for a deferred inflow of 
resources for Metro Government and the deferred outflow for P ARC that will be 
amortized over the life of the agreement. 

The remaining unamortized balance is $9,527,591 at June 30, 2016. 
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18. Implementation of GASB Pronouncements 

A. Accounting Pronouncements Adopted during the Fiscal Year ended June 30, 2016 

The financial statements of Metro Government are prepared in conformity with the 
accounting principles generally accepted in the United States of America as applied to 
government units. GASB is the accepted standard-setting body for establishing 
governmental accounting and financial reporting principles. During the current year, 
Metro Government adopted the following GASB pronouncements: 

• Statement No. 72: Fair Value Measurement and Application 

• Statement No. 73: Accounting and Financial Reportingfor Pensions and Related 
Assets That Are Not within the Scope ofGASB Statement No. 68, and Amendments to 
Certain Provisions of GASB Statements 67 and 68 

• Statement No. 76: The Hierarchy of Generally Accepted Accounting Principles for 
State and Local Governments 

• Statement No. 79: Certain External Investment Poolsand Pool Participants 

The impact of GASB Statement No. 72, which gives a clearer definition of fair value, has 
been implemented in this report. GASB Statement No. 76 is intended to give a framework 
that simplifies the hierarchy of GAAP for state and local governments. GASB Statement 
Nos. 73 and 79 did not have an impact on financial reporting at this time. 

B. Future Implementation of GASB Pronouncements 

In addition to the pronouncements discussed above, the GASB has issued additional 
guidance for state and local governments that is not yet effective. Metro Government is 
currently reviewing the provisions of the following pronouncements to determine the 
impact of implementation in future periods. 

• Statement No. 74: Financial Reportingfor Postemployment Benefit Plans Other Than 
Pension Plans (FY2017) 

• Statement No. 75: Accounting and Financial Reportingfor Postemployment Benefits 
Other Than Pensions (FY20 18) 

• Statement No. 77: Tax Abatement Disclosures (FY2017) 

• Statement No. 78: Pensions Provided through Certain Multiple-Employer Defined 
Benefit Pension Plans (FY2017) 

• Statement No. 80: Blending Requirements for Certain Component Units (FY20 17) 

• Statement No. 81: Irrevocable Split-Interest Agreements (FY2017) 

• Statement No. 82: Pension Issues (FY2018) 

• Statement No. 83: Certain Asset Retirement Obligations (FY20 19) 
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19. Subsequent Events 

A. Metro Government 

On September 28, 2016, Metro Government issued $63,145,000 of General Obligation 
Bonds, Series 2016A to finance the acquisition, construction, and equipping of various 
public projects as described in the Metro Government 2016-17 Capital Project Budget. 
The Series 2016A bonds, issued at a premium, are payable in semi-annual principal 
installments ranging from $450,000 to $8,610,000 beginning June 1, 2017, at coupon 
interest rates ranging from 2.75% to 5.00% over 20 years. 

On September 28, 2016, Metro Government issued $89,495,000 of General Obligation 
Bonds, Series 2016 to refund in advance of maturity the outstanding principal of Metro 
Government's General Obligation Bonds, Series 2015A BAN Omni Hotel. The proceeds 
of the Series 2016 Bonds combined with amounts remaining in the Series 2015A BAN 
fund will be used to redeem the Series 2015A BAN at a total price of $87,344,800 on 
December 1, 2016. The Series 2016 Bonds, issued at a premium, have an initial principal 
payment of $1,250,000 on December 1, 2019. The remaining payments are payable in 
semi-annual principal installments ranging from $1,310,000 to $7,275,000 ending on 
December 1,2047, at coupon interest rates ranging from 2.25% to 5.0%. 

The schedules in Note 7 do not reflect the impact of the issues above. 

B. Component Units 

i. Louisville and Jefferson County Metropolitan Sewer District 

On August 1, 2016, MSD's rates for wastewater and stormwater charges increased by 
6.9%. 

On August 30, 2016, MSD issued $175,000 of Revenue Bonds (Series 2016A) to fund 
capital projects and to make a deposit to the reserve account. 

On August 30, 2016, MSD issued $30,875 of Revenue Refunding Bonds (Series 2016B), 
together with amounts from the reserve account, to refund in advance of maturity the 
outstanding principal amount of MSD's Sewer and Drainage System Revenue Bonds, 
Series 2008A. 

On August 30,2016, MSD issued $71,755 of Revenue Refunding Bonds (Series 2016C), 
together with amounts from the reserve account, to refund in advance of maturity a 
portion of the outstanding principal amount of MSD's Sewer and Drainage System 
Revenue Bonds, Series 2009A. 

On November 2016, MSD issued $226,340 of Bond Anticipation Notes to refinance the 
2015 Bond Anticipation Notes. 
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LOUISVILLE/JEFFERSON COUNTY METRO GOVERNMENT 
NOTES TO THE FINANCIAL STATEMENTS 

June 30, 2016 

19. Subsequent Events, continued 

ii. Parking Authority of River City 

In September 2016, PARC issued $32,800,000 of First Mortgage Revenue Refunding 
Bonds (Series 2016B) to refinance the 2009A Bonds relating to the Yum Center Arena 
garage. Principal payments are scheduled on December 1,2016, for $175,000 and end on 
December 1,2039. Interest rates range from 2.25% to 5%. 
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LOUISVILLE/JEFFERSON COUNTY METRO GOVERNMENT 
SCHEDULE OF REVENUES, EXPENDITURES, AND CHANGES IN FUND BALANCE -

BUDGET AND ACTUAL ON BASIS OF BUDGETING - GENERAL FUND 
For the Year Ended June 30, 2016 

Actual Amounts· Reconciliation of Actual Amounts· 
Original Budget Final Budget GAAP Basis Basis Difference Budgetary Basis 

REVENUES 
Property taxes 149,190,000 149,190,000 151,559,429 (151,149) 151,710,578 
Occupational taxes 327,406,600 327,406,600 383,942,352 (322,014) 384,264,366 
Licenses and permits 17,825,100 17,825,100 17,451,637 698,489 16,753,148 
Intergovernmental 25,651,500 25,678,157 27,148,479 508,995 26,639,484 
Charges for services 67,622,900 67,990,400 65,360,340 (2,911,042) 68,271,382 
Fees and fines 5,073,500 5,073,500 5,204,719 96,327 5,108,392 
Investment income 230,000 230,000 431,244 431,244 
Dividends 20,660,000 20,660,000 20,558,305 20,558,305 
Donations 4,746,200 4,603,900 3,875,542 (229,911 ) 4,105,453 
Miscellaneous 456,700 456,700 421,749 (19,835) 441,584 

Total revenues 618,862,500 619,114,357 675,953,796 (2,330,140) 678,283,936 

EXPENDITURES 
Current operating: 
General Government: 

Metro Council 7,993,900 6,345,610 6,083,873 27,079 6,110,952 
Mayor's Office 2,401,400 2,401,400 2,453,924 1,638 2,455,562 
County Attorney 8,004,500 8,004,500 8,074,566 91,468 8,166,034 
Other Elected Officials 10,874,000 10,874,000 10,921,022 37,254 10,958,276 
Fire 53,392,200 53,350,213 53,778,385 88,441 53,866,826 
Emergency Medical Services 26,128,900 26,058,900 25,080,835 66,178 25,147,013 
Emergency Management 14,759,900 14,759,900 14,823,725 109,487 14,933,212 
Corrections 54,940,800 54,557,500 53,121,018 351,152 53,472,170 
Youth Detention Services 9,777,100 9,777,100 9,713,780 655,495 10,369,275 
Animal Control Services 3,848,000 3,839,660 3,787,207 41,838 3,829,045 
Criminal Justice Commission 322,400 322,400 308,913 9,005 317,918 
Firefighters' Pension Fund 3,808,300 3,808,300 3,780,217 3,780,217 
Policemen's Retirement Fund' 2,733,600 2,733,600 2,707,929 2,707,929 
Police 168,539,200 168,675,929 168,095,579 603,439 168,699,018 
Economic Growth & Innovation 12,770,600 13,666,052 11,193,389 1,171,015 12,364,404 
Develop Louisville 12,304,600 12,348,880 12,059,369 109,333 12,168,702 
Air Pollution Control 5,131,800 5,064,800 3,047,882 5,468 3,053,350 
Codes & Regulations 6,068,400 6,072,167 6,171,977 309,318 6,481,295 
Parks & Recreation 27,898,200 28,487,037 29,782,084 535,358 30,317,442 
Community Services & Revitalization 8,650,100 9,012,097 8,380,629 462,357 8,842,986 
Public Health & Wellness 9,806,600 9,708,700 8,601,698 442,116 9,043,814 
Public Works & Assets 38,933,500 38,444,941 41,228,233 968,682 42,196,915 
Information Technology 13,072,300 13,076,148 13,545,096 1,525,265 15,070,361 
Office of Management & Budget 60,631,700 58,032,571 58,384,542 340,700 58,725,242 
Office of Performance & Imporvement 1,275,400 1,275,400 1,276,651 22,073 1,298,724 
Human Resources 3,960,900 3,960,900 3,813,502 12,825 3,826,327 
Related Agencies: 
Human Relations Commission 701,000 677,200 701,508 701,508 
Louisville Free Public Library 17,749,900 17,368,499 17,797,977 262,415 18,060,392 
Louisville Zoological Gardens 14,964,100 14,679,092 15,078,942 471,105 15,550,047 
Internal Audit 726,000 726,000 650,742 650,742 

Debt service principal 3,831,600 9,901,900 8,482,347 8,482,347 
Debt service interest and other charges 8,027,100 8,027,100 3,425,302 3,425,302 

Total expenditures 614,028,000 616,038,496 606,352,843 8,720,504 615,073,347 
Excess (deficiency) of revenues 

over expenditures 4,834,500 3,075,861 69,600,953 6,390,364 63,210,589 

OTHER FINANCING SOURCES (USES) 
Proceeds of bonds, par 
Proceeds of bonds, premium 
Transfers in 3,101,459 3,101,459 
Transfers out (70,206,489) (70,206,489) 

Total other financing sources and uses (67,105,030) (67,105,030) 
Net change in fund balances 2,495,923 (3,894,441 ) 
Fund balances--beginning 98,176,490 98,176,490 
Prior period adjustment 
Fund balances--ending $ 100,672,413 $ 94,282,049 

The accompanying notes are an integral part of the financial statements, 
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LOUISVILLE/JEFFERSON COUNTY METRO GOVERNMENT 
REQUIRED SUPPLEMENTARY INFORMATION - CERS PENSION 

SCHEDULE OF PROPORTIONATE SHARE OF THE NET PENSION LIABILITY 
June 30, 2016 

Metro Government's proportionate share ofthe net 
pension liability 

Metro Government's proportion of the net pension liability 
Non-Hazardous 
Hazardous 

Covered-employee payroll 

Metro Government's share of the net pension liability as a 
percentage of its covered-employee payroll 

Total Plan fiduciary net position as a percentage of the 
total pension liability 

$ 

2016 

669,512,880 

5.83% 
27.56% 

286,403,760 

233.77% 

58.49% 

Note 1: This schedule is presented to illustrate the requriement to show information for 10 
years. However, until a full 10-year trend is compiled, Metro Government is 
presenting information for those years for which information is available. 

Note 2: The amounts presented for each fiscal year were determined as of the year-end 
that occurred one year prior. 

$ 

2015 

523,687,000 

5.89% 
27.67% 

277,606,379 

188.64% 

51.61% 

Changes in Assumptions and Benefit Terms: Since the prior measurement date, the demographic and economic 
assumptions that affect the measurement of the total pension liability have been updated as described below: 
• The assumed investment rate of return was decreased from 7.75% t07.50%. 
• The assumed rate of inflation was reduced from 3.50% to 3.25%. 
• The assumed rate of wage inflation was reduced from 1.00% to 0.75%. 
• Payroll growth assumption was reduced from 4.50% to 4.00%. 
• The mortality table used for active members is RP-2000 Combined Mortality Table projected with Scale BB to 

2013 (multiplied by 50% for males and 30% for females). 
• For healthy retired members and beneficiaries, the mortality table used is the RP-2000 Combined Mortality 

Table projected with Scale BB to 2013 (set back 1 year for females). For disabled members, the RP-2000 
Combined Disabled Mortality Table projected with Scale BB to 2013 (set back 4 years for males) is used for the 
period after disability retirement. There is some margin in the current mortality tables for possible future 
improvement in mortality rates and that margin will be reviewed again when the next experience investigation is 
conducted. 

• The assumed rates of Retirement, Withdrawal and Disability were updated to more accurately reflect 
experience. 
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LOUISVILLE/JEFFERSON COUNTY METRO GOVERNMENT 
REQUIRED SUPPLEMENTARY INFORMATION - CERS PENSION 

SCHEDULE OF CONTRIBUTIONS 

Contractually required contribution 

Contributions in relation to the contractually 
required contribution 

Contribution deficiency (excess) 

Covered-employee payroll 

Contributions as a percent~ge of 
covered-employee payroll 

June 30, 2016 

$ 

Note: This schedule is presented to illustrate the requriement to show information for 10 
years. However, until a full 10-year trend is compiled, Metro Government is presenting 
information for those years for which information is available. 

2016 

48,017,806 $ 

(48,017,806) 

286,403,760 

16.77% 

2015 

48,095,460 

(48,095,460) 

279,213,055 

17.23% 



115

LOUISVILLE/JEFFERSON COUNTY METRO GOVERNMENT 
REQUIRED SUPPLEMENTARY INFORMATION - SINGLE EMPLOYER PENSIONS 

SCHEDULE OF CHANGES IN THE NET PENSION LIABILITY 
June 30, 2016 

Total Pension Liability 

Louisville 
Firefighters' 

Pension Fund 

Total Pension Liability - January 1, 2015 $ 24,135,093 $ 
Changes for the year: 

Interest cost 
Differences between expected and actual experience 
Changes of assumptions 
Benefit payments 

Total Pension Liability - December 31,2015 

Plan Fiduciary Net Position 
Plan Fiduciary Net Position - January 1, 2015 

Changes for the year: 
Contributions" employer 
Net investment income 
Benefit payments/refunds 
Administrative expenses and reimbursements 
Other charges 

Plan Fiduciary Net Position - December 31,2015 

1,585,619 
(129,606) 

(2,738,583) 
22,852,523 

9,505,109 

2,906,318 
(1,242,147) 
(2,738,583) 

8,430,697 

14,421,826 Net Pension Liability - December 31,2015 $ ===='========= 

Plan fiduciary net position as a percentage of the total pension 
liability 36.89% 

$ 

Covered-employee payroll NIA $ 

Net pension liability as a percentage of employee covered payroll 

Note 1: This schedule is presented to illustrate the requriement to show information for 10 
years. However, until a full 1 O-year trend is compiled, Metro Government is 
presenting information for those years for which information is available. 

Note 2: The amounts presented for each fiscal year were determined as of the year-end 
that occurred one year prior. 

Policemen's 
Retirement Fund 

of the City of 
Louisville 

18,299,029 

1,155,210 
(369,491) 

156,520 
(2,140,468) 
17,100,800 

7,661,800 

1,976,165 
(987,623) 

(2,140,468) 
(1,328) 
1,083 

6,509,629 

10,591,171 

38.06% 

61,877 

17362.00% 



116

LOUISVILLE/JEFFERSON COUNTY METRO GOVERNMENT 
REQUIRED SUPPLEMENTARY INFORMATION - SINGLE EMPLOYER PENSIONS 

SCHEDULE OF CHANGES IN THE NET PENSION LIABILITY 
June 30, 2015 

Total Pension Liability 
Total Pension Liability - January 1,2014 $ 

Changes for the year: 
Interest cost 
Differences between expected and actual experience 
Changes of assumptions 
Benefit payments 

Total Pension Liability - December 31, 2014 

Plan Fiduciary Net Position 
Plan Fiduciary Net Position - January 1,2014 

Changes for the year: 
Contributions - employer 
Net investment income 
Benefit payments/refunds 
Administrative expenses and reimbursements 
Other charges 

Plan Fiduciary Net Position - December 31, 2014 

Louisville 
Firefighters' 

Pension Fund 

24,630,219 $ 

1,731,650 
(166,665) 
785,839 

(2,845,950) 
24,135,093 

8,688,396 

3,143,954 
518,709 

(2,845,950) 

9,505,109 

14,629,984 Net Pension Liability - December 31, 20 14 =$===~~=== $ 

Plan fiduciary net position as a percentage of the total pension 
liability 

Covered-employee payroll 

Net pension liability as a percentage of employee covered payroll 

39.38% 

N/A $ 

N/A 

Policemen's 
Retirement Fund 

of the City of 
Louisville 

18,472,218 

1,293,881 
(43,156) 
829,265 

(2,253,179) 
18,299,029 

7,457,171 

1,896,693 
561,918 

(2,253,179) 
(1,145) 

342 
7,661,800 

10,637,229 

41.87% 

60,590 

174 
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LOUISVILLE/JEFFERSON COUNTY METRO GOVERNMENT 
REQUIRED SUPPLEMENTARY INFORMATION - SINGLE EMPLOYER PENSIONS 

SCHEDULE OF CONTRIBUTIONS 

Actuarially determined contribution 

Contribution in relation to the actuarially determined 
contributions 

Contribution deficiency (excess) covered employee 
payroll 

Covered payroll 

Contributions as a % of employee covered payroll 

June 30, 2016 

Note: This schedule is presented to illustrate the requriement to show 
information for 10 years. However, until a full lO-year trend is 
compiled, Metro Government is presenting infonnation for those 
years for which infonnation is available. 

$ 

$ 

$ 

Louisville 
Firefighters' 

Pension Fund 

2,906,318 

(2,906,318) 

0% 

Policemen's 
Retirement Fund 

of the City of 
Louisville 

$ 1,976,165 

(1,976,165) 

$ 

$ 61,877 

3193.70% 

LOUISVILLE/JEFFERSON COUNTY METRO GOVERNMENT 
REQUIRED SUPPLEMENTARY INFORMATION - SINGLE EMPLOYER PENSIONS 

SCHEDULE OF CONTRIBUTIONS 

Actuarially determined contribution 

Contribution in relation to the actuarially determined 
contributions 

Contribution deficiency (excess) covered employee 
payroll 

Covered payroll 

Contributions as a % of employee covered payroll 

June 30, 2015 

$ 

$ 

$ 

Louisville 
Firefighters' 
Pension Fund 

3,143,954 

(3,143,954) 

0% 

Policemen's 
Retirement Fund 

of the City of 
Louisville 

$ 1,896,693 

(1,896,693) 

$ 

$ 60,590 

3130.37% 
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SCHEDULE OF INVESTMENT RETURNS 
Annual money-weighted rate of return, net of investment expense 

2015 2014 2013 2012 2011 2010 2009 2008 2007 

Louisville Firefighters' Pension Fund 1.52% 7.82% 21.62% 11.44% 4.13% 5.50% 21.78% -21.65% 7.45% 

Policemen's Retirement Fund -3.62% 9.30% 23.20% 11.56% 0.01% 8.87% 21.11% -18.82% -19.62% 
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LOUISVILLE/JEFFERSON COUNTY METRO GOVERNMENT 
COMBINING BALANCE SHEET 

NONMAJOR GOVERNMENTAL FUNDS 
June 30, 2016 

Debt Service Callital Projects 
Total 

Capital Public Capital Nonmajor 
General Projects Special Properties Projects Governmental 

Obligation Corporation Purpose Fund Corporation Corporation Funds 

ASSETS 
Cash and cash equivalents $ - $ 2,632 $ 2,552,324 $ 1,265,324 $ - $ 3,820,280 
Investments 3,828,374 821,443 4,649,817 
Due from other funds 140,761 140,761 
Restricted assets: 

Cash and cash equivalents 5,080,653 661 5,081,314 

Total assets 5,221,414 2,632 6,380,698 2,086,767 661 13,692,172 

LIABILITIES 
Accounts payable 174,196 174,196 
Matured bonds and interest payable 140,761 140,761 

Total liabilities 140,761 174,196 314,957 

FUND BALANCES 
Restricted for: 

Debt service reserve 5,080,653 2,632 5,083,285 
Committed for: 
Assigned to: 

Capital projects 6,206,502 2,086,767 661 8,293,930 

Total fund balances 5,080,653 2,632 6,206,502 2,086,767 661 13,377,215 

Total liabilities and fund balances $ 5,221,414 $ 2,632 $ 6,380,698 $ 2,086,767 $ 661 $ 13,692,172 
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LOUISVILLE/JEFFERSON COUNTY METRO GOVERNMENT 
COMBINING STATEMENT OF REVENUES, EXPENDITURES, AND 

CHANGES IN FUND BALANCES 
NONMAJOR GOVERNMENTAL FUNDS 

For the Year Ended June 30, 2016 

Debt Service Capital Projects --------

Total 
Capital Public Capital Nonmajor 

General Projects Special Properties Projects Governmental 
Obligation CorQoration PurQose Fund CorQoration ~~orQorl!!ion _ Funds 

REVENUES 
Intergovernmental $ 2,265,755 $ 4,393,249 $ 1,720,124 $ - $ - $ 8,379,128 
Charges for services 261,381 261,381 
Fees and fines 14,242 14,242 
Investment income 2,820 10,987 13,807 

Total revenues 2,268,575 4,393,249 2,006,734 8,668,558 

EXPENDITURES 
Current: 

Emergency ManagementlMetroSafe 5,685 5,685 
Debt service: 

Principal 30,351,467 9,665,000 40,016,467 
Interest and other charges 13,090,423 1,807,779 14,898,202 

Capital outlay 3,602,683 
~-----~~-

3,602,683 

Total expenditures 43,441,890 11,472,779 3,602,683 5,685 58,523,037 
Deficiency of revenues 

under expenditures __ (41,173,315) (7,079,530) (1,595,949) (5,685) (49,854,479) 

OTHER FINANCING SOURCES (USES) 
Note revenue 149,940 149,940 
Transfers in 43,989,876 7,079,656 1,656,100 52,725,632 
Transfers out (149,940) (149,9401 

Total other financing sources (uses) 43,989,876 7,079,656 1,656,100 52,725,632 

Net change in fund balances 2,816,561 126 60,151 (5,685) 2,871,153 

Fund balances--beginning 2,264,092 2,506 6,146,351 2,092,452 661 __ ~506,9R 

Fund balances--ending $ 5,080,653 $ 2,632 $ 6,206,502 $ 2,086,767 $ 661 $ 13,377,215 
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LOUISVILLE/JEFFERSON COUNTY METRO GOVERNMENT 
COMBINING STATEMENT OF NET POSITION 

INTERNAL SERVICE FUNDS 
June 30, 2016 

Insurance and Louisville 
Risk Jefferson Co 

Management Metro Revenue 
Fund Commission Total 

ASSETS 
Current assets: 

Cash and cash equivalents $ 14,410,037 $ 67,525,649 $ 81,935,686 
Investments 17,539,034 17,539,034 
Accounts receivable 585,659 585,659 
Deposits with paying agents 75,000 75,000 

Total current assets 32,609,730 67,525,649 100,135,379 
Capital assets: 

Furniture and equipment, net 157,332 157,332 
Total capital assets 157,332 157,332 

Total assets 32,609,730 67,682,981 100,292,711 

LIABILITIES 
Current liabilities: 

Accounts payable 1,559,779 1,393,926 2,953,705 
Refunds payable 3,579,566 3,579,566 
Claims and judgments, current 24,308,742 24,308,742 
Accounts payable to related parties, 

Louisville Metro Government 422,498 422,498 
Due to other funds 58,273,341 58,273,341 

Total current liabilities 25,868,521 63,669,331 89,537,852 
Noncurrent liabilities: 

Claims and judgments 20,311,291 20,311,291 
Total noncurrent liabilities 20,311,291 20,311,291 

. Totalliabilities 46,179,812 63,669,331 109,849,143 

DEFERRED INFLOWS OF RESOURCES 
Deferred tax credit receipts 3,995,093 3,995,093 

Toal deferred inflows of resources 3,995,093 3,995,093 

NET POSITION 
Net investment in capital assets 157,332 157,332 
Restricted 3,488,228 3,488,228 
Unrestricted (17,058,310) (138,775) (17,197,085) 

Total net position $ (13,570,082) $ 18,557 $ (13,551,525) 
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LOUISVILLE/JEFFERSON COUNTY METRO GOVERNMENT 
COMBINING STATEMENT OF REVENUES, EXPENSES & CHANGES IN NET POSITION 

INTERNAL SERVICE FUNDS 
For the Year Ended June 30, 2016 

Insurance and Louisville 
Risk Jefferson Co 

Management Metro Revenue 
Fund Commission Total 

OPERATING REVENUES: 
Collection, investment and other fees $ 55,743,468 $ 5,644,596 $ 61,388,064 
Insurance income 16,871,081 16,871,081 
Metro funding 2,500,676 2,500,676 

Total operating revenues 75,115,225 5,644,596 80,759,821 

OPERATING EXPENSES: 
Professional services 254,638 4,915,617 5,170,255 
Contractual services 115,307 322,210 437,517 
Repairs and maintenance 2,443 2,443 
Other supplies and expenses 11,051 413,642 424,693 
Insurance claims, settlements and losses 78,958,297 78,958,297 
Insurance premiums 2,405,517 2,405,517 
Depreciation 44,085 44,085 

Total operating expenses 81,744,810 5,697,997 87,442,807 

Operating loss (6,629,585) (53,401) (6,682,986) 

NONOPERATING REVENUES: 
Investment income 101,356 101,356 

Total nonoperating revenues 101,356 101,356 

Change in net position (6,528,229) (53,401) (6,581,630) 
Total net position--beginning (7,041,853) 71,958 (6,969,895) 

Total net position--ending $ (13,570,082) $ 18,557 $ (13,551,525) 
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LOUISVILLE/JEFFERSON COUNTY METRO GOVERNMENT 
COMBINING STATEMENT OF CASH FLOWS 

INTERNAL SERVICE FUNDS 
For the Year Ended June 30, 2016 

Insurance and Louisville 
Risk Jefferson Co. 

Management Metro Revenue 
Fund Commission Total 

CASH FLOWS FROM OPERATING ACTIVITIES: 
Cash received from collection. investment. and other fees $ - $ 5,644,596 $ 5,644,596 
Insurance income 72,584,728 72,584,728 
Payments to employees (254,638) (3,727,368) (3,982,006) 
Payments to suppliers (3,352) (1,926,544) (1,929,896) 
Payments from Metro 2,500,000 2,500,000 
Contractual services 98,350 98,350 
Claims paid (68,458,485) (68,458,485) 
Insurance premiums paid (2,405,517) (2,405,517) 
Decrease in cash collected for others (2,437,159) (2,437,159) 
Other payments (7,699) (7,699) 

Net cash provided/(used) by operating activities 4,053,387 (2,446,475) 1,606,912 

CASH FLOWS FROM NONCAPITAL 
FINANCING ACTIVITIES: 

Transfers from other funds 

Net cash provided by noncapital 
financing activities 

CASH FLOWS FROM CAPITAL ACTIVITIES: 
Acquisition and construction of capital assets 

Net cash used in capital activities 

CASH FLOWS FROM INVESTING ACTI"'lTIES: 
Change in investment pool participation (1,635,492) (1,635,492) 
Investment income 101.356 101,356 

Net cash used by investing activities (1,534,136) {I ,534, 136) 

Net increase (decrease) in cash and cash equivalents 2,519,251 (2,446,475) 72,776 
Cash and cash equivalents, beginning of the year 16,853,250 69,972,124 86,825,374 

Cash and cash equivalents, end of the year $ 19,372,501 $ 67,525,649 $ 86,898,150 

Reconciliation of Operating Loss to 
Net Cash Provided/(Used) By Operating Activities 

Operating loss $ (6,629,585) $ (53,401) $ (6,682,986) 
Adjustments to reconcile operating loss 

to net cash provided /(used) by operating activities: 
Depreciation expense 44,085 44,085 
Increase (decrease) in cash due to changes 

in assets and liabilities: 
Accounts receivable (30,497) (30,497) 
Prepaid expenses 
Accounts and other payables 994,945 (792,608) 202,337 
Liability for incurred claims 9,718,524 9,718,524 
Due to other funds and governmental agencies (2,089,921) (2,089,927) 
Deferred inflows of resources 445,376 445,376 

Net cash provided/(used) by operating activities $ 4,053,387 $ (2,446,475) $ 1,606,912 

During fiscal year 2016. there was no non-cash change to the fair value of investments. 
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LOUISVILLE/JEFFERSON COUNTY METRO GOVERNMENT 
COMBINING STATEMENT OF FIDUCIARY NET POSITION 

AGENCY FUNDS 
June 30, 2016 

Escrow and Revenue 
Mass Transit De~osit Commission 

ASSETS 
Cash and cash equivalents $ 6,405,508 $ 9,456,030 $ - $ 
Interest receivable 32 
Due from other funds 4,409,758 543,208 17,983,977 
Due from other governmental agencies 6,036,258 

Total assets 16,851,556 9,999,238 17,983,977 

LIABILITIES 
Accounts payable 61 
Due to other governmental agencies 16,851,556 41,989 17,983,977 
Refundable deposits 9,957,188 

Total liabilities $ 16,851,556 $ 9,999,238 $ 17,983,977 $ 

Total 

15,861,538 
32 

22,936,943 
6,036,258 

44,834,771 

61 
34,877,522 

9,957,188 

44,834,771 
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LOUISVILLE/JEFFERSON COUNTY METRO GOVERNMENT 
COMBINING STATEMENT OF CHANGES IN ASSETS AND LIABILITIES 

AGENCY FUNDS 
For the fiscal year ended June 30, 2016 

Mass Transit 
Balance Balance 
July 1, June 30, 

2015 Additions Deductions 2016 
ASSETS 

Cash and cash equivalents $ 2,095,021 $ 40,648,701 $ 36,338,214 $ 6,405,508 
Interest receivable 28 32 28 32 
Due from other funds 4,934,973 4,409,758 4,934,973 4,409,758 
Due from other governmental agencies 3,685,865 6,036,258 3,685,865 6,036,258 

Total assets 10,715,887 51,094,749 44,959,080 16,851,556 

LIABILITIES 
Due to other governmental agencies 10,715,887 57,113,636 50,977,967 16,851,556 

Total liabilities $ 10,715,887 $ 57,113,636 $ 50,977,967 $ 16,851,556 

Escrow and Deposit 
Balance Balance 
July 1, June 30, 

2015 Additions Deductions 2016 
ASSETS 

Cash and cash equivalents $ 8,210,332 $ 19,162,784 $ 17,917,086 $ 9,456,030 
Investments 3 3 
Due from other funds 545,502 2,294 543,208 

Total assets 8,755,837 19,162,784 17,919,383 9,999,238 

LIABILITIES 
Notes payable 
Accounts payable 64 3 61 
Due to other governmental agencies 41,989 41,989 
Refundable deposits 8,713,784 9,690,621 8,447,217 9,957,188 

Total liabilities $ 8,755,837 $ 9,690,621 $ 8,447,220 $ 9,999,238 

Revenue Commission 
Balance Balance 
July 1, June 30, 

2015 Additions Deductions 2016 
ASSETS 

Due from other funds $ 17,791,042 $ 188,409,175 $ 188,216,240 $ 17,983,977 

Total assets 17,791,042 188,409,175 188,216,240 17,983,977 

LIABILITIES 
Due to other governmental agencies 17,791,042 188,409,175 188,216,240 17,983,977 

Total liabilities $ 17,791,042 $ 188,409,175 $ 188,216,240 $ 17,983,977 
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This part of the Metro Government’s CAFR presents detailed information as a context for
understanding what the information in the financial statements, note disclosures, and
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health.
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LOUISVILLE/JEFFERSON COUNTY METRO GOVERNMENT 

SUMMARY OF NET POSITION AND CHANGES IN NET POSITION 

Last Ten Fiscal Years 

l!!!!Z ~ 2009 2010 2011 W£ M!ll. ~ 2015 ~ 

Primary GO"'ernmentiGovernmentai Activities: 
Net investment in capital assets 574.279,092 556.217.633 752.726.047 562.313.226 564.365.332 561,495.114 605,614,641 592.136,882 613,703.722 519.383.561 
Restricted 48,854,645 62,193,363 63.000,41~ 1l0,554,680 117.847,207 105,432,176 114,534,971 102,447.018 108,156,832 129,776,K47 
Uru'estricted (1,167,710) (13.411,709) (219,649,735) __ (77,056,948) (68,207,245) (73,702,597) 612,809,973 673,254,749 154,810,977 153,453,858 

Total Primal') Gove.l1lmentlGovemmental 

Activities Net Position 621,966,027 604,999,287 596,076,731 595,810,958 614,005.294 593,224.693 1,332,959,585 1,367,838.649 876,671,531 802,614,266 

Primary Government/Governmental Activities: 
Expenses (I) 

General Government 27,142.783 27.463,380 25.757.030 26,038.922 24.642.512 24,356.217 25,551.288 24,959.340 27.667,424 28.949,797 

Public Protection 156,867,814 168,125,697 166,736,527 179,177,567 165,249,244 180,560.832 173,1(,5,530 178,457,835 185,695,917 196,089,364 
Police 135,962,267 140,438,253 147,980,259 154,758,199 146.109,848 149,203,869 154,390,579 166,543,751 174,573,333 179,-1-85,583 
Develop Louisville 17.355,055 17,257.539 
Economic Development 30.710.291 25,275.680 39.617.092 41.026.189 46.807.358 40.714.536 39.022,221 36,586,292 21.210.884 127,986.735 
Codes & Regulations 8.640.257 11.289,044 12.220,294 11,363,294 10.260,304 10,162,793 13,203,773 12.689.355 6,755.777 8.212,418 

Parks & Recreation 25,515.919 25,131.824 24.615.331 31.235,451 27.335,066 34.427,841 32,020,006 35,381,854 36,768.286 40.756.427 
Commnnity Services & Revitalization 30,304,444 28,844,976 29,871,809 40,596,137 48,OO8,~57 37.987,193 38,238,990 33,276,562 33,455,039 32,796,195 
Public Health & Wellness 38,132,320 26,795,986 25,066,813 27,846,578 26,097,549 37,286,740 30,902,897 29,051,919 25,589,495 20,040,431 
Neighborhoods (2) 7,068,336 8,19-1-,903 6,878,355 
Public Works & Assets 127,157.541 130,173.516 117,838.351 121,630.180 115,037,984 121.557,241 107.057,482 97.-189,191 71.092,808 88,810.401 
huonnatioll Techuology 10.111,462 11,858.166 12,428,088 11,113.289 10.284.427 11,410,236 12,111,989 12.049.036 12.671.624 14,342,681 

Office of Management & Budget 13.789.994 24.813.303 23.929.387 25.184.029 30.926,357 25,968.370 28,750,138 28.003.568 66,090,396 63.140,900 
Office of Performance Improvement 786,196 1,086,780 1,324,155 
Human Resources 4,176,072 4,521,110 4,492,419 4,238,428 3,643,413 3.683,658 4,029,030 3,838,145 3,826,529 3,984,022 
Related Age11cies 48,736,693 53,572,010 41,302,782 41,933,564 38,706,100 35,595,222 34,884,831 35,710,144 36,812,637 44,682,539 

Interest expense 17,214,454 14.425,027 19.424,674 19.405.824 19,397,158 17,886,190 1(),133,319 14,433.550 12,577.236 15.068,075 

Total Expenses 681,530,647 700,922,875 698,159,211 735,547,651 712.506.277 730,800,938 709,462,073 709,256,738 733,229,220 888,533,523 

Program Reyenues: 
Charges for Services· 

Emergency Medical Services 12.087,525 11.621,333 13,431.725 14,188,669 14.857.817 15,827.599 14.875.428 15,016.285 17,397,699 17.034.887 
Codes & Regulation 13,954,629 14,215,180 13,126,794 11,366,206 11,476,715 12,240,045 13,714,006 15,050,262 19,817,678 19,793,127 
Louisville Zoological Gardens 8,224,299 8.667,497 8,519,092 8,696,270 9.337,769 14,347,717 9,674,461- 10,055,819 10,048,797 10,502,885 
Economic Growth & IImo\ ation 9,007,348 10,082,408 8,080,332 20,095,174 12,377,407 11,837,685 5,766,022 4,965,184 2,425,472 4,190,442 

Other 40.182.710 33.471,796 32.930,586 39.842,923 65,108.525 34.959.342 39,137,833 39,752,384 44.472,266 46.753,814 

Total Charges for Services 83,456,511 78,058,214 76,088,529 94,189,242 113,158.233 89.212,388 83,167,750 84,839,934 94,161,912 98,275,155 
Operating Grants and Contributions 13,451,393 82,810,321 99,301,526 101,747,787 92,108,1l38 99,653,680 94,956,266 89,354,359 65,469,606 77,916,538 
Capital grants and ContributiollS 42.118.743 31.815.335 37.242,327 55.753.672 47.352,771 30007,843 30,619.786 18.032.812 40,427.419 31.589,116 

Total Primary Government Program Revenues 199,026,647 192,683.870 212,632,382 251,690.701 252,619,642 218.873,911 208,743,802 192.227.105 200.058,937 207.780.809 

Net (Expense) Revenue (482,504,000) (508,239,005) (485,526,829) (483,856,950) (459,886,635) (511,927.027) (500,718,271) (517,029,633) (533,170,283) (680,752,714) 

General Revenues: 
Taxes 

Property taxes, levied for general purposes 126,741,678 133,966,466 134.091,146 144,034,671 135,553,293 134,n5,775 146,224,312 140,252,274 145,21.1,158 151,684,603 
Occupational taxes 307,856,301 309,491,515 301,344,426 292,400,027 304,470.948 311,921,717 332,642,106 342.160,707 363,247,789 383,942,352 

luvestment income 9,l89,32() 8,413,117 3,950,500 1,812,116 1,185,714 803,261 317,716 866,649 -W1l,799 806,261 
Gain on equity interest in L WC 27.767,655 27,368,502 30.927.799 31.-1-62,285 
Di'idends 14,625,718 18,531.912 17.288,555 18,148,381 18.232.699 18,873.435 18,937.347 20,055,060 20.768,549 20.558305 
Other iutergo,·ernmental revenue 13.591,805 11.419,069 11,291,887 5,141.872 13.499,503 14.409.201 13,466.456 13,961.702 13.694,877 14,448,839 
Am0l1ization of intra-entity transfer 532,020 532,11l9 532,019 
Fees and fmes 
Gain on sale of assets 1,047,399 2,626,001 1,622,208 32,174 323,156 34,705 4,861,434 3,994,793 11,001 1,261,750 
Other taxes 271.059 209,376 269,634 7,679,701 3,480,660 984.143 309.135 299,836 355,117 4-1-1,673 
Rental receipts (3) 1,256,226 1.832.428 1.950,901 5,284.108 
Miscellaneous 3,982,753 4.782.381 4,795,016 8,995.989 4.635.565 9,194.189 1.960.028 2.417,254 1.398,184 1,557362 

Total General Revenues 478.562,265 491.272.265 476,604,273 483.529,039 481,381,538 491,146,426 546,486,189 551.908.797 576,597.292 606.695.4-1-9 

Change ill Net Position 13,941.735) (16.966.740) (8.922,556) (327,911) 21.494.903 (20.780.601) 45,761,918 34.879.064 43.427,009 (74.057.265) 

Net Position - beginnin.g~ restated 615,532.861 621.966.027 604,999.287 596.076.731 595.810.958 614.005,294 1,287.197,667 1,332.959,585 833,244.522 876.~71.531 
Increase due to acquired agency 
Prior period aqiustment 10,374,901 62,138 (3,300,567) 

Net Position - ending 621,966,027 604,999,287 596,076,731 595,810,958 614,005,294 5<)3,224,693 $ 1,332,959,585 $ 1,367,838,64<) .J_.1Z~,671,531 «02,614,266 

(I) Amounts reported for fiscal years 2003 - 2007 have been restated to conform with cun-ent year presentation. 
(2) During fiscal year 2010, Neighborhoods was disbanded and its divisions were moved to Parks & Recreatioll. 
(3) Rental receipts were reclassified into program income. 
(4) The July 1. 2014 balance was adjusted by prior period adjustment related to GASB Statement No. 68 and 71. Prior years have not been revised 
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LOUISVILLE/JEFFERSON COUNTY METRO GOVERNMENT 

FUND BALANCE, GOVERNMENTAL FUNDS 

Last Ten Fiscal Years 

~ M!l!! 2009 (l) ill!! ill! 2012 2013 2014 2015 2016 

General Fund 
Reserved 6,931,347 3,469,429 
Unreserved 97,232,552 84,397,148 

Nonspendable 3,787,983 2,429,896 2,152,746 2,201,362 2,234,245 1,827,935 1,383,067 1,543,084 
Committed 6,499,730 7,006,904 8,398,077 5,516,769 12,145,968 9,121,441 7,208,401 18,122,565 
Assigned 5,390,322 4,776,333 3,237,648 4,782,910 5,075,503 17,324,373 13,097,525 
Unassigned 65,407,107 65,413,735 61,481,800 62,427,431 60,993,761 62,487,554 66,081,010 67,909,239 

Total General Flmd 104,163,899 87,866,577 81,085,142 79,626,868 75,270,271 74,928,472 75,373,974 78,512,433 91,996,851 100,672,413 

All Other Governmental Funds 
Reselved 37,478,627 53,123,245 
Unreserved, reported Dr 

Special Revenue Fund (5,723,981) 
Capital Projects Fund 55,858,957 40,137,381 
Other Nonmajor Governmental Funds 23,093,360 23,957,871 

Nonspendable 12,649,445 21,915,616 30,601,612 31,876,842 42,194,182 36,686,860 35,403,863 33,314,580 
Restricted 

Debt selvice reserve 24,645 640,728 702,588 1,188,444 1,549,007 1,874,159 2,264,092 5,083,285 
Grant programs (152,166) 
Other capital projects 7,720,089 44,510,631 33,149,813 22,193,090 16,471,248 22,212,134 29,694,105 59,886,439 

Committed 19,358,238 13,420,935 14,477,155 18,712,355 16,462,358 13,686,363 18,338,639 
Assigned 

Capital projects 63,806,231 55,475,794 56,415,646 43,955,089 49,828,695 30,660,936 29,690,390 34,519,116 
Grant programs 6,269,161 1,695,405 1,317,853 1,352,393 

Unassigned (9,326,830) 

Total all other Governmental Funds 116,430,944 111,494,516 90,469,571 132,574,177 135,985,999 115,008,473 128,755,487 107,896,447 110,738,813 152,342,286 

(I) Metro Government elected to implement GASB Statement No. 54, FWld Balance Reporting and the Govenunental Fund Type Definitions, in fiscal year 2009. 
This statement allows the entity to apply prospectively in the statistical section. Therefore, Metro Government has not reclassified prior information. 
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LOUISVILLE/JEFFERSON COUNTY METRO GOVERNMENT 

CHANGES IN FUND BALANCE, GENERAL FUND 

Last Ten Fiscal Years 

..l!!.!l1. 2008 2009 ..l!W!. Z!!!.! ..lill. 2013 Wd 2015 2016 
REVENUES 

Property taxes 127,919,524 134,259,325 133.501.705 141.716.498 138,778,419 135,292,983 146,395,352 140,114.870 145.930.479 151.559.429 
Occupational taxes 307.856.301 309.491.515 301.344.426 292,400,027 30-1.470,948 311,921,717 332.642.106 342,160.707 363,247.789 383.942,352 

Licenses and permits 11,811,402 11,600,220 10.521,865 11,057,738 11,368,388 11,605,120 11,310,699 12,751,256 17,501,754 17,451,637 
lntergon:nunental 122,899,040 123,701,933 140,964,634 164,305,785 155,184,610 143,345,773 135.815,730 121,489,356 116,222,595 27.148,479 
Charges for services 68,620,013 65,046,880 65,033,024 75,707,838 87,881,294 75,011,225 68,797,114 62,197,666 70,985.287 65,360,3-W 

Fees and fiues 3.395,450 1.491.118 2,473.251 2.216,160 3.198,045 3,343.794 4.109.364 4,594.366 4,933,455 5.204.719 
hl\'estment income 9.189.326 8,413,117 3.950,500 1.812.116 1.185,714 803.261 317.716 866,649 446.799 431,244 
Diyidends 14,625,718 18.531.912 17.288.555 18.148.381 18.232.699 18,873.435 18.931.347 20.055.060 20.768.549 20.558,305 
Donations 7,736,520 4,755,423 6,029,542 10,462,409 10,092,130 5,149.786 6,420,941 5,455,900 4,465.835 3,875,542 
Miscellaneous 3.667,409 4,332,278 4.443,665 9,825,235 4,398,396 9,232,820 1,964,512 2,267,202 828,470 421,749 

Total revenues ~720,703 681,623,721 685.551.167 727,652.187 734,790.643 714,579.914 726,704.881 711,953.032 745,331.012 675.Y53.796 

EXPENDITURES (1) 
General Goyernment 24.679,207 25,525,729 23,478,816 23,437,183 24,666,853 24,090,917 24,326,121 24,505,744 26,623,663 27,533,385 
Public Protection 142,llS,2M 155,794,072 153,421.244 158,587,753 161,712,743 164,487,923 167,301,188 169,..J.21,490 169,852,405 167.102,009 

Police 125.522,471 131,670,127 137,290564 138,444.511 145,142.734 146,384,294 145.861.874 162.414.323 166,916.128 168.095.579 
Deyelop Louisyille 16,704,960 11.193.389 

Economic Growth & Itmovation 26,620,960 21,911.769 34.880.087 34,809.826 45,274.868 38,142,444 35.307,818 32577.093 18.388.191 15.107.251 
Codes & Regulations 7,998,515 10,615,953 10,192,927 10,212,326 10,260,927 10,055,407 12.573,693 12,462,632 6,502,716 6.171,977 
Parks & Recreation 22,641,')42 22,558,51(5 21.751,602 24,680,213 24,637,647 28,386,403 25,287.010 28,320,015 29,790.919 29,782,084 

Community Sen'ices & Revitalization 28,133,973 27,177,609 27.848,133 31,076,886 46,153,340 37,568,161 36,398,441 32,666,551 32,190,468 8,380,629 

Public He~th & Welbless 35.181.838 25,011.628 23,148.305 24.863.141 25,963,966 36,693.912 29.261,333 28.36-J.,636 24,469,644 8,601.698 

Neighborhoods (2) 6,559,384 7.717,628 6,409.530 

Public Works & Assets 71.262,503 73.676,326 82.986.482 81.172,938 87.164,736 87.164,736 80,831.004 80.908,231 53,611.347 41,228.233 

Infonnation Technology 7,813,687 9,589,440 9m5,852 9,236,175 9,337,569 10,309,590 10,682,818 10,990,985 . 11,601,162 13545,096 

Office of Management & Budget 12,802,901 23,281,270 22,246,348 22,552,036 30,855,010 25,583,709 27,289,853 30,737,314 63,455,842 58.384,542 
Office of Perfonnallce Improyement 772.149 1,046.071 1,276.651 

Human Resources 3.877,455 4.259,117 4.187.516 3.817.202 3,647,513 3,643,159 3.836.766 3.769,569 3,683.193 3,813,502 

Related Agencies 39.521.940 44.246.849 32.429.223 33,778.047 34,632.946 31.446,405 31.629,495 32.275,766 32.840.695 34.229.169 

Debt senice principal 24.252.500 25.960.000 28.820.000 29,820.000 3Cl,lOO.OOO 38,306.051 40,419.497 39.884.168 44.196.641 8.482.347 

Debt service interest and odler payments 17.892,454 14.425.027 15.227.787 16.682.756 16.426,350 15.014,147 14,293,180 13,018.262 12,844.244 3.425.302 

Capital outlay 89,555,IW9 83,759.227 124,587,884 92,816,423 39.852!354 36,228,306 32,379,439 33,758,724 37,478)08 

T olal expenditures 686.435.823 707.180.356 758.882.300 735,987,416 741,829,556 733,505,564 717,679.530 736,847.652 752,196.597 606.352.843 

Otber Financing Sonrces (Uses) 
Proceeds from sale of capital assets 1.047,399 2.626.001 1.622.208 32.174 323,156 34.705 15,985.084 3.994.793 11,001 
Issuance of bonds, par 33,255,000 44,000,000 96,355,000 9,385,000 to,100,000 6,961,900 
Issuance of bonds, premium/(discount) (60,278) 448,800 2,743,343 58,702 
Issuance of refunding bonds. par 58,855,000 63,875,000 41,275,000 41,300,000 16,835,000 9,380,000 52,218,362 
Issuance of refunding bonds. premium/(disCQullt) (137,152) 874.372 3.976.585 1.341,521 2,804.708 693.069 2,085,609 
Issuance of debt. capital lease 3,500.000 
Bond issuance costs paid (9.880.000) 
Refunded bond principal, interest, and premillm (65,295,627) (44,000,000) (109.673) 
Proceeds from long term note 10,000,000 
Payment to bond refunding escrow agent (58,220,426) (42,030,940) (19,223,684) (21,517,816) 
Note Rcyenue 149.940 
Transfers in 65,293,175 72,426.546 85.953.962 67,870.287 61,262.097 62.640.229 69.340.694 48.756.830 60.989.622 3.101,459 
Transfers out ~65.293.171) ~72,426.546) ~85,953.962) (110.511.156) ~75.545.398) (68.568.949) (90.674.937) (52.622,580) (70.144,604) (70.206,489) 

Total other fmallcing sources (uses) 34,739,543 2,626.001 45.524.753 57,741.233 6,094.138 (2,394.015) 5.166,865 7,174,339 23.792.114 (67,105.030) 

Net change in fund balance 26.024,423 (22.930,634) (27,806,380) 49,406,004 (944.775) (21,319,665) 14,192.216 (17.720,281) 16,926.529 2.495.923 

Ratio of lotal debt sef\lce expenditures 6.74% 6.24% 6.90% 7.30% 7.55% 8.55% 8.07% 7.46% 7.46% 8.23% 
to noncapital e.xpenditures 

(I) Amounts rep0l1ed for fiscal years 2003 - 2007 have been restated to conform with cun'ent year presentation. 
(2) During fiscal year 2010, Neighborhoods was disbanded and its divisions were moved to Parks & Recreation. 
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LOUISVILLE/JEFFERSON COUNTY METRO GOVERNMENT 

GENERAL GOVERNMENTAL REVENUES BY SOURCE (1) 

Last Ten Fiscal Years 

Donations and 
Fiscal Licenses and Inter- Charges for Fines and Investment Miscellaneous 
Year Taxes Permits governmental Services Forfeitures Income Revenue Total Revenues 

2007 $ 435,775,825 $ 11,811,402 $ 116,583,482 $ 65,952,416 $ 3,326,004 $ 6,391,247 $ 7,059,292 $ 646,899,668 

2008 443,750,840 11,600,220 122,314,l39 63,750,509 1,491,118 6,017,749 7,075,098 655,999,673 

2009 434,846,131 10,521,865 140,l38,472 64,239,245 2,447,186 2,658,807 6,261,891 661,113,597 

2010 434,116,525 11,057,738 163,208,703 73,983,795 2,171,987 1,064,124 4,475,069 690,077,941 

2011 443,249,367 11,168,192 153,497,428 85,845,830 3,198,045 567,731 7,058,190 704,584,783 

2012 447,214,700 11,605,120 141,088,592 73,142,640 3,311,544 519,963 12,113,961 688,996,520 

2013 479,037,458 11,310,699 134,470,127 66,212,186 4,109,364 62,864 3,971,153 699,173,851 

2014 482,275,577 12,751,256 118,913,528 58,513,390 4,594,366 611,253 4,010,244 681,669,614 

2015 509,178,268 17,501,754 113,582,408 70,948,853 4,933,455 226,126 3,475,096 719,845,960 

2016 535,501,781 17,451,637 111,325,834 73,392,941 5,204,720 537,537 6,195,129 749,609,579 

(1) Includes General, Special Revenue and Debt Service Funds. 
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LOUISVILLE/JEFFERSON COUNTY METRO GOVERNMENT 

GENERAL FUND TAX REVENUES BY SOURCE 

Last Ten Fiscal Years 

Bank and Public Interest, 
Fiscal General Life Insurance Service Occupational Penalties and 
Year Total Taxes Pro{)erty Taxes Shares Cor{)orations Taxes Other {l} Other Fees 

2007 435,775,825 106,223,290 5,131,435 7,819,890 307,856,301 8,152,922 591,987 

2008 443,750,840 112,610,250 5,001,374 7,883,195 309,491,515 8,336,658 427,848 

2009 434,846,131 116,505,210 4,560,570 7,681,607 301,344,426 4,483,331 270,987 

2010 434,116,525 117,949,837 9,147,243 7,428,378 292,400,027 6,647,248 543,792 

2011 443,249,367 117,583,514 4,790,507 6,595,542 304,470,948 8,389,009 1,419,847 

2012 447,214,700 117,758,838 4,769,261 6,156,154 311,921,717 5,894,287 714,443 

2013 479,037,458 119,461,158 4,976,240 12,049,982 332,642,106 9,184,756 723,216 

2014 482,275,592 120,956,463 5,028,818 7,765,117 342,160,722 5,666,983 697,489 

2015 509,178,269 123,213,176 4,983,804 10,299,465 363,247,789 6,794,760 639,275 

2016 535,501,781 128,546,766 5,410,201 10,466,682 383,942,352 6,448,576 687,204 

(1) Tax revenues designated as Other include deed taxes, delinquent taxes and other miscellaneous property taxes. 
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LOUISVILLE/JEFFERSON COUNTY METRO GOVERNMENT 

EMPLOYMENT, INCOME AND OCCUPATIONAL TAX REVENUES 

Last Ten Fiscal Years 

Fiscal Unemployment Per Capita Income 
Year Em~lo~ment (2} Rate (2} (I} (2} (3} 
2007 339,832 5.6% 39,877 
2008 340,011 5.3% 41,626 
2009 335,398 6.4% 41,517 
2010 326,820 10.3% 41,345 
2011 326,802 10.6% 39,407 
2012 327,926 10.0% 41,828 
2013 334,034 8.6% 43,408 
2014 339,429 8.1% 44,482 
2015 355,616 6.1% 45,111 
2016 352,193 4.9% 45,421 

Source: Bureau of Economic Analysis website: www.bea.gov 
Workforce Kentucky website: www.workforcekentucky.ky.gov 

Percent Income 
Growth 
7.42% 
4.39% 
-0.26% 
-0.41% 
-4.69% 
6.14% 
3.78% 
2.47% 
0.04% 
2.07% 

(1) Per capita income for 2016 is an estimate based on the average annual percentage increase 
over the last ten years. Per capita income for 2015, which had been an estimate, has been 
changed to reflect published figures as of March 2015. 

(2) Employment, unemployment and per capita figures represent the annual average for the full calendar 

Occupational 
Tax Revenue 

307,856,301 
309,491,515 
301,344,426 
292,400,027 
304,470,948 
311,921,717 
332,642,106 
342,160,722 
363,247,789 
383,942,352 

year previous to fiscal year end. The sources referenced above have continually updated these figures 
subsequent to the publishing of prior years reports. For consistency, Metro Government has elected to not 
revise prior year information and is presenting our previously published data. 

(3) Total personal income is shown as part of the Schedule for Ratios of Outstanding Debt by Type on page 140. 

Percent Revenue 
Growth 
7.81% 
0.53% 
-2.63% 
-2.97% 
4.13% 
2.45% 
6.64% 
2.86% 
6:16% 
5.70% 
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Rank 
1 
2 
3 

4 
5 

6 

7 
8 
9 
10 

11 
12 
13 
14 
15 

16 
17 
18 

19 
20 
21 
22 
23 

24 

25 
26 
27 
28 
29 
30 

LOUISVILLE/JEFFERSON COUNTY METRO GOVERNMENT 

PRINCIPAL WITHHOLDING TAXPAYERS 

Fiscal Year Ended June 30, 2016 

Employer 
Humana, Inc. 
Jefferson County Board of Education 
Norton Healthcare, Inc. 

University of Louisville 
General Electric Company 

Ford Motor Company 
Humana Insurance Co. 
United Parcel Service, Inc. (Ohio) 

Louisville/Jefferson County Metro Government 

United Parcel Service, Co. 
U.S. Department of Defense 
Baptist Healthcare System 

Jewish Hospital & St. Mary's Healthcare, Inc. 
Kentucky State Treasurer 

UPS Worldwide Forwarding, Inc. 

Brown Forman Corporation 
KentuckyOne Health, Inc. 
Kroger Limited Partnership 

L G & E and KU Services Company 
University of Louisville Physicians, Inc. 
United States Postal Service 

UPS Supply Chain Solutions, Inc. 
Baptist Medical Associates, Inc. 

Kindred Healthcare Operating, Inc. 
The Anthem Companies, Inc. 
Jewish Physician Group 

Papa Johns USA, Inc. 

Wal-Mart Associates, Inc. 
U.S. Department of Agriculture 
Archdiocese of Louisville 

Information obtained from the Louisville/Jefferson County Revenue Commission. 
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LOUISVILLE/JEFFERSON COUNTY METRO GOVERNMENT 

ASSESSED AND ESTIMATED ACTUAL VALUE OF TAXABLE PROPERTY (1) 

METRO GOVERNMENT 

Last Ten Fiscal Years 

Ratio of Total 
Real Pro(!er!I Personal Pro(!er!I Total Assessed Value to 

Fiscal Estimated Estimated Estimated 
Year Assessed Value (2) Actual Value Assessed Value Actual Value Assessed Value Actual Value 

2007 12,683,955,249 13,269,920,329 1,347,895,696 1,347,895,696 14,031,850,945 14,617,816,025 

2008 13,378,169,974 13,949,476,154 1,531,404,667 1531,404,667 14,909,574,641 15,480,880,821 

2009 13,326,407,151 13,933,743,911 1,657,693,699 1,657,693,699 14,984, I 00,850 15,591,437,610 

2010 13 ,221 ,353,224 13,819,232,754 1,392,226,642 1,392,226,642 14,613,579,866 15,211,459,396 

2011 13,105,246,418 13,688,841,348 1,687,391,277 1.687,391,277 14,792,637,695 15,376232,625 

2012 51,480,204,902 54,041,866,872 8,018,563,988 8,018,563,988 59,498,768,890 62,060,430,860 

2013 52,680,900,802 55,287,731,992 9,641,449,953 9,641,449,953 62,322,350,755 64,929,181,945 

2014 52,784,193,990 55,550,817,680 8,554,120,377 8,554,120,377 61,338,314,367 64, I 04,938,057 

2015 53,719,598,239 56,472,371,339 9,368,489,178 9,202,006,137 63,088,087,417 65,674,377,476 

2016 56,429,647,046 59,228,065,186 9,528,743,615 9,528,743,615 65,958,390,661 68,756,808,80 I 

(I) Pursuant to the Constitution of Kentucky and applicable statutes, real property is to be revalued annually at 100 percent of its fair 
cash value. 

(2) Metro Government tax is levied on properties within the entire Metropolitan area. Urban Services District ("USD") tax is an 
additional tax levied on properties with the USD. All properties within the Metropolitan area are taxed at the Metro Government 
general rate. Only those properties within the USD are taxed at the additional USD tax rates. 

(3) Under the provisions of the Homestead Amendment to the Kentucky Constitution, persons 65 years or older are granted exemptions 
ofthese amounts on the assessed value of their bona fide residence. 

Total Estimated 
Actual Value 

95.99% 

96.31% 

96.10% 

96.07% 

96.20% 

95.87% 

95.99% 

95.68% 

96.06% 

96.39% 

Direct Rates 
Homestead 

Real Personal Exem(!tion ~3} 

0.126 0.166 29,400 

0.126 0.166 31,400 

0.126 0.166 31,400 

0.126 0.166 33,700 

0.126 0.166 33,700 

0.126 0.166 34,000 

0.126 0.166 34,000 

0.126 0.166 36,000 

0.126 0.166 36,000 

0.126 0.166 36,900 
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LOUISVILLE/JEFFERSON COUNTY METRO GOVERNMENT 

ASSESSED AND ESTIMATED ACTUAL VALUE OF TAXABLE PROPERTY (1) 

URBAN SERVICES DISTRICT 

Last Ten Fiscal Years 

Real Property Personal Property Total Ratio of Total 
Assessed Value to 

Fiscal Estimated Estimated Estimated 
Year Assessed Value (2) Actual Value Assessed Value Actual Value Assessed Value Actual Value 

2007 11,971,085,907 12,513,155,067 1,575,229,335 1,575,229,335 13,546,315,242 14,088,384,402 

2008 12,683,955,249 13,269,920,067 1,347,895,696 1,347,895,696 14,031,850,945 14,617,816,025 

2009 13,378,169,974 13,949,476,154 1,531.404,667 1.531,404,667 14,909,574,641 15,480,880,821 

2010 13,326,407,151 13,933,743,911 1,657,693,699 1,657,693,699 14,984,100,850 15,591,437,610 

2011 13,221,353,224 13,819,232,754 1,392,226,642 1,392,226,642 14,613,579,866 15,211,459,396 

2012 13,105,246,418 13,688,841,348 1,687,391,277 1,687,391,277 14,792,637,695 15,376,232,625 

2013 13,540,026,278 14,127,735,908 2,434,463,209 2,434,463,209 15,974,489,487 16,562,199,117 

2014 13,499,447,592 14,116,984,162 1,700,346,488 1,700,346,488 15,199,794,080 15,817,330,650 

2015 13,549,601,362 14,164,569,942 2,037,843,994 2,037,843,994 15,587,445,356 16,202,413,936 

2016 14,782,238,903 15,404,694,453 2,164,868,863 2,164,868,863 16,947,107,766 17,569,563,316 

(I) Pursuant to the Constitution of Kentucky and applicable statutes, real property is to be revalued annually at 100 percent of its fair 
cash value. 

(2) The Urban Services District ("USD") lies within the Metropolitan boundaries. The above schedule represents the assessed value of 
the properties within the USD. Metro Government tax is levied on properties within the entire Metropolitan area. USD tax is an 
additional tax levied on properties within the USD. All properties within the Metropolitan area are taxed at the Metro Government 
general rate. Only those properties within the USD are taxed at the additional USD tax rates. 

(3) Under the provisions ofthe Homestead Amendment to the Kentucky Constitution, persons 65 years or older are granted exemptions 
ofthese amounts on the assessed value of their bona fide residence. 

-----------------------------------_._--------- --

Total Estimated 
Actual Value 

96.15% 

95.99% 

96.31% 

96.10% 

96.07% 

96.20% 

96.45% 

96.10% 

96.20% 

96.46% 

Direct Rates 
Homestead 
Exemption 

Real Personal ~ 

0.372 0.566 29,400 

0.368 0.566 31,400 

0.367 0.566 31,400 

0.367 0.566 33,700 

0.367 0.566 33,700 

0.367 0.566 34,000 

0.367 0.566 34,000 

0.367 0.566 34,000 

0.367 0.566 34,000 

0.367 0.566 34,000 
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LOUISVILLE/JEFFERSON COUNTY METRO GOVERNMENT 

PROPERTY TAX RATES 

DIRECT AND OVERLAPPING GOVERNMENTS 

TAX RATES (PER $100 OF ASSESSED VALUATION) 

Last Ten Fiscal Years 

Metro Government Direct Rates (I} (2} Overla~~ing Rates 
Fiscal Urban Services Consolidated 
Year Metro Government District School District 

Real Personal Real Personal Total Direct Real Inventon: Personal 

2007 0.126 0.166 0.372 0.566 1.230 0.615 0.625 

2008 0.126 0.166 0.368 0.566 1.226 0.615 0.627 

2009 0.126 0.166 0.367 0.566 1.225 0.625 0.631 

2010 0.126 0.166 0.367 0.566 1.225 0.646 0.646 

2011 0.126 0.166 0.367 0.566 1.225 0.676 0.676 

2012 0.126 0.166 0.367 0.566 1.225 0.677 0.677 

2013 0.126 0.166 0.367 0.566 1.225 0.700 0.700 

2014 0.126 0.166 0.367 0.566 1.225 0.710 0.710 

2015 0.125 0.166 0.354 0.566 1.211 0.710 0.710 

2016 0.125 0.166 0.354 0.566 1.211 0.710 0.710 

Tax rates obtained from the Jefferson County Clerk's Office. 

(I) Beginning in fiscal year 2004, property tax rates were set for the Urban Services District, which includes the prior boundaries 
ofthe City of Louisville, and for Metro Government as a whole which encompasses the entire area within Jefferson County. 

(2) All taxpayers within Jefferson County are subject to the Metro Government rates. The Total Direct Rate applies to taxpayers 
residing within the Urban Services District. 

0.625 

0.627 

0.631 

0.646 

0.676 

0.677 

0.700 

0.710 

0.710 

0.710 

Total Direct & Overla~~ing 
Real Inventon: Personal Total 

1.113 0.625 1.357 3095 

1.109 0.627 1.359 3.095 

1.118 0.631 1.363 3.112 

1.139 0.646 1.378 3.163 

1.169 0.676 1.408 3.253 

1.170 0.677 1.409 3.256 

1.193 0.700 1.432 3.325 

1.203 0.710 1.442 3.355 

1.189 0.710 1.442 3.341 

1.189 0.710 1.442 3.341 
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Taxl!al::er 

Louisville Gas & Electric Co. 

United Parcel Service, Inc. 

Southwest Airlines 

AT&T Communications 

Humana, Inc. 

Galt House, Inc. 

Republic Airways Holding 

Thomas W. Bullitt 

Home Supply Co. 

Louisville Trophy LLC 

BeliSouth Telecommunications 

Insight Midwest LP 

Cingular Wireless LLC 

MRINCTLLC 

Information Systems Corp. 

LOUISVILLE/JEFFERSON COUNTY METRO GOVERNMENT 

PRINCIPAL PROPERTY TAXPAYERS 

Curreut Year and Nine Years Ago 

June 30, 2016 
Percent of 

Total Assessed 
Assessed Valuation of 

Tl::l!e of Business Valuation Rank 82,905,498,427 

Energy Utility $ 1,834,450,610 2.2% 

Air Express and Distribution 406,396,307 2 0.5% 

Airline 349,378,256 3 0.4% 

Telecommunications 306,460,224 4 0.4% 

Healthcare 298,997,782 5 0.4% 

Hotel 249,518,019 6 0.3% 

Airline Holding 20 I ,968,850 7 0.2% 

Retail 200,775,500 8 0.2% 

Lumber/Building Materials 146,693,640 9 0.2% 

Miscellaneous Services 136,208,400 10 0.2% 

Telecommunications 

Cable Media 

Telecommunications 

Real Estate 

Information Services 

TOTAL $ 4,130,847,588 5.0% 

Source: Jefferson County Sheriffs Office 

June 30, 2007 
Percent of 

Total Assessed 
Assessed Valuation of 

Valuation Rank 67,115,159,813 

$ 1,044,264,132 1.6% 

160,061,542 7 0 

172,654,408 5 0 

124,473,414 9 0.2% 

167,800,081 6 0.3% 

435,476,143 2 0.6% 

292,704,309 3 0.4% 

224,375,527 4 0.3% 

152,749,032 8 0.2% 

100,288,146 10 0.1% 

$ 2,874,846,734 43% 
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LOUISVILLE/JEFFERSON COUNTY METRO GOVERNMENT 

PROPERTY TAX LEVIES AND COLLECTIONS 

Last Ten Fiscal Years 

Amount Percentage Collections in Total Tax 
Fiscal Amount of Collected in Collected in Subsequent Collections to Percentage of 
Year Lev~ Year of Levy Year of Levy Years Date Levy Collected 

2007 122,324,736 121,888,305 99.6% 22,778 121,911,083 99.7% 

2008 128,569,436 128,045,919 99.6% 256,067 128,301,986 99.8% 

2009 133,040,752 129,573,177 97.4% 3,269,071 132,842,248 99.9% 

2010 137,034,214 132,148,914 96.4% 7,638,573 136,787,487 99.8% 

2011 133,193,647 131,954,594 99.1% 704,442 132,659,036 99.6% 

2012 132,050,675 131,350,289 99.5% 318,841 131,669,130 99.7% 

2013 142,495,713 141,489,737 99.3% 455,322 141,945,059 99.6% 

2014 136,518,821 135,353,735 99.1% 564,966 135,918,701 99.6% 

2015 141,445,826 138,541,249 99.9% 1,861,775 140,403,024 99.3% 

2016 147,637,046 145,744,061 98.7% 876,084 146,620,145 99.3% 

Levies do not include autos. These are levied and collected by the Jefferson County Clerk's Office as required by 

Kentucky Revised Statutes Chapter 134 and City of Louisville Ordinance #185, Series 1984. 

Total Outstanding 
Delinquent Taxes 

Receivable at 
June 30, 2016 

5,679,253 

5,401,922 

7,25,768 

12,006,630 

6,614,735 

6,344,686 

6,110,372 

5,205,643 

4,794,405 

5,727,128 
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LOUISVILLE! JEFFERSON COUNTY METRO GOVERNMENT 

LEGAL DEBT MARGIN 

Debt Limit - 10% of assessed valuation 

Total bonded debt applicable to limit 

Legal debt margin 

Total net debt applicable to the limit 
as a percentage of debt limit 

Legal Debt Margin Calculation for Fiscal Year 2016 
Assessed Valuation -

January I, 2016 
Debt Limit (10% of assessed value) 
Debt applicable to limit: 

Bonded debt outstanding 
Less: Amount set aside for repayment 

of bonded debt 

Total debt margin applicable to limit 
Legal debt margin 

2007 

6,711,515,981 

378,309,052 

6,333,206,929 

5.64% 

82,905,498,427 
8,290,549,843 

347,086,037 

(2,667,510) 

344,418,527 
7,946,131,316 

Fiscal Year 

2008 ..1l!l!2. 
7,001,070,521 7,362,934,479 

357,226,453 377,246,329 

6,643,844,068 6,985,688,150 

5.10% 5.12% 

Metro Government is authorized by Section 158 of the Kentucky Constitution to incur indebtedness to a maximum of 
ten percent of the value of the taxable propelty located within the boundaries of Jefferson County. Value of taxable 
propelty is to be estimated by the assessment next befure the assessment previous to incurring of additional indebtedness. 

Last Ten Fiscal Years 

..1!!!!L ..l!!!!. 
7,439,897,820 7,364,974,039 

444,678,003 424,406,850 

6,995,219,817 6,940,567,189 

5.98% 5.76% 

..l!!ll ..l!!ll ..lill. 2015 

7,429,140,658 7,829,684,024 7,653,810,845 7,867,553,277 

389,674,245 361,564,765 331,386,311 318,927,099 

7,039,466,413 7,468,119,259 7,322,424,534 7,548,626,178 

5.25% 4.62% 4.33% 4.05% 
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LOUISVILLE/ JEFFERSON COUNTY METRO GOVERNMENT 

DIRECT AND OVERLAPPING GOVERNMENTAL ACTIVITIES DEBT 

June 30, 2016 

Governmental Unit 

Direct Debt: 
Revenue bonds 
Notes payable 
Capital lease 
General obligation debt 

Total direct debt 

Overlapping debt: 
Jefferson County Public Schools 

Total direct and overlapping debt 

$ 

$ 

Debt Outstanding 

53,763,918 

26,157,797 
414,635,612 

494,557,327 

375,886,754 

870,444,081 

Percentage 
Applicable to 

Louisville Metro 
Taxpayers 

100.00% 
100.00% 
100.00% 
100.00% 

100.00% 

Note: Both the Louisville Metro Government and the Jefferson County Public Schools taxing district 
occupy the entire geopraphical boundaries of Jefferson County. Therefore, the outstanding debt 
of both overlapping governments is borne by all residents within Jefferson County. 

$ 

$ 

Louisville Metro 
Taxpayers Share of 

Debt 

53,763,918 

26,157,797 
414,635,612 

494,557,327 

375,886,754 

870,444,081 
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LOUISVILLEI JEFFERSON COUNTY METRO GOVERNMENT 
RATIOS OF OUTSTANDING DEBT BY TYPE 

Last Ten Fiscal Years 

(amounts in thousands except per capita) 

Governmental Activities 

General First Mortgage Lease Revenue Notes Capital Total Primary 
Fiscal Year Obligation Bonds Revenue Bonds (2L Bonds Pa:yable Leases Government 

2007 250,568 26,680 103,705 57 433 381,443 

2008 229,307 25,260 105,096 361 360,024 

2009 278,647 101,550 2,000 284 382,481 

2010 356,203 97,710 2,000 203 456,116 

2011 339,814 93,622 12,000 116 445,552 

2012 309,133 88,528 11,737 3,186 412,584 

2013 292,734 78,146 11,282 2,478 384,640 

2014 269,260 70,561 8,618 1,783 350,222 

2015 268,358 62,480 7,705 27,742 366,285 

2016 414,635 62,480 26,158 503,273 

Source: Bureau of Economic Analysis website: www.bea.gov 

(I) Personal Income for 2016 is an estimate based on the average annual percentage increase over the last ten years. 

(2) During fiscal year 2009 all remaining outstanding First Mortgage Revenue Bonds were refunded in full. 

Percentage of Total 
Total Personal Personal 

Income Income (1) Per Capita 

1.14% 27,122,740 544 

1.22% 29,497,015 508 

1.28% 29,785,092 536 

1.53% 29,834,474 632 

1.52% 29,247,199 601 

1.32% 31,241,331 546 

1.19% 32,228,455 512 

1.08% 32,297,938 463 

1.10% 33,262,475 482 

1.08% 35,633,856 504 
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Fiscal 
Year 

2007 

2008 

2009 

2010 

2011 

2012 

2013 

2014 

2015 

2016 

LOUISVILLE/JEFFERSON COUNTY METRO GOVERNMENT 

RATIOS OF GENERAL BONDED DEBT OUTSTANDING 

Last Ten Fiscal Years 

Ratio of General 
General Obligation Bonded Debt to 

~ulation Assessed Value Bonds Assessed Value 

701,500 67,115,159,813 250,567,506 0.37% 

709,264 70,010,705,206 229,306,542 0.33% 

713,877 73,629,344,788 278,647,191 0.38% 

721,594 74,398,978,196 356,203,171 0.48% 

741,096 73,649,740,393 339,813,578 0.46% 

746,906 74,291,406,584 309,133,318 0.42% 

750,828 78,296,840,242 292,734,431 0.37% 

756,832 76,538,108,447 269,260,239 0.35% 

760,026 78,675,532,773 268,357,550 0.34% 

763,623 82,905,498,427 414,635,612 0.50% 

Source: US Census Bureau website: www.census.gov 

General Bonded 
Debt Per Capita 

357 

323 

390 

494 

459 

414 

390 

356 

353 

399 
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Fiscal Gross 

LOUISVILLE/JEFFERSON COlJNTY METRO GOVERNMENT 

PLEDGED REVENUE COVERAGE 

Last Ten Fiscal Vears 

First Mortgage Revenue Bonds 

Debt Service Gross 

Lease Revenue Bonds 

Debt Service 
__ Year Revenue (1) Principal (2) Interest Cov~~~ Revenue (1) Principal (3L Interest 

2007 2,902,850 1350,000 1,552,433 1.00 2,810,307 

2008 2,898,058 1,420,000 1,479,930 1.00 4,048,781 

2009 2,904,294 1,500,000 1,402,233 1.00 8,865,673 

2010 9,046,194 

2011 9,103,779 

2012 9,845,779 

2013 14,559,379 

2014 11,304,379 

2015 11,340,579 

2016 11,472,779 

Note' Metro Government makes annual lease payments in amounts sutlicient to pay the required principal 
and interest payments on the First Mortgage Revenue Bonds and the Lease Revenue Bonds. 

(1) Gross revenues include lease income and nonoperating interest income in debt service and debt service reserve funds. 

(2) In fiscal year 2007, excess revenues received for the Lease Revenue Bonds were paid to an escrow agent 

as partial payment in the refunding of all the outstanding Series 1997 Lease Revenue Bonds. 

1,998,724 

1,640,000 2,448,179 

6,505,000 2,448,179 

6,690,000 2,368,179 

6,820,000 2,283,779 

7,650,000 2,195,779 

12,455,000 2,104,379 

9,295,000 2,009,379 

9,430,000 1,910,579 

9,665,000 1,807,779 

Coverage 

141 

0.99 

0.99 

1.00 

1.00 

1.00 

1.00 

1.00 

1.00 

1.00 
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Area 2000 

Louisville/Jefferson County 693,604 

Kentucky 4,041,769 

United States 281,421,906 

Source: US Census Bureau website: www.census.gov 

LOUISVILLE/ JEFFERSON COUNTY METRO GOVERNMENT 
DEMOGRAPHIC & ECONOMIC INDICATORS 

POPULATION GROWTH 
Juue 30. 2016 

% Change Estimated (1) 
2010 2000-2010 2012 2013 

741,096 6.8% 751,327 757,282 

4,339,367 7.4% 4,383,465 4,399,583 

308,745,538 9.7% 314,112,078 316,497,531 

(I) Estimated population amounts for 2016 were not available from the Census Bureau. 

% Change 
2014 2015 2000-2015 

760,026 763,623 10.1% 

4,413,457 4,425,092 9.5% 

318,857,056 321;418,821 14.2% 
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Employer 

United Parcel Service. Inc. 
Jefferson County Public Schools 
Ford Motor Company 
Humana, Inc. 
Norton Healthcare, Inc. 
University of Louisville 
Louisville Metro Government 
GE Appliances 
KentuckyOne Health, Inc. 
Amazon.com LLC 
Baptist Healthcare System, Inc. 
Jewish Hospital Healthcare Services 
The Kroger Company 

Total 

Source: Business First of Louisville 

LOUISVILLE/JEFFERSON COUNTY METRO GOVERNMENT 
PRINCIPAL EMPLOYERS 

Current Year and Nine Years Ago 

IndustrylProduct 

Diversified Distribution/Logistics Services 
K-12 Public Education 
Automotive Manufacturer 
Healthcare 
Healthcare 
Higher Education 
Government Services 
Household Appliance Manutacturer 
Healthcare 
Customer Service/Logistics Services 
Healthcare 
Healthcare 
Retail Grocer 

Employees 

22,080 
14,739 
12,990 
12,500 
11,389 
6,375 
6,095 
6,000 
6,000 
6.000 
4,995 

109,163 

June 30, 2016 

Rank 

1 
2 
3 
4 
5 
6 
7 
8 
8 
8 
10 

Percentage 
of Total 

Employment 

3.72% 
2.48% 
2.19% 
2.11% 
1.92% 
1.07% 
1.03% 
1.01% 
1.01% 
1.01% 
0.84% 

18.39% 

Workforce Kentucky website: www.workforcekentucky.ky.gov 

Note: Employee counts and employment figures are based on the eight county Louisville Metropolitan Statistical Area. 

Employees 

18,398 
13,281 
8,745 
7,458 
7,783 
5,563 
5,993 
5,000 

5,907 
5,177 

83,305 

June 30, 2007 

Rank 

1 
2 
3 
5 
4 
8 
6 
10 

7 
9 

Percentage 
of Total 

Employment 

3.10% 
2.24% 
1.47% 
1.26% 
1.31% 
0.94% 
1.01% 
0.84% 

1.00% 
0.87% 

14.04% 
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LOUISVILLE! JEFFERSON COUNTY METRO GOVERNMENT 
NUMBER OF GOVERNMENT EMPLOYEES BY FUNCTIONIPROGRAM 

June 30, 2016 

Full-Time Equivalent Employees as of June 30, (I) (2) 
2006 2007 2008 2009 2010 2011 2012 2013 2014 2015 2016 

Metro Council 85 80 79 82 79 77 78 77 77 75 78 
Mayor's Office 31 29 28 27 28 27 21 21 19 19 20 
Policy and Strategic Planning 7 4 7 6 
County Attorney 102 96 94 90 94 91 88 91 93 95 98 
Other Elected Officials 64 64 64 40 37 39 38 37 38 41 43 
Office ofPerfoimance Improvement 9 10 14 
Fire (3) 553 547 529 538 498 466 473 457 486 506 477 
Emergency Medical Services (3) 278 253 257 266 247 246 239 248 244 255 246 
Emergency ManagementlMetroSafe (4) 171 160 169 180 193 192 197 182 192 190 190 
Corrections 569 582 577 563 551 547 561 568 554 542 546 
Youth Detention Services 129 129 130 133 132 128 128 129 122 119 113 
Metro Animal Services 41 48 48 45 49 48 48 49 55 58 56 
Criminal Justice Commission 5 5 5 4 4 4 2 4 4 4 4 
Public Protection Cabinet 1 
Police (4) 1,514 1,480 1,511 1,502 1,485 1,476 1,492 1,479 1,504 1,529 1,521 
Economic Growth & Innovation 66 63 65 76 65 66 70 50 32 32 27 
Redevelopment Authority 1 
Air Pollution Control 62 65 63 66 68 67 66 66 53 55 51 
Community Development 12 7 
Develop Louisville (8) 146 154 
Codes & Regulations 202 196 177 170' 164 168 166 187 192 96 96 
Parks & Recreation 576 566 476 529 542 508 587 489 551 508 473 
Community Services (8) 327 307 250 250 240 226 197 192 158 120 III 
Public Health & Wellness 321 302 288 280 293 285 259 251 228 203 204 
Neighborhoods (6) 44 44 75 46 28 
Public Works & Assets 686 682 653 681 706 684 631 608 622 633 642 
Information Technology, 59 66 68 69 62 65 63 67 62 67 74 
Office of Management & Budget 114 113 107 105 115 110 166 173 177 181 190 
Human Resources 49 44 47 43 37 38 35 37 39 39 38 
Human Relations Commission 17 16 15 17 16 14 15 11 16 16 15 
Kentuckiana Works (5) 11 12 14 17 15 23 
Louisville Free Public Library 289 276 268 237 234 238 231 233 228 239 241 
Louisville Zoological Gardens 180 184 193 235 249 254 248 260 255 261 261 
Internal Audit 8 8 8 5 8 7 6 7 6 6 8 
Waterfront Development Corporation (7) 67 112 66 77 87 79 80 82 
Total 6,641 6,540 6,331 6,362 6,311 6,150 6,105 5,973 6,033 6,140 __ 6,096 

(1) Numbers represent actual employees for the last pay period of each fiscal year, with full-time employees counted at 100% and part-time and seasonal employees counted at 50%. 
(2) During fiscal year 2008, a reorganization of departments was implemented by the Metro Government. Numbers of employees have been reclassified to conform to the current year presentation. 
(3) In 2006, certain Fire department employees were transferred into Emergency Medical Services. 
(4) In 2006, the communication division of the Police department was transferred to Emergency ManagementlMetroSafe. 
(5) In 2009, Kentuckiana Works was brought under Economic Growth & Innovation. 
(6) In 2010, Neighborhoods was dissolved and its employees were transferred to Parks & Recreation. 
(7) In 2012, Waterfront Development Corporation became a component unit ofthe primary government. 
(8) In 2015, the division of Housing, Community Action Partnership, and Planning and Design Services were merged under the new department Develop Louisville. 
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LOUISVILLE! JEFFERSON COUNTY METRO GOVERNMENT 
MISCELLANEOUS OPERATING INDICATORS AND CAPITAL ASSET INFORMATION 

June 30. 2016 

Date FOlmded (City of Louisville) 1778 
Date ofIncorporation (City of Louisville) 1828 
Date of City/County Merger 2003 

Form of Govenunent Mayor/Council 
Area in Square miles 386 

2007 l!!!!! M!l!2 Wl! 201l 2012 2013 2014 2015 W! 
Public Works & Assets 

Road Operations and Maintenance 
Miles of streets maintained 3,000 3,025 2,540 2,540 2,900 2,578 2,412 2,596 2,598 2.583 
Miles of streets paved 231 175 42 37 35 44 19 50 35 135 
Number of potholes filled 14,000 18,175 15,098 27,667 34,909 26,827 28,953 46,893 177,141 68,089 
Overlay and pavement repairs (sq ft) (1) 203,000 123,274 71.147 150,329 225,062 174,191 154,923 154,6i8 95,262 130,048 
Crack Seals (linear ft) (9) 190,073 114,630 31,674 18,675 28,901 

Solid Waste Management 
Tons recycled 21,149 18,597 10,462 14,472 n,613 12,742 15,160 17,952 16,810 18,373 
Tons composted 19,507 13,085 9,582 17,045 27,148 11,639 10,240 11,307 7,063 13,165 

Tons landfilled 206,556 206,146 96,754 122,291 124,506 152,979 120,570 108,403 119,952 122,305 

Office of Managment and Budget 
Fleet Services 

Number of vehicles maintained (2) 2,587 2,590 2.578 2,569 2,515 2,450 2,415 2,387 2,382 2,370 

Facilities and Project Management 
Number of buildings maintained 67 68 73 68 75 68 89 89 89 89 

Codes & Regulation 
Inspections, Permits and Licenses 

Number of inspections performed 164,467 179,118 183,330 174,540 173,751 153,104 144,071 114,662 119,231 92,805 
Number of permits issued (3) 40,942 49,464 44,845 68,131 41,458 30,446 41,649 37,234 33,570 4,144 

Planning and Design Services (4) 
Number of zoning adjustments 135 96 98 94 56 137 56 58 72 
Number of plans submitted 1,179 1,340 1,297 1,464 1,091 1,705 1,934 1,702 1,836 

Parks & Recreation 
Conuuunity centers 17 17 15 12 12 12 12 12 17 
Number of parks 123 123 124 124 122 120 120 120 120 132 
Park acreage 14,000 14,000 15,000 15,000 12,447 12,447 12,447 12,447 12,447 12,593 
Golf courses 9 9 9 9 9 11 12 12 12 
Swimming pools II 5 4 4 4 5 
Tennis courts 172 172 155 155 178 178 160 160 160 160 
Number of walking trailslbike paths 40 41 33 33 52 54 54 54 54 87 

Louisville Zoologit:al Gardens 
Total acreage 151 151 151 151 151 151 151 151 151 151 
Area developed in acres 90 90 88 90 90 90 90 90 90 90 
Number of animals 1,300 1,300 1,747 1,761 1,757 1,496 1,515 1,410 1,409 1,39) 
Number of visitors 810,546 818,129 835,807 792,248 867,417 945,184 843,404 881,776 821,518 862,138 

(continued) 
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WUISVILLEI JEFFERSON COUNTY METRO GOVERNMENT 
MISCELLANEOUS OPERATING INDICATORS AND CAPITAL ASSET INFORMATION 

Ji!ge30, 2016 

2007 2008 2009 2010 2011 2012 2013 ~ ~ lli2 

Louisville Free Public Library 
Number of branches 16 16 16 17 17 18 18 18 18 18 
Number oflibrary card holders 470,000 457,979 460,247 481,591 339,093 335,669 355,902 367,964 368,600 362,948 
Number of computers 455 470 495 483 567 589 608 618 642 727 
Number of items in circulation 1,288,941 1,264.123 1.418570 1,366,625 1,309,345 1,257,787 L222,480 1,349,880 1,435,632 1,495,558 
Number of items borrowed 4,193,574 4,427,416 4,104,396 3,725,258 3,878,587 3,755,067 3,724,722 3,868,717 4,142,285 4.156,961 

Fire Protection (Urban Service District) 
Number of stations 22 22 21 22 22 22 21 21 21 21 
Number of incidents (calls answered) 11,478 11,645 14,777 11,917 10,097 12,469 12,446 12,813 12,847 13,500 
Number of medical runs 9,850 13,063 21.904 20,639 16,452 20,456 20,197 19,978 21,062 22,755 
Number of fires extinguished 1,975 1,829 1,856 1,392 1,093 1,364 1,412 1,452 1,514 1,333 
Number of home inspections conducted lJ,470 13,474 18,245 12,995 958 943 780 7,808 8,628 8,101 
Number ofbuildillg inspections conducted 8,992 8,343 5,833 4,310 5,725 6,912 6,884 7,On 9,122 9,664 

Police Protection 
Number ofswom officers (8) U08 1,228 1,235 1,238 1,232 1,233 1,227 1,242 1,243 1,239 
Number of incidents (calls answered) (5) 494.140 535,550 512,847 509,072 510,259 548,568 548,409 566,388 546,331 415,904 
Number of arrests 52,024 47,315 55,349 58,898 57,831 53,254 53,793 42,499 48,079 45,180 
Number of citations (6) 81,780 88,497 106,347 19,097 37,058 38,861 68,111 54,089 59,729 48,944 

Corrections 
Number of prisoners 45,000 46.105 45,570 46,263 45,339 42.172 40,739 38,852 33,187 34,820 
Number of beds 1,919 1,919 1.961 1,919 1,793 1,793 1,793 1,793 1,793 1,793 

Youth Detention Services 
Number of youth monitored 852 964 799 836 918 !,l55 986 879 989 982 
Number of youth housed 2,045 1,790 1,674 1,879 2,001 l.717 l.547 1,l20 1,295 568 

Public Health & WeJlness 
Number of clinics 12 12 12 II 12 12 12 12 8 
Number of services provided 429,610 422,634 401,690 440,750 351,789 369,100 541,893 266,490 326,792 254,924 

Emergency Medical Servires 
Number of dispatches 140,086 136,977 129,684 109,938 115,618 115,892 111,243 116,637 137,599 136,550 
Number of transpOits 60,282 64,901 62,200 65,236 69,716 69,228 76,214 83,182 89,991 86,112 

Metro Animal Services 
Licensed pets 85,000 72,995 63.136 53,097 53,508 54,612 51,654 56,239 70,125 68,500 
Number of animals spayed/neutered 1,800 3,886 3,776 3,030 3,135 2,462 3,159 3,091 4.187 5,232 
Number of pets adopted 1,200 l,395 2,453 2,244 2,173 2,293 1,933 1,943 1,910 2,266 

Economic Growth & Innovation 
Number of downtown market rate housing units 2,004 2,047 2,218 2,218 2,316 2,349 2,406 2,406 2,580 2,622 

Community Services & Revitalization 
Number of families assisted 14,849 15,722 20,887 22,418 22,569 20,037 17,738 17,731 17,068 16,365 
Number of individuals assisted 33,981 36,500 48,170 51,423 51,059 45,303 40,236 40,527 38,327 35,875 

(continued) 
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LOUISVILLE! JEFFERSON COUNTY METRO GOVERNMENT 
MISCELLANEOUS OPERATING INDICATORS AND CAPITAL ASSET INFORMATION 

,June 30, 2016 

~ M!!!l! 2009 2010 W! ~ ~ M!ll ~ lli2 
Louisville Water Company 

Number of residential customers 244,478 246,145 245,649 247,192 248,451 240,715 242,007 243,187 244,138 245,294 
Annual residential consumption (1,000 Gallons) 15,305,832 17,479,922 16,390,030 14,973,777 16,067,929 14,037,669 14,067,469 13,227,765 13,253,377 13,152,138 
Number of conmlercial and industrial customers 23,546 23,825 24,571 24,504 24,711 22,770 22,769 22,844 22,617 23,195 
Annual cornm. an.d ind. consumption (1,000 Gallons) 18,823,270 20,303,307 19,327,579 17,785,370 15,084,249 1,649,740 16,373,833 15,880,532 16,000,379 16,049,936 
Number of fire hydrants 20,467 20,809 21,120 21,323 21,480 23,734 23,792 23,841 23,936 24,042 

Parking Authority of River City, Inc. 
Number of P ARC garages 12 12 12 13 16 15 15 14 14 14 
Number ofP ARC slllface lots 4 3 3 3 2 6 6 
Number of parkers 7,332 8,322 8,777 9,399 9,429 9,008 8,990 9,922 10,225 10,455 

Transit Authority of River City 
Total ridership 16,280,662 16,364,856 15,070,578 14,405,530 14,056,838 15,192,500 14,966,139 14,965,789 14,620,979 14,033,890 
Total miles chiven 12,167,757 12,072,337 12,169,443 11,901,732 11,200,334 11,708,182 11,541,025 11,636,956 12,062,268 11,970,727 
Total hours driven 812,549 810,921 781,544 767,926 806,803 842,707 861,242 859,135 900,654 890,563 
Buses in service 277 276 249 321 315 314 314 297 300 325 
Number of hybrid buses (7) 12 21 21 21 32 32 32 32 
Number of electric buses 15 
Number of routes 52 51 S4 49 46 43 40 41 41 44 

Metropolitan Sewer Distrid 
Miles of sewers 3,133 3,200 3,197 3,207 3,200 3,332 3,240 3,263 3,240 3,293 
Number of treatment plants 21 21 21 21 20 20 19 19 16 
Number of service connections 224,654 226,430 226,711 228,580 230,240 235,136 239,334 240,174 253,462 280,063 
Daily average treatment (mgd) 134 152 127 143 142 145 13l 141 143 139 
Daily treatment capacity (mgd) 172 174 174 174 173 173 177 177 177 170 

(mgd - millions of gallons per day) 

Facilities and services not included 
in the reporting entity: 

Jefferson Connty Public Schools 
Total enrollment 98,087 97,988 98,999 98,963 99,095 100,420 100,975 100,996 100,854 100,319 
Number of elementary schools 87 89 89 89 89 89 89 90 90 
Number of middle schools 22 22 23 23 23 23 23 23 23 23 
Number of high schools 19 19 19 18 18 18 18 18 18 18 
Number of instructors (8) 5,383 5,363 5,468 5,386 5,372 6,287 6,474 6,630 6,653 6,721 

(I) During fiscal year 2007, the Public Works Department changed the method of reporting and tracking pothole repairs. 
Pothole repairs are now rep0l1ed for any repair 2' x 2' or smaller and overlay and pavement repairs are anything larger than 2' x 2'. 

(2) Fiscal year 2007 was the first year information related to number of vehicles maintained has been included with Metro Government's financial reports. 
Due to system limitations, information for fiscal years 2004-2006 was not available and therefore has not been included. 

(3) Fiscal year 2005 was the first year information related to number of permits issued has been included with Metro Government's financial reports. 
Due to system limitations. information for fiscal years 2004 was not available and therefore has not been included. 

(4) Fiscal year 2008 was the first year information related to Planning and Design Services has been included with Metro Govenunent's financial reports. 
Due to system limitations, information for fiscal years 2004-2007 was not available and therefore has not been included. 

(5) Fiscal year 2006 was the first year that number of incidents have been included with Metro Government's financial reports. 
Archived information was not transfell'ed to the new dispatch system and therefore information for fiscal years 2004-2005 was not available. 

(6) Fiscal year 2010 was the first year that the number of paper citations was not available and therefore has not been included. 
(7) Transit Authority of River City added hybrid buses in 2008. 
(8) This information was not archived prior to fiscal year 2006 and therefore is not reported. 
(9) This information was not archived prior to fiscal year 2011 and therefore is not repOited. 
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APPENDIX E 

Comprehensive Annual Financial Report of 
University of Louisville Athletic Association, Inc. 

Fiscal Year Ended June 30, 2016. 
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SUMMARIES OF CERTAIN BOND DOCUMENTS

Brief descriptions of the Bond Indenture and the Loan Agreement are included hereafter in this Official 
Statement. Such descriptions do not purport to be comprehensive or definitive. All references herein to the Bond 
Indenture and the Loan Agreement are qualified in their entirety by reference to each such document, copies of 
which are available for review at the office of the Bond Trustee. All references to the Series 2017 Bonds are 
qualified in their entirety by reference to the definitive forms thereof and the information with respect thereto 

included in the Bond Indenture. 

The Series 2017 Bonds are secured by the Bond Indenture and by the Loan Agreement and all references 
herein to the Series 2017 Bonds, the Bond Indenture and the Loan Agreement should be interpreted accordingly. 
Each of the references in this Appendix to the term “Series 2017 Bonds,” “Bond Indenture” and “Loan Agreement” 

shall be deemed to refer to the foregoing instruments, unless the context indicates otherwise. 

Section numbers of summarized sections of the Bond Indenture and the Loan Agreement appear in 

parentheses following the headings thereof. 

DEFINITIONS OF CERTAIN TERMS

The following are definitions of certain terms used in the Bond Indenture, the Loan Agreement and this 

Official Statement. 

“Account Control Agreement” means, with respect to the Operation and Maintenance Account, the 
Account Pledge and Control Agreement by and between the Bond Trustee, as bond trustee, and the Corporation, 
and, with respect to any additional Lockbox Account, any similar account pledge and control agreement by and 
between the Bond Trustee, as bond trustee, and the Corporation or any Manager controlling any account on the 

Corporation’s behalf. 

“Accounts” means (i) the Operation and Maintenance Account; (ii) the TIF Account, the Metro Revenue 
Account, and the Arena Revenue Account of the Excess Net Cash Flow Fund; (iii) the Metro Revenue Account and 
the Arena Revenue Account of the Renovation and Replacement Fund; and (iv) the Series 2017A Account and the 

Series 2017B Account of the Expense Fund. 

“Act” means Sections 154.01-010, 154.10-010 through 154.10-035 and 154.20-010 through 154.20-035 of 
the Kentucky Revised Statutes and Resolution 92-1 adopted on October 13, 1992, by the Kentucky Economic 

Development Partnership. 

“Advance Payments” means that portion of any payment of Category A Arena Revenues that constitutes a 
prepayment by an obligor for any period extending twelve months beyond the receipt of such payment, which 
portion shall be allocated among the applicable Fiscal Years covered thereby as of the beginning of each period to 

which such portion relates. 

“Advance Payments Account” means the subaccount in the Arena Revenue Fund established pursuant to 

Section 4.05(c) of the Bond Indenture. 

“Affiliate” means any entity with respect to which the Corporation has the right or power, directly or 
indirectly, (i) to approve and to remove without cause a controlling portion of the Governing Body of such entity; or 
(ii) to require the use of funds or assets of such entity for any purpose of the Corporation. 

“Alternative Payment Plan” means any CPBOC Report presented by the Corporation to CPBOC during 
any Redemption Test Period wherein the Corporation presents a financing plan to CPBOC that does not require all 
Excess Revenues of the Corporation to be used to optionally redeem callable and Outstanding Bonds at least once 

during such Redemption Test Period. 

“Annual Budget” means the Corporation’s annual budget for any particular Fiscal Year described in 

Section 8.14 of the Loan Agreement. 
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 “Arena Revenue Account of the Excess Net Cash Flow Fund” means the subaccount of the Excess Net 
Cash Flow Fund named the “Arena Revenue Account” established by the Authority with the Bond Trustee pursuant 

to Section 4.13(d) of the Bond Indenture. 

“Arena Revenue Account of the Renovation and Replacement Fund” means the subaccount of the 
Renovation and Replacement Fund named the “Arena Revenue Account” established by the Authority with the 
Bond Trustee pursuant to Section 4.14(c) of the Bond Indenture. 

“Arena Revenue Fund” means the “Arena Revenue Fund - Louisville Arena Project” established by the 
Authority with the Bond Trustee pursuant to Section 4.05 of the Bond Indenture for the benefit of the Series 2017 

Bonds. 

“Arena Revenues” means all Category A Arena Revenues and Category B Arena Revenues. 

“Authority” means the Kentucky Economic Development Finance Authority, a public body corporate and 
politic and an agency, instrumentality, and political subdivision of the Commonwealth created and existing under 

and by virtue of the Act, and its successors and assigns. 

“Authorized Denomination” means, (i) for the Series 2017 Bonds, $5,000 and integral multiples thereof; 
and (ii) for any Senior Refunding Bonds or Subordinate Bonds, the amount set forth in the applicable Supplemental 

Bond Indenture. 

“Bond” or “Bonds” means any or all of the Series 2017 Bonds, any Senior Refunding Bonds, and any 

Subordinate Bonds. 

“Bond Counsel” means any nationally recognized municipal bond counsel acceptable to the Authority, the 

Bond Trustee, and the Bond Insurer. 

“Bond Financed Property” means all real and personal property originally financed in whole or in part, 
directly or indirectly, with the proceeds of the Series 2008 Bonds and to be refinanced using proceeds of the Series 

2017 Bonds.  

“Bond Indenture” means the Bond Trust Indenture dated as of December 1, 2017, from the Authority to 

the Bond Trustee, as bond trustee, as it may from time to time be amended or supplemented. 

“Bond Insurer” means Assured Guaranty Municipal Corp., a New York stock insurance company, or any 
successors thereto or any assignee thereof, as issuer of the Series 2017 Bond Insurance Policy, the Series 2017 

Senior Reserve Fund Surety, and the Series 2017 Liquidity Reserve Policy. 

“Bond Insurer Covenants” means the covenants of the Corporation to the Bond Insurer provided in 

ARTICLE XIII of the Bond Indenture. 

“Bond Payment Date” means the day on which interest or both principal and interest shall be payable on 

any Outstanding Bond. 

“Bond Purchase Agreement” means the Bond Purchase Agreement dated December 6, 2017 by and 
among the Authority, the Corporation, and Merrill Lynch, Pierce, Fenner & Smith Incorporated on behalf of itself 
and as representative of the underwriters identified therein, providing for the initial sale of the Series 2017 Bonds. 

“Bond Register” means the registration books of the Authority kept by the Bond Trustee as Bond Registrar 
to evidence the registration and transfer of Bonds. 

“Bond Registrar” means the Bond Trustee, as keeper of the Bond Register. 

“Bond Trustee” means Regions Bank, Nashville, Tennessee, or any successor trustee under the Bond 

Indenture. 

“Bondholder”, “holder” and “owner of the Bonds” means any registered owner of any Bond. 
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 “Business Day” means a day which is not (i) a Saturday, Sunday or legal holiday on which banking 
institutions in the Commonwealth or the State of New York are authorized by law to close; or (ii) a day on which the 

New York Stock Exchange is closed. 

“Calculation Agent” means an investment banking institution of national standing that is a primary dealer 
of United States government securities in the United States and designated by the Corporation (which may be one of 
the institutions that served as an underwriter for the Series 2017B Bonds), an independent accounting firm or 

financial advisor. 

“Category A Arena Revenues” means revenues (as determined by the cash basis of accounting) of the 
Corporation (less amounts actually distributed under revenue sharing agreements) derived from the ownership, use, 
or operation of the Prior Project and received generally on an annual basis from contractually obligated third parties 
for such services as naming rights, external and internal, annual advertising revenues, revenues received from 
corporate and other sponsorship rights, such as exclusive use of suites, including lounges, preferential seating, 
mezzanine and terrace preferential seating, annual sponsorship rights, and similar revenue streams generally 
expected to be received on an annual basis, all exclusive of Category B Arena Revenues, TIF Revenues, Metro 
Revenues, grants, gifts, and bequests that are restricted to specific purposes, including capital construction or 
acquisition or an endowment or capital reserve fund, and interest income required to be applied as set out in the 

Bond Indenture. 

By way of example, Category A Arena Revenues include receipts of payments for (i) corporate sponsorship 

rights; (ii) naming rights; and (iii) premium seating (suites, loge boxes, and certain club seats). 

“Category B Arena Revenues” means all revenues (as determined by the cash basis of accounting) of the 
Corporation (less amounts actually distributed under revenue sharing agreements) derived from the ownership, use 
or operation of the Prior Project and not constituting Category A Arena Revenues and received periodically during 
the year from rentals and ticket sales, ticket fee surcharges, concessions, catering, restaurant, private offsite parking 
revenues, and other commercial leases, and similar revenues expected to be received from time to time during the 
year, all exclusive of Category A Arena Revenues, TIF Revenues, Metro Revenues, grants, gifts, and bequests that 
are restricted to specific purposes, including capital construction or acquisition or an endowment or capital reserve 

fund, and interest income required to be applied as set out in the Bond Indenture. 

“Closing Date” means December 20, 2017, the date of the initial issuance and delivery of the Series 2017 

Bonds. 

“Code” means the Internal Revenue Code of 1986, as amended from time to time, including, when 
appropriate, the statutory predecessor thereof, or any applicable corresponding provisions of any future laws of the 
United States of America relating to federal income taxation, and except as otherwise provided in the Bond 
Indenture or required by the context in the Bond Indenture, includes interpretations thereof contained or set forth in 
the applicable regulations of the Department of the Treasury (including applicable final or temporary regulations and 
also including regulations issued pursuant to the statutory predecessor of the Code, the applicable rulings of the 
Internal Revenue Service (including published Revenue Rulings and private letter rulings), and applicable court 

decisions). 

“Commonwealth” means the Commonwealth of Kentucky. 

“Comparable Treasury Issue” means the United States Treasury security selected by the Calculation 
Agent as having an actual or interpolated maturity comparable to the remaining average life of any Series 2017B 
Bond being redeemed that would be utilized, at the time of selection and in accordance with customary financial 
practice, in pricing new issues of debt securities of comparable maturity to the remaining average life of the Series 

2017B Bond being redeemed.  

“Comparable Treasury Price” means, with respect to any date on which a Series 2017B Bond or portion 
thereof is being redeemed, either (i) the average of five Reference Treasury Dealer quotations for the date fixed for 
redemption, after excluding the highest and lowest such quotations; or (ii) if the Calculation Agent is unable to 
obtain five such quotations, the average of the quotations that are obtained. The quotations will be the average, as 
determined by the Calculation Agent, of the bid and asked prices for the Comparable Treasury Issue (expressed in 
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each case as a percentage of the principal amount) quoted in writing to the Calculation Agent, at 5:00 p.m. New 
York City time at least three Business Days but no more than twenty Business Days preceding the date fixed for 

redemption. 

“Comparable Treasury Yield” means the per annum yield that represents the average of the daily yields 
to maturity for the preceding week appearing in the most recently published statistical release designated “H.15(519) 
Selected Interest Rates” under the heading “Treasury Constant Maturities, ” or any successor publication selected by 
the Calculation Agent that is published weekly by the Board of Governors of the Federal Reserve System and that 
establishes yields on actively traded United States Treasury securities adjusted to constant maturity (the “Weekly 
Average Yield”), for the maturity corresponding to the remaining average life of the Taxable Series 2017B Bond 
being redeemed. The Comparable Treasury Yield will be determined at least three Business Days but no more than 
twenty Business Days preceding the date fixed for redemption. If the H.15(519) statistical release sets forth a 
Weekly Average Yield for United States Treasury securities that have a constant maturity that is the same as the 
remaining average life of the Series 2017B Bond being redeemed, then the Comparable Treasury Yield will be equal 
to such Weekly Average Yield. In all other cases, the Comparable Treasury Yield will be calculated by interpolation 
on a straight-line basis, between the Weekly Average Yields on the United States Treasury securities that have a 
constant maturity (i) closest to and greater than the remaining average life of the Series 2017B Bond being 
redeemed; and (ii) closest to and less than the remaining average life of the Series 2017B Bond being redeemed. 
Any Weekly Average Yields calculated by interpolation will be rounded to the nearest 1/100th of 1%, with any 
figure of 1/200th of 1% or above being rounded upward. If, and only if, Weekly Average Yields for United States 
Treasury securities for the preceding week are not available in the H.15(519) statistical release or any successor 
publication, then the Comparable Treasury Yield will be the rate of interest per annum equal to the semiannual 
equivalent yield to maturity of the Comparable Treasury Issue (expressed as a percentage of its principal amount) 
equal to the Comparable Treasury Price (each as defined herein) as of the date fixed for redemption. 

“Consumer Price Index” means The United States Department of Labor, Bureau of Labor Statistics 
Revised Consumer Price Index for All Urban Consumers (1982-84=100), U.S. City Average, All Items, or, if that 
index is not available at the time in question, then the index designated by such Department as the successor to such 
index, and if there is no index so designated, an index for an area in the United States that most closely corresponds 
to the entire United States, published by such Department, or if none, by any other instrumentality of the United 
States, all as reasonably determined by the Corporation with written notice to the Bond Trustee and the Bond 

Insurer. 

“Continuing Disclosure Agreement” means the Continuing Disclosure Agreement by and between the 

Corporation and the Bond Trustee dated the Closing Date. 

“Corporation” means the Louisville Arena Authority, Inc., a Kentucky non-profit corporation, non-stock 

corporation, and its successors. 

“Counsel” means an attorney duly admitted to practice law before the highest court of any state and may 

include independent or in-house legal counsel for the Corporation, the Authority, or the Bond Trustee. 

“CPA Firm” means the certified public accountants named in the TIF Compliance Agreement. 

“CPBOC” means the Capital Projects and Bond Oversight Committee, being a permanent subcommittee of 

the Legislature of the Commonwealth established pursuant to KRS 45.790. 

“CPBOC Report” means the annual report presented by the Corporation to CPBOC regarding the 

operations and financial condition of the Corporation required by KRS 65.4931(3). 

“Defaulted Interest” means interest on any Series 2017 Bond which is payable but not duly paid on the 

date due. 

“Demand for Payment” means a demand by the Bond Trustee for payment in the form required by any 

applicable Senior Reserve Fund Credit Facility or Senior Reserve Fund Surety documents, as the case may be. 
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“Designated Corporate Trust Office” means the office of the Bond Trustee in Nashville, Tennessee or as 
established from time to time by written notice sent by the Bond Trustee to the Authority, the Corporation, the Bond 

Insurer, and to each Bondholder. 

“DTC” means The Depository Trust Company. 

“DTC Participant” means those broker dealers, banks, and other financial institutions reflected on the 

books of DTC. 

“DTC Representation Letter” means the Blanket Issuer Letter of Representations dated May 16, 1995, by 

and between DTC and the Authority. 

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended. 

“Escrow Agreement” means the Escrow Deposit Agreement dated December 20, 2017 among the 
Authority, the Corporation, and Regions Bank, as escrow agent, related to the defeasance, redemption, payment, and 
discharge of the Series 2008A-1 Bonds, the Series 2008B Bonds, and the Series 2008C Bonds and the defeasance, 

payment, and discharge of the Series 2008A-2 Bonds. 

“Escrow Fund” means the fund created pursuant to Section 2.01 of the Escrow Agreement. 

“Estimated Expenses” for any designated period means (i) the Corporation’s annual budgeted Operating 
Expenses for such period as described in the Annual Budget for Corporation’s then current Fiscal Year; plus (ii) an 
amount equal to any extraordinary Operating Expenses that are required to be paid during such period (to the extent 
such amounts are excluded from the budgeted amounts under clause (i)). 

“Excess Net Cash Flow Fund” means the “Excess Net Cash Flow Fund - Louisville Arena Project” 
established by the Authority with the Bond Trustee pursuant to Section 4.13 of the Bond Indenture for the benefit of 
the Series 2017 Bonds. For purposes of the Bond Indenture, any reference to moneys deposited or otherwise held in 
or to the credit of the Excess Net Cash Flow Fund shall include any moneys held within the subaccounts established 

thereunder, namely the TIF Revenue Account, the Metro Revenue Account, and the Arena Revenue Account. 

“Excess Revenues” has the meaning provided in KRS 65.4931(1)(b). 

“Existing Management Agreement” means the Management Agreement dated July 1, 2012, among the 
Corporation, the Existing Manager, and Anschutz Entertainment Group, Inc., as amended and supplemented 
pursuant to the First Amendment to Management Agreement dated November 17, 2015, between the Corporation 

and the Existing Manager. 

“Existing Manager” means AEG Management Louisville, LLC, a Delaware limited liability company. 

“Expense Fund” means the “Expense Fund - Louisville Arena Project” established by the Authority with 
the Bond Trustee pursuant to Section 3.01 of the Bond Indenture, which consists of the Series 2017A Account and 
the Series 2017B Account held thereunder. For purposes of the Bond Indenture, any reference to moneys deposited 
or otherwise held in or to the credit of the Expense Fund shall include any moneys held within the subaccounts 

established therein, namely the Series 2017A Account and the Series 2017B Account. 

“FDIC” means the Federal Deposit Insurance Corporation. 

“Fair Board Payment” means the payment of $921,910 to KSFB, which the Corporation maintains is the 
remainder of the initial amount of $1,471,909.51 which in 2013 was agreed to with KSFB in settlement of any and 
all amounts owed by the Corporation to KSFB, such settlement being affirmed by the KSFB in 2013 and later by the 
Kentucky Attorney General in its informal opinion dated April 17, 2015. KSFB nonetheless evidently alleges it is 

owed in excess of $921,910 by the Corporation; the Corporation disputes KSFB’s claim. 

“Fiscal Year” means, with reference to the Corporation, a twelve-month period beginning on (and 

including) January 1
st and ending on (and including) the immediately succeeding December 31st. 
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“Funds” means the Expense Fund, the TIF Revenue Fund, the Metro Revenue Fund, the Arena Revenue 
Fund, the Senior Interest Fund, the Senior Bond Sinking Fund, the Senior Reserve Fund, the Liquidity Reserve 
Fund, the Subordinate Interest Fund, the Subordinate Bond Sinking Fund, the Subordinate Reserve Fund, the Excess 
Net Cash Flow Fund, the Renovation and Replacement Fund, the Rebate Fund, and all subaccounts related thereto. 

“GAAP” means generally accepted accounting principles as pronounced from time to time by the Financial 
Accounting Standards Board. 

“Governing Body” means the board of directors, the board of trustees, or similar group in which the right 
to exercise the powers of corporate directors or trustees is vested or an executive committee of such board or any 

duly authorized committee of that board to which the relevant powers of that board have been lawfully delegated. 

“Government Obligations” means the Qualified Investments described in clauses (a), (b), (c) and (d) of 

subparagraph (i) of the definition of Qualified Investments. 

“Gross Revenues” means all Arena Revenues, Metro Revenues, and TIF Revenues. 

“Immediate Notice” means notice by telephone, electronic mail, or telecopier to such telephone number, 
electronic mail address, or telecopier number as the addressee shall have directed in writing, promptly followed by 

written notice by first class mail postage prepaid to such address as the addressee shall have directed in writing. 

“Indebtedness” means any indebtedness of the Corporation for borrowed money which is classified as a 

liability on its balance sheet, which may include the Bonds or the Series 2008 Bonds. 

“Independent Counsel” means an attorney duly admitted to practice law before the highest court of any 

state and may include independent legal counsel for the Corporation, the Authority, or the Bond Trustee. 

“Indirect Participant” means a Person on behalf of whom a DTC Participant directly or indirectly holds 

an interest in the Bonds. 

“Insurer Advances” means the sum equal to the total of all amounts paid by the Bond Insurer under the 

Series 2017 Bond Insurance Policy. 

“Insurer Reimbursement Amounts” means, collectively, the sum equal to the total of (i) all Insurer 
Advances, and (ii) interest on such Insurer Advances from the date paid by the Bond Insurer until payment thereof 

in full, payable to the Bond Insurer at the Late Payment Rate. 

“Interest Payment Date” means June 1, 2018, and each December 1
st and June 1st thereafter until (and 

including) December 1, 2047. 

“Irrevocable Assignment of Operating Agreements” means the Irrevocable Assignment of Arena 
Revenues and Operating Agreements dated as of December 20, 2017, from the Corporation to the Bond Trustee, as 
the same may be amended or supplemented from time to time, and which is described in Section 6.09 of the Loan 

Agreement. 

“Irrevocable Assignment of Metro Contract” means the Irrevocable Assignment of Metro Revenues and 
Metro Contract dated as of December 20, 2017, from the Corporation to the Bond Trustee, as the same may be 
amended or supplemented from time to time, and which is described in Section 6.09 of the Loan Agreement. 

“Irrevocable Assignment of TIF Contract” means the Irrevocable Assignment of TIF Revenues and TIF 
Contract dated as of December 20, 2017, from the Corporation to the Bond Trustee, as the same may be amended or 

supplemented from time to time, and which is described in Section 6.09 of the Loan Agreement. 

“Issuance Costs” means all costs and expenses of issuance of the Bonds, including (i) application and 
commitment fees; (ii) counsel fees, including bond counsel, issuer’s counsel, and special tax counsel fees, as well as 
any other specialized counsel fees; (iii) financial advisor fees; (iv) Rating Agency fees, if any; (v) trustee fees and 
trustee counsel fees; (vi) paying agent and certifying and authenticating agent fees relating to issuance of the Bonds; 
(vii) accountants’ fees; (viii) printing costs of the Bonds and of any disclosure document; (ix) publication costs 
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associated with the financing proceedings; and (x) costs of feasibility studies necessary for the issuance of the 

Bonds. 

“KRS” means the Kentucky Revised Statutes, as adopted and in full force and effect as of the date of the 

Bond Indenture. 

“KSFB” means the Kentucky State Fair Board, a body corporate of the Commonwealth established 

pursuant to Sections 247.090 through (and including) 247.228 of the Kentucky Revised Statutes. 

“Late Payment Rate” means the lesser of (i) the greater of (a) the per annum rate of interest, publicly 
announced from time to time by JPMorgan Chase Bank, N.A. at its principal office in The City of New York, as its 
prime or base lending rate (any change in such rate of interest to be effective on the date such change is announced 
by JPMorgan Chase Bank, N.A.) plus 3%, and (b) the then applicable highest rate of interest on the Series 2017 
Bonds and (ii) the maximum rate permissible under applicable usury or similar laws limiting interest rates. The Late 

Payment Rate shall be computed on the basis of the actual number of days elapsed over a year of 360 days. 

“Liquidity Reserve Fund” means the “Liquidity Reserve Fund - Louisville Arena Project” established by 
the Authority with the Bond Trustee pursuant to Section 4.09 of the Bond Indenture for the benefit of the Senior 

Bonds. 

“Loan Agreement” means the Loan Agreement dated as of December 1, 2017, by and between the 

Authority and the Corporation, as the same may be amended or supplemented from time to time. 

“Lockbox Account” means the Operation and Maintenance Account and any other account of the 

Corporation or any Manager containing Category B Arena Revenues. 

“Lockbox Bank” means, with respect to the Operation and Maintenance Account, initially Stock Yards 
Bank and Trust Company, Louisville, Kentucky and, with respect to any other Lockbox Account, the bank or 
financial institution at which the Corporation or any Manager maintains an account containing Category B Arena 
Revenues. 

“Management Agreement” means the Existing Management Agreement or any other agreement entered 
into between the Corporation and a Manager providing for the Manager to manage all or a portion of the Prior 

Project on behalf of the Corporation. 

“Manager” means the Existing Manager or any other Person subsequently retained by the Corporation to 

manage all or a portion of the Prior Project pursuant to a Management Agreement. 

“Make-Whole Premium Redemption Price” means, with respect to the optional redemption of any Series 
2017B Bonds, an amount equal to the greater of (i) 100% of the principal amount of the Series 2017B Bonds to be 
redeemed; or (ii) the sum of the present values of the remaining scheduled payments of principal and interest on the 
Series 2017B Bonds to be redeemed (exclusive of interest accrued to the date fixed for redemption) discounted to 
the date of redemption on a semiannual basis (assuming a 360-day year consisting of twelve 30-day months) at the 
Comparable Treasury Yield plus 35 basis points, plus in each case, accrued and unpaid interest on the Series 2017B 
Bonds being redeemed to the date fixed for redemption. 

“Maturity Date” means (i) with respect to the Series 2017A Bonds, December 1, 2041, December 1, 2045, 
and December 1, 2047, as set out in Section 2.02 of the Bond Indenture; and (ii) with respect to the Series 2017B 
Bonds, each December 1

st beginning on (and including) December 1, 2021, and continuing to (and including) 

December 1, 2039, as set out in Section 2.02 of the Bond Indenture. 

“Maximum Annual Renovation and Replacement Deposit” means the maximum annual deposit to the 
Renovation and Replacement Fund permitted hereunder. For the period beginning on (and including) the Closing 
Date to (and including) December 31, 2019, the Maximum Annual Renovation and Replacement Deposit shall equal 
$2,500,000. Each December 31st thereafter, beginning on (and including) December 31, 2020, the Maximum Annual 
Renovation and Replacement Deposit shall be increased by an amount necessary, if any, to reflect the percentage 
increase in the Consumer Price Index from the immediately preceding December 31st to the then current December 
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31st. In addition, the Maximum Annual Renovation and Replacement Deposit may be adjusted as set forth in Section 

4.14(e) of the Bond Indenture. 

“Metro Contract” means (i) Ordinance No. 254, Series 2017, duly adopted upon second reading by the 
Legislative Council of Metro Louisville on August 10, 2017, and approved by the Mayor of Metro Louisville on 
August 15, 2017, which amended and supplemented Ordinance No. 143, Series 2007, duly adopted upon second 
reading by the Legislative Council of Metro Louisville on July 26, 2007, and approved by the Mayor of Metro 
Louisville on July 30, 2007, which declared and ordained the “guaranteed payments” to be made by Metro 
Louisville for payment of debt service on the Series 2017 Bonds to constitute a long-term debt obligation of Metro 
Louisville; and (ii) the Second Amended and Restated Memorandum of Agreement dated November 21, 2017 
between Metro Louisville and the Corporation providing for the payment by Metro Louisville to the Corporation of 
annual “guaranteed payments” of $10,800,000, which Second Amended and Restated Memorandum of Agreement, 
was authorized by Ordinance No. 254, Series 2017, of Metro Louisville adopted by its Legislative Council on 

August 10, 2017, as the same may be amended or supplemented from time to time. 

“Metro Louisville” means the Louisville/Jefferson County Metro Government, a political subdivision and 
consolidated local government of the Commonwealth, duly organized and validly existing under the laws of the 

Commonwealth. 

“Metro Revenue Account of the Excess Net Cash Flow Fund” means the subaccount of the Excess Net 
Cash Flow Fund named the “Metro Revenue Account” established by the Authority with the Bond Trustee pursuant 

to Section 4.13(c) of the Bond Indenture. 

“Metro Revenue Account of the Renovation and Replacement Fund” means the subaccount of the 
Renovation and Replacement Fund named the “Metro Revenue Account” established by the Authority with the 

Bond Trustee pursuant to Section 4.14(b) of the Bond Indenture. 

“Metro Revenue Fund” means the “Metro Revenue Fund - Louisville Arena Project” established by the 
Authority with the Bond Trustee pursuant to Section 4.04 of the Bond Indenture for the benefit of the Series 2017 
Bonds. 

“Metro Revenues” means the moneys Metro Louisville will pay to the Bond Trustee, as the Corporation’s 
irrevocable assignee and designee, pursuant to the Metro Contract. 

“Minimum Operating Cash Balance” means, with respect to a particular date of determination, an 
amount equal to: 

Date of 
Determination Minimum Operating Cash Balance 

May 15
th The Corporation’s Estimated Expenses for the six-month period 

beginning on the immediately succeeding June 1st plus one-quarter of the 
Corporation’s annual budgeted Estimated Expenses for the then current 

Fiscal Year as described in the Annual Budget for such Fiscal Year. 

November 15th The Corporation’s Estimated Expenses for the six-month period 
beginning on the immediately succeeding December 1st plus one-quarter 
of the Corporation’s annual budgeted Estimated Expenses for the then 
current Fiscal Year as described in the Annual Budget for such Fiscal 

Year. 

“Moody’s” means Moody’s Investors Service, Inc., a corporation organized and existing under the laws of 
the State of Delaware, its successors and assigns, and, if such corporation shall be dissolved or liquidated or shall no 
longer perform the functions of a securities rating agency, “Moody’s” shall be deemed to refer to any other 
nationally recognized securities rating agency acceptable to the Bond Insurer which has been designated by the 

Authority by notice to the Bond Trustee, the Corporation, and the Bond Insurer, if any. 
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“Mortgage and Security Agreement” means the Mortgage and Security Agreement dated as of December 
20, 2017, by and between the Corporation and the Bond Trustee in respect of the site of the Prior Project, and all 

amendments and supplements thereto. 

“Net Proceeds” when used with respect to any insurance or condemnation award, means the gross 
proceeds from the insurance or condemnation award remaining after payment of all expenses (including reasonable 
attorneys’ and adjusters’ fees and expenses and any fees and expenses of the Bond Trustee or the Corporation) 

incurred in the collection of such gross proceeds.  

“Notice of Exclusive Control” means any direction provided by the Bond Trustee to a Lockbox Bank 

regarding the disposition of moneys held within any Lockbox Account held by such Lockbox Bank. 

“Officer’s Certificate” means a certificate signed, in the case of a certificate delivered by the Corporation, 
by the Chair, Vice Chair, or any other officer authorized to sign by resolution of the Governing Body of the 
Corporation or, in the case of a certificate delivered by any other Person, the chief executive or chief financial 
officer of such other Person, in either case whose authority to execute such Certificate shall be evidenced to the 

Bond Trustee’s satisfaction. 

“Official Statement” means the Official Statement used in connection with the initial sale of the Series 

2017 Bonds. 

“Operating Agreements” means the ULAA Contract, the Management Agreement, and other contracts 
providing for the use and operation of and the provision of services to the Prior Project set forth in EXHIBIT C of 

the Loan Agreement and any other such contracts that may be entered into after the Closing Date 

“Operating Expenses” means actual, reasonable and customary costs, fees and expenses of the 
Corporation directly attributable to the Prior Project, including labor costs, salaries, general and administrative 
expenses, painting, cleaning, maintenance, repairs, and alterations; landscaping and paving; waste removal; 
certificates, permits and licenses; utilities charges; real and personal property taxes and assessments, if any; 
insurance premiums; security; advertising, promotion and publicity; office, janitorial, cleaning and building 
supplies; purchase, repair, servicing and installation of appliances, equipment, fixtures and furnishings; management 
fees and expenses, including those payable to the Manager under the Management Agreement; fees and expenses of 
accountants, attorneys, consultants and other professionals; and sums required to be paid to ULAA under the ULAA 
Contract and all sums required to be paid under other Operating Agreements, to the extent such sums are not 
deducted in determining Arena Revenues. Operating Expenses excludes (i) moneys needed to pay debt service for 
any Bonds or other obligations issued pursuant to this Bond Indenture or any Supplemental Bond Indenture; and (ii) 
the projected costs of extraordinary maintenance and repairs (other than and in addition to routine maintenance and 

repairs included as Operating Expenses in the Corporation’s Annual Budgets). 

“Operation and Maintenance Account” means the account established by the Corporation pursuant to 

Section 5.05 of the Loan Agreement. 

“Opinion of Bond Counsel” means a written opinion of Bond Counsel in form and substance acceptable to 
the Authority, the Bond Trustee, and the Bond Insurer, which opinion may be based on a ruling or rulings of the 
Internal Revenue Service. 

“Outstanding Bonds” or “Bonds outstanding” means all Bonds which have been duly authenticated and 
delivered by the Bond Trustee under the Bond Indenture, except: 

(a) Bonds canceled after purchase in the open market or because of payment at or 
redemption before maturity; 

(b) Bonds for the payment or redemption of which cash or Government Obligations shall 
have been theretofore deposited with the Bond Trustee (whether upon or before the maturity or redemption date of 
any such Bonds) in accordance with Article XI of the Bond Indenture; provided that if such Bonds are to be 
redeemed before the maturity thereof, notice of such redemption shall have been given or arrangements satisfactory 
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to the Bond Trustee shall have been made therefor, or waiver of such notice satisfactory in form to the Bond Trustee 

shall have been filed with the Bond Trustee; 

(c) Bonds in lieu of which others have been authenticated under Section 2.06 or 2.07 of the 

Bond Indenture; and 

(d) for the purpose of all consents, approvals, waivers, and notices required to be obtained or 
given under the Bond Indenture, Bonds held or owned by the Corporation or any Person controlling, controlled by, 

or under common control with the Corporation to the extent provided in Section 12.02 of the Bond Indenture. 

“Paying Agent” means the bank or banks, if any, designated pursuant to the Bond Indenture to receive and 

disburse the principal of and interest on the Bonds. 

“Permitted Encumbrances” means (i) undetermined liens and charges incident to construction or 
maintenance, and liens and charges incident to construction or maintenance filed of record which are being 
contested in good faith and have not proceeded to final judgment (and for which all applicable periods for appeal or 
review have not expired), provided that the Corporation shall have set aside reserves with respect thereto which, in 
an Officer’s Certificate of the Corporation filed with the Bond Trustee, are certified to be adequate; (ii) notices of lis 
pendens or other notices of or liens with respect to pending actions which are being contested in good faith and have 
not proceeded to final judgment (and for which all applicable periods for appeal or review have not expired), 
provided the Corporation shall have set aside reserves with respect thereto which, in an Officer’s Certificate of the 
Corporation filed with the Bond Trustee, are adequate; (iii) the lien for taxes and assessments, either not yet due or 
being diligently contested in good faith, provided (a) that the Corporation shall have set aside reserves with respect 
thereto which, in an Officer’s Certificate of the Corporation filed with the Bond Trustee, are certified to be adequate, 
and (b) that non-payment of such taxes and assessments do not involve any material danger of the sale, forfeiture or 
loss of the Prior Project or any collateral for the Bonds hereunder or any material part or portion thereof or any 
interest therein; (iv) minor defects and irregularities in title which in the aggregate do not materially adversely affect 
the value or operation of the property to which such encumbrance relates for the purposes for which it is or may 
reasonably be expected to be used; (v) any easements, servitudes or land charges or similar rights of a kind 
customarily given by owners of property of the type in the ordinary course of business which, individually or in the 
aggregate do not have a material adverse effect on the value, utility, residual value or useful life of the Prior Project 
or any material portion thereof immediately before such lien and which do not involve a material danger of the sale, 
forfeiture, loss or restriction on use of any material portion of the Prior Project; (vi) zoning laws and ordinances; 
(vii) the rights of the Authority and the Bond Trustee under this Loan Agreement and the Bond Indenture and the 
rights of the Bond Trustee under the Assignments; (viii) liens securing the indebtedness for the payment, redemption 
or satisfaction of which money (or evidences of indebtedness) in the necessary amount shall have been irrevocably 
deposited in trust with a trustee or other holder of such indebtedness; (ix) security interests granted pursuant to 
equipment leases or installment purchases in the ordinary course of business, provided that the aggregate amount 
secured by such security interest shall not at any time exceed the amount permitted under Section 8.13(d) of the 
Bond Indenture; (x) statutory liens arising in the ordinary course of business securing obligations that are not 
overdue for a period of more than sixty days or are being diligently contested in good faith by appropriate 
proceedings so long as such proceedings do not involve any material danger of the sale, forfeiture, loss or restriction 
on use of the Prior Project or any material portion thereof or any collateral for the Bonds hereunder or any material 
part or portion thereof or any interest therein; (xi) liens, encumbrances, or other matters listed in the Title 
Documents; (xii) the Operating Agreements and any license or granting of other temporary right in the Prior Project 
in its business or commercial activities, function, or development; provided that any such license or temporary right 
will not interfere with the ownership or operation of the Prior Project; (xiii) the ULAA Contract and all setoff rights, 
recoupment rights and security interests granted by the Corporation therein; (xiv) the Mortgage and Security 

Agreement; and (xv) any other liens permitted by the Bond Insurer. 

“Person” means any natural person, firm, joint venture, association, partnership, business trust, 
corporation, limited liability company, public body, agency, or political subdivision thereof or any other similar 
entity. 

“Plan” means any “employee pension benefit plan” as defined in ERISA. 
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“Policy Costs” means the sum of (i) repayment of draws on the Series 2017 Senior Reserve Fund Surety; 
(ii) repayment of draws on the Series 2017 Liquidity Reserve Policy; and (iii) expenses and accrued interest on (i) 

and (ii) at the Late Payment Rate. 

“Principal Payment Date” means each December 1st, beginning on (and including) December 1, 2018, 

and continuing to (and including) December 1, 2047. 

“Prior Bond Indenture” means the Bond Trust Indenture dated as of August 1, 2008, by and between the 
Authority and the Prior Bond Trustee, as successor bond trustee thereunder, as amended and supplemented by the 
First Supplemental Bond Trust Indenture dated as of April 1, 2014, by and among the Authority and the Prior Bond 

Trustee. 

“Prior Bond Trustee” means Regions Bank, an Alabama banking corporation, as the successor trustee to 

U.S. Bank National Association pursuant to the Prior Bond Indenture. 

“Prior Loan Agreement” means the Loan Agreement dated as of August 1, 2008, by and between the 
Authority and the Corporation, as amended and supplemented by the First Supplemental Loan Agreement dated as 

of April 1, 2014, by and among the Authority and the Corporation. 

 “Prior Project” means the project partially financed using the proceeds of the Series 2008 Bonds, being 
the acquisition, development, construction, and installation of the KFC Yum! Center, a 721,762 square-foot, 22,090 
seat, multi-use arena located at 1 Arena Plaza (and bordered by Main Street, River Road, Second Street, and Third 

Street) in the central business district of downtown Louisville, Kentucky. 

“Private User” means any Person, other than (i) a governmental unit within the meaning of Code Sections 
141 and 150; or (ii) a Tax-Exempt Organization (including the Corporation), engaged solely and exclusively in an 
activity with respect to the Prior Project that does not constitute an Unrelated Trade or Business of such Tax-Exempt 
Organization (including the Corporation) and would not constitute an Unrelated Trade or Business of the 

Corporation if carried on by the Corporation. 

 “Project Certificate” means the Project Certificate dated the Closing Date delivered by the Corporation  

in connection with the issuance of the Series 2017 Bonds. 

 “PVA” means the Jefferson County, Kentucky Property Valuation Administrator. 

“Qualified Investments” means investments in any of the following: 

1. (a) Cash (fully insured by the Federal Deposit Insurance Corporation), (b) direct obligations (other 
than an obligation subject to variation in principal repayment) of the United States of America 
(“U.S. Treasury Obligations”), (c) obligations fully and unconditionally guaranteed as to timely 
payment of principal and interest by the United States of America, (d) obligations fully and 
unconditionally guaranteed as to timely payment of principal and interest by any agency or 
instrumentality of the United States of America when such obligations are backed by the full faith 
and credit of the United States of America, or (e) evidences of ownership of proportionate interests 
in future interest and principal payments on obligations described above held by a bank or trust 
company as custodian, under which the owner of the investment is the real party in interest and 
has the right to proceed directly and individually against the obligor and the underlying 
government obligations are not available to any person claiming through the custodian or to whom 

the custodian may be obligated.  

2. Federal Housing Administration debentures. 

3. The listed obligations of government-sponsored agencies which are not backed by the full faith 
and credit of the United States of America: 

(a) Federal Home Loan Mortgage Corporation (FHLMC) senior debt obligations and 
Participation certificates (excluded are stripped mortgage securities which are purchased 

at prices exceeding their principal amounts); 
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(b) Farm Credit System (formerly Federal Land Banks, Federal Intermediate Credit Banks 

and Banks for Cooperatives) consolidated system-wide bonds and notes; 

(c) Federal Home Loan Banks (FHL Banks) consolidated debt obligations; and 

(d) Federal National Mortgage Association (FNMA) senior debt obligations and mortgage-
backed securities (excluded are stripped mortgage securities which are purchased at 

prices exceeding their principal amounts). 

4. Unsecured certificates of deposit, time deposits, and bankers' acceptances (having maturities of 
not more than 365 days) of any bank the short-term obligations of which are rated “A-1+” or 

better by Standard & Poor’s and “Prime-1” by Moody’s. 

5. Deposits the aggregate amount of which are fully insured by the Federal Deposit Insurance 

Corporation, in banks which have capital and surplus of at least $15 million. 

6. Commercial paper (having original maturities of not more than 270 days) rated “A-1+” by 

Standard & Poor’s and “Prime-1” by Moody's. 

7. Money market funds rated “Aam” or “AAm-G” by Standard & Poor’s, or better and if rated by 

Moody’s rated “Aa2” or better. 

8. “State Obligations”, which means: 

(a) Direct general obligations of any state of the United States of America or any subdivision 
or agency thereof to which is pledged the full faith and credit of a state the unsecured 
general obligation debt of which is rated at least “A3” by Moody's and at least “A-” by 
Standard & Poor’s, or any obligation fully and unconditionally guaranteed by any state, 

subdivision or agency whose unsecured general obligation debt is so rated;  

(b) Direct general short-term obligations of any state agency or subdivision or agency thereof 

described in (a) above and rated “A-1+” by Standard & Poor’s and “MIG-1” by Moody's; 

(c) Special Revenue Bonds (as defined in the United States Bankruptcy Code) of any state or 
state agency described in (b) above and rated “AA-” or better by Standard & Poor’s and 

“Aa3” or better by Moody's. 

9. Pre-refunded municipal obligations rated “AAA” by Standard & Poor’s and “Aaa” by Moody's 

meeting the following requirements: 

(a) the municipal obligations are (1) not subject to redemption before maturity or (2) the 
trustee for the municipal obligations has been given irrevocable instructions concerning 
their call and redemption and the issuer of the municipal obligations has covenanted not 

to redeem such municipal obligations other than as set forth in such instructions; 

(b) the municipal obligations are secured by cash or U.S. Treasury Obligations which may be 
applied only to payment of the principal of, interest and premium on such municipal 
obligations; 

(c) the principal of and interest on the U.S. Treasury Obligations (plus any cash in the 
escrow) has been verified by a Verification Report; 

(d) the cash or U.S. Treasury Obligations serving as security for the municipal obligations 
are held by an escrow agent or trustee in trust for owners of the municipal obligations;  

(e) no substitution of a U.S. Treasury Obligation shall be permitted except with another U.S. 
Treasury Obligation and upon delivery of a new Verification Report; and 
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(f) the cash or U.S. Treasury Obligations are not available to satisfy any other claims, 

including those by or against the trustee or escrow agent. 

10. Repurchase agreements: with (1) any domestic bank, or domestic branch of a foreign bank, the 
long term debt of which is rated at least “A-” by Standard & Poor’s and “A3” Moody's; or (2) any 
broker-dealer with “retail customers” or a related affiliate thereof which broker-dealer has, or the 
parent company (which guarantees the provider) of which has, long-term debt rated at least “A-” 
by Standard & Poor’s and “A3” by Moody's, which broker-dealer falls under the jurisdiction of 
the Securities Investors Protection Corporation; or (3) any other entity rated at least “A-” by 
Standard & Poor’s and “A3” by Moody's and acceptable to the Bond Insurer (each an “Eligible 

Provider”), provided that: 

(a) (i) permitted collateral shall include U.S. Treasury Obligations, or senior debt obligations 
of GNMA, FNMA or FHLMC (no collateralized mortgage obligations shall be permitted 
for these providers), and (ii) collateral levels must be at least 102% of the total principal 
when the collateral type is U.S. Treasury Obligations, 103% of the total principal when 
the collateral type is GNMA’s and 104% of the total principal when the collateral type is 

FNMA and FHLMC (“Eligible Collateral”); 

(b) a third party acting solely as agent for the Bond Trustee (the “Custodian") has possession 
of the collateral or the collateral has been transferred to the Custodian in accordance with 
applicable state and federal laws (other than by means of entries on the transferor's 

books) and such collateral shall be marked to market; 

(c) the collateral shall be marked to market on a daily basis and the provider or Custodian 
shall send monthly reports to the Bond Trustee setting forth the type of collateral, the 
collateral percentage required for that collateral type, the market value of the collateral on 

the valuation date and the name of the Custodian holding the collateral; 

(d) the repurchase agreement (or guaranty, if applicable) may not be assigned or amended 

without the Bond Insurer’s prior written consent; 

(e) the repurchase agreement shall state, and an opinion of counsel shall be rendered at the 
time such collateral is delivered, that the Custodian has a perfected first priority security 

interest in the collateral, any substituted collateral and all proceeds thereof; and 

(f) the repurchase agreement shall provide that if during its term the provider's rating by 
either Moody's or Standard & Poor’s is withdrawn or suspended or falls below “A-” by 
Standard & Poor’s or “A3” by Moody's, as appropriate, the provider must notify the 
Bond Trustee and the Bond Insurer within five (5) days of receipt of such notice. Within 
ten (10) days of receipt of such notice, the provider shall either: (i) provide a written 
guarantee acceptable to the Bond Insurer, (ii) post Eligible Collateral, or (iii) assign the 
agreement to an Eligible Provider. If the provider does not perform a remedy within ten 
Business Days, the provider shall, at the direction of the Bond Trustee (who shall give 
such direction only if so directed in writing by the Bond Insurer), repurchase all collateral 
and terminate the repurchase agreement, with no penalty or premium to the Bond 

Trustee. 

11. Other forms of investment (including repurchase agreements) approved in writing by the Bond 
Insurer and permitted by law. 

“Rating Agency” means Moody’s and Standard & Poor’s or their respective successors and assigns. 

“Rebate Fund” means the fund by that name created by the Tax Regulatory Agreement. 

“Record Date” means the fifteenth day (whether or not a Business Day) of the month immediately 

preceding each Interest Payment Date. 
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“Redemption Fund” means the “Redemption Fund - Louisville Arena Project” established by the 
Authority with the Bond Trustee pursuant to Section 4.15 of the Bond Indenture for the benefit of the Series 2017 

Bonds. 

“Redemption Test Period” means (i) a period beginning on (and including) the Closing Date and ending 
on (but excluding) November 1, 2022; and (ii) each successive three-year period thereafter, each beginning on (and 
including) the November 1st immediately succeeding the termination of the immediately preceding Redemption Test 
Period and ending on (but excluding) the third November 1st following the beginning of each such period. By way of 
example, the second Redemption Test Period hereunder will begin on (and include) November 1, 2022 and will end 

on (but exclude) November 1, 2025.  

“Reference Treasury Dealer” means a primary dealer of United States Government securities in the 
United States (which may be one of the institutions that served as underwriters for the Series 2017B Bonds) 

appointed by the Corporation and reasonably acceptable to the Calculation Agent. 

“Refunding Bonds” means any or all of the Senior Refunding Bonds and any or all Subordinate Bonds 

used for purposes of refunding prior obligations of the Corporation. 

“Reimbursement Obligations” means, collectively, (i) all Insurer Reimbursement Amounts, together with 
any other reimbursement obligations due to the Bond Insurer relating to the Series 2017 Bond Insurance Policy 

under this Bond Indenture or Article VI of the Loan Agreement; and (ii) all Policy Costs.  

“Reimbursement Rate” means the per annum rate of interest publicly announced from time to time by 
JPMorgan Chase Bank, National Association, at its principal office in New York, New York, as its prime lending 
rate (any change in such prime rate of interest to be effective on the date such change is announced by JPMorgan 

Chase Bank, National Association) plus five percent per annum. 

“Renovation and Replacement Fund” means the “Renovation and Replacement Fund - Louisville Arena 
Project” established by the Authority with the Bond Trustee pursuant to Section 4.14 of the Bond Indenture for the 
benefit of the Series 2017 Bonds. For purposes of the Bond Indenture, any reference to moneys deposited or 
otherwise held in or to the credit of the Renovation and Replacement Fund shall include any moneys held within the 

subaccounts established thereunder, namely the Metro Revenue Account and the Arena Revenue Account. 

“Security Documents” means the Mortgage and Security Agreement, the Irrevocable Assignment of Metro 
Contract, the Irrevocable Assignment of TIF Contract, the Irrevocable Assignment of Operating Agreements, and 
any other documents granting security for the Bonds. 

“Senior Bond Sinking Fund” means the “Senior Bond Sinking Fund - Louisville Arena Project” 
established by the Authority with the Bond Trustee pursuant to Section 4.07 of the Bond Indenture for the benefit of 

the Senior Bonds. 

“Senior Bonds” means any and all of the Series 2017 Bonds and any and all of the Senior Refunding 

Bonds. 

“Senior Interest Fund” means the “Senior Interest Fund - Louisville Arena Project” established by the 

Authority with the Bond Trustee pursuant to Section 4.06 of the Bond Indenture for the benefit of the Senior Bonds. 

 “Senior Refunding Bonds” means bonds, notes or other obligations of the Authority that may be issued 
from time to time to refund any Outstanding Series 2017 Bonds or other Senior Refunding Bonds upon the terms 

presented in and by Section 2.14 of the Bond Indenture. 

“Senior Reserve Fund” means the “Senior Reserve Fund - Louisville Arena Project” established by the 

Authority with the Bond Trustee pursuant to Section 4.08 of the Bond Indenture for the benefit of the Senior Bonds. 

“Senior Reserve Fund Credit Facility” means a letter of credit from a bank with a credit rating in one of 
the three highest rating categories of each Rating Agency rating the Senior Bonds that are entitled to the benefits of 

the Senior Reserve Fund and which has been approved in writing by the Bond Insurer. 
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“Senior Reserve Fund Requirement” means as to the Senior Bonds the least of (i) the maximum annual 
debt service on all Senior Bonds Outstanding; (ii) an amount equal to 10% of the proceeds of the Senior Bonds 
within the meaning of Code Section 148(d); and (iii) an amount equal to 125% of the average annual debt service on 
all Senior Bonds Outstanding. In calculating annual debt service on the Senior Bonds for the purpose of determining 
the Senior Reserve Fund Requirement, the interest rates applicable to the Senior Bonds Outstanding at the time of 

the calculation shall be used. 

“Senior Reserve Fund Surety” means any surety policy issued by an insurer that insures payment of all or 
a portion of the Senior Reserve Fund Requirement, as further described in Section 4.08 of the Bond Indenture, and 
which has been approved in writing by the Bond Insurer. The Series 2017 Senior Reserve Fund Surety issued by the 

Bond Insurer is a qualified Senior Reserve Fund Surety under the Bond Indenture. 

 “Senior Reserve Fund Value” shall mean the valuation at fair market value of the moneys and 
investments (and the face amount of any surety bond policy or letter of credit) credited to the Senior Reserve Fund, 

determined in accordance with Section 4.08 of the Bond Indenture. 

“Serial Bonds” means Series 2017 Bonds which are so designated herein and are stated to mature as to 

principal in annual installments.  

“Series 2008 Bonds” means any or all of the Series 2008A-1 Bonds, the Series 2008A-2 Bonds, the Series 

2008B Bonds, and the Series 2008C Bonds. 

“Series 2008A Bonds” means the Series 2008A-1 Bonds and the Series 2008A-2 Bonds. 

“Series 2008A-1 Bonds” means the Kentucky Economic Development Finance Authority, Louisville 
Arena Project Revenue Bonds, Series 2008A (Louisville Arena Authority, Inc.) Subseries 2008A-1 Fixed Rate 
Bonds, being term bonds originally issued in an aggregate principal amount of $292,280,000 and maturing 
(exclusive of mandatory sinking fund installments) on December 1, 2028, December 1, 2033, December 1, 2038, 

and December 1, 2042. 

“Series 2008A-2 Bonds” means the Kentucky Economic Development Finance Authority, Louisville 
Arena Project Revenue Bonds, Series 2008A (Louisville Arena Authority, Inc.) Subseries 2008A-2 Capital 
Appreciation Bonds, being capital appreciation bonds having an aggregate value upon final maturity of $43,185,000 
and maturing in successive annual installments on each December 1st, beginning on (and including) December 1, 

2018 through (and including) December 1, 2024. 

“Series 2008B Bonds” means the Kentucky Economic Development Finance Authority, Louisville Arena 
Project Revenue Bonds, Taxable Series 2008B (Louisville Arena Authority, Inc.), being term bonds originally 
issued in an aggregate principal amount of $20,100,000 and maturing (exclusive of mandatory sinking fund 

installments) on December 1, 2021. 

“Series 2008C Bonds” means the Kentucky Economic Development Finance Authority, Louisville Arena 
Project Revenue Bonds, Taxable Subordinate Series 2008C (Louisville Arena Authority, Inc.), being term bonds 
originally issued in an aggregate principal amount of $9,900,000 and maturing (exclusive of mandatory sinking fund 

installments) on December 1, 2025.  

“Series 2017 Bonds” means any or all of the Series 2017A Bonds and the Series 2017B Bonds. 

“Series 2017 Bond Insurance Policy” means the insurance policy no. 218638-N issued by the Bond 
Insurer guaranteeing the scheduled payment of principal of and interest on the Series 2017 Bonds when due as 

provided therein. 

“Series 2017 Liquidity Reserve Policy” means the municipal bond debt service reserve policy (liquidity 
reserve) no. 218638-R2 issued by the Bond Insurer, to be used solely to pay scheduled payments of principal and 
interest due on the Senior Bonds as further described in the Bond Indenture. Unless extended by the mutual 
agreement of the Authority, the Corporation, and the Bond Insurer, the Series 2017 Liquidity Reserve Policy shall 
terminate in accordance with its terms effective December 1, 2024. During such times as the Series 2017 Liquidity 
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Reserve Policy has terminated in accordance with its terms, all references to the Series 2017 Liquidity Reserve 

Policy herein shall have no force or effect. 

“Series 2017 Senior Reserve Fund Surety” means the municipal bond debt service reserve policy no. 
218638-R1 issued by the Bond Insurer, to be used solely to pay scheduled payments of principal and interest due on 

the Senior Bonds as further described in Section 4.08 of the Bond Indenture. 

“Series 2017A Bonds” means any or all of the bonds issued pursuant to the Bond Indenture in the original 
principal amount of $202,125,000 and styled “Kentucky Economic Development Finance Authority, Louisville 
Arena Project Refunding Revenue Bonds, Series 2017A (Louisville Arena Authority, Inc.).” 

“Series 2017A Account of the Expense Fund” means the account established as a subaccount of the 
Expense Fund pursuant to Section 3.01 of the Bond Indenture. 

“Series 2017B Account of the Expense Fund” means the account established as a subaccount of the 
Expense Fund pursuant to Section 3.01 of the Bond Indenture. 

“Series 2017B Bonds” means any or all of the bonds issued pursuant to the Bond Indenture in the original 
principal amount of $175,640,000 and styled “Kentucky Economic Development Finance Authority, Louisville 

Arena Project Refunding Revenue Bonds, Taxable Series 2017B (Louisville Arena Authority, Inc.).”  

“Special Record Date” means the date fixed by the Bond Trustee pursuant to Section 2.01(g) of the Bond 

Indenture for the payment of Defaulted Interest. 

“Standard & Poor’s” means Standard & Poor’s Ratings Service, a division of The McGraw-Hill 
Companies, Inc., a corporation organized and existing under the laws of the State of New York, its successors and 
assigns, and, if such corporation shall be dissolved or liquidated or shall no longer perform the functions of a 
securities rating agency, “Standard & Poor’s” shall be deemed to refer to any other nationally recognized securities 
rating agency acceptable to the Bond Insurer which has been designated by the Authority by notice to the Bond 
Trustee, the Corporation and the Bond Insurer. 

“Subordinate Bond Sinking Fund” means the “Subordinate Bond Sinking Fund - Louisville Arena 
Project” established by the Authority with the Bond Trustee pursuant to Section 4.11 of the Bond Indenture for the 
benefit of the Subordinate Bonds. During such times as no Subordinate Bonds are issued and Outstanding under the 
Bond Indenture and any Supplemental Bond Indenture, all references to the Subordinate Bond Sinking Fund herein 

and under the Bond Indenture shall have no force or effect. 

“Subordinate Bonds” means bonds, notes, or other obligations of the Authority that may be issued from 
time to time upon the terms presented in and by Section 2.16 of the Bond Indenture. During such times as no 
Subordinate Bonds are issued and Outstanding under the Bond Indenture and any Supplemental Bond Indenture, all 

references to Subordinate Bonds herein and under the Bond Indenture shall have no force or effect.  

“Subordinate Interest Fund” means the “Subordinate Interest Fund - Louisville Arena Project” 
established by the Authority with the Bond Trustee pursuant to Section 4.10 of the Bond Indenture for the benefit of 
the Subordinate Bonds. During such times as no Subordinate Bonds are issued and Outstanding under the Bond 
Indenture and any Supplemental Bond Indenture, all references to the Subordinate Interest Fund herein and under 

the Bond Indenture shall have no force or effect. 

“Subordinate Reserve Fund” means the “Subordinate Reserve Fund - Louisville Arena Project” 
established by the Authority with the Bond Trustee pursuant to Section 4.12 of the Bond Indenture for the benefit of 
the Subordinate Bonds. During such times as no Subordinate Bonds are issued and Outstanding under the Bond 
Indenture and any Supplemental Bond Indenture, all references to the Subordinate Reserve Fund herein and under 
the Bond Indenture shall have no force or effect. 

“Subordinate Reserve Fund Requirement” means as to the Subordinate Bonds the amount so established 
pursuant to any Supplemental Bond Indenture governing such Subordinate Bonds. 
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“Subordinate Reserve Fund Value” shall mean the valuation at fair market value of the moneys and 

investments credited to the Subordinate Reserve Fund. 

“Supplemental Bond Indenture” means any supplemental indenture entered into by and between the 

Authority and the Bond Trustee pursuant to Article IX of the Bond Indenture. 

“Tax-Exempt Bonds” means the Series 2017A Bonds, and any Senior Refunding Bonds or any 
Subordinate Bonds issued and Outstanding pursuant to the Bond Trust Indenture, the interest on which is excluded 

from gross income for federal tax purposes. 

“Tax-Exempt to Tax-Exempt Account” means the account by that name established pursuant to the 
Escrow Agreement into which proceeds of the Series 2017A Bonds shall be deposited to, among other things, 
redeem, defease, pay, and discharge a portion of the Series 2008A Bonds. 

“Taxable to Taxable Account” means the account by that name established pursuant to the Escrow 
Agreement into which proceeds of the Series 2017B Bonds shall be deposited to, among other things, redeem, 

defease, pay, and discharge all of the Series 2008B Bonds and the Series 2008C Bonds. 

 “Taxable to Tax-Exempt Account” means the account by that name established pursuant to the Escrow 
Agreement into which proceeds of the Series 2017B Bonds shall be deposited to, among other things, redeem, 

defease, pay, and discharge a portion of the Series 2008A Bonds. 

“Tax-Exempt Organization” means a Person organized under the laws of the United States of America or 
any state thereof which is an organization described in Code Section 501(c)(3) and which is exempt from federal 
income taxes under Code Section 501(a), or corresponding provisions of federal income tax laws from time to time 

in effect. 

“Tax Regulatory Agreement” means the Tax Regulatory Agreement and Certificate dated the Closing 
Date among the Corporation, the Authority, and the Bond Trustee, together with the Project Certificate, as the same 
may be amended or supplemented from time to time. 

“Term Bonds” means the Series 2017A Bonds maturing on December 1, 2041, 2045, and 2047, which are 
subject to mandatory sinking fund redemption as designated in the Bond Indenture. 

“TIF Compliance Agreement” means an agreement, if any, providing for an annual audit to ensure tax 
increment revenues are properly calculated and divided between the Commonwealth and the Corporation, as the 

same may be amended or supplemented from time to time. 

“TIF Contract” means the Sixth Amended and Restated Grant Contract having an effective date of 
December 20, 2017 between the Commonwealth and the Corporation, which amended and restated certain prior 
Grant Contracts between the Commonwealth and the Corporation as more particularly described and identified in 
the Sixth Amended and Restated Grant Contract, which provides for the payment by the Commonwealth to the 
Corporation of a portion of certain Commonwealth tax increments derived within a certain “Development Area” in 
downtown Louisville, Kentucky, as that term was originally defined in Ordinance No. 226, Series 2006, adopted on 
May 15, 2008, and which has been reconfigured and is now defined in Ordinance No. 179, Series 2013, of Metro 
Louisville adopted by its Metro Council on September 26, 2013, which amended Ordinance No. 226, Series 2006, 
adopted on May 15, 2008, Ordinance No. 179, Series 2007, adopted on September 19, 2007, and Ordinance No. 75, 
Series 2008, adopted on May 21, 2008, and as such “Development Area” is more particularly described in the Sixth 
Amended and Restated Grant Contract, all in accordance with KRS 65.490 through 65.499, as such statutes were in 
effect at the relevant times, as the Sixth Amended and Restated Grant Contract may be further amended, restated, or 
supplemented from time to time. 

“TIF Revenue Account of the Excess Net Cash Flow Fund” means the subaccount of the Excess Net 
Cash Flow Fund named the “TIF Revenue Account” established by the Authority with the Bond Trustee pursuant to 

Section 4.13(b) of the Bond Indenture. 
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“TIF Revenue Fund” means the “TIF Revenue Fund - Louisville Arena Project” established by the 
Authority with the Bond Trustee pursuant to Section 4.03 of the Bond Indenture for the benefit of the Series 2017 

Bonds. 

“TIF Revenues” means the moneys the Commonwealth will pay to the Bond Trustee, as the Corporation’s 

irrevocable assignee and designee, pursuant to the TIF Contract and the Irrevocable Assignment of TIF Contract. 

“Title Documents” means the title insurance commitment issued by Old Republic National Title Insurance 

Company dated November 9, 2017. 

“Trust Estate” has the meaning set out in the preface of the Granting Clauses of the Bond Indenture. 

“ULAA” means the University of Louisville Athletic Association, Inc., a Kentucky non-stock, non-profit 

corporation. 

“ULAA Contract” means the Lease Agreement between the Corporation and ULAA with respect to the 
Prior Project, dated as of July 3, 2008, as amended pursuant to the First Amendment to Lease Agreement dated as of 
July 20, 2017, between the Corporation and ULAA, and as the same may be further amended or supplemented from 
time to time.  

“Unassigned Rights” means the right of the Authority to receive payment of its fees and expenses, the 
Authority’s right to indemnification in certain circumstances, the Authority’s right to execute and deliver 
supplements and amendments to the Loan Agreement, the Authority’s right to grant consents under the Loan 
Agreement, and the Authority’s right to receive notices under the Bond Indenture, the Loan Agreement, the 
Purchase Contract and related documents, subject to the rights of the Bond Insurer as provided in the Bond 

Indenture and in the Loan Agreement. 

“Unrelated Trade or Business” means an activity which constitutes an “unrelated trade or business” 
within the meaning of Code Section 513(a) without regard to whether such activity results in unrelated trade or 
business income subject to taxation under Code Section 512(a). 

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

“Valuation Date” means each December 1
st for so long as any Bond is Outstanding. 

“Verification Report” means a report of an independent certified public accountant finding that the 
principal of and interest on earnings held in an escrow account (plus any cash therein) are sufficient to pay in full all 
principal of, interest, and premium, if any, due and to become due on a specific municipal obligation or obligations. 

“Written Instructions” or “Written Request” means, with reference to the Authority, instructions or a 
request in writing signed by the Chair, Vice Chair, Secretary-Treasurer or Assistant Secretary-Treasurer of the 
Authority and with reference to the Corporation means instructions or a request in writing signed by the Chair or 
Vice Chair of the Corporation, or any other officers designated in writing by the Authority or the Corporation, as the 

case may be. 
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SUMMARY OF CERTAIN PROVISION OF THE BOND INDENTURE

The Bond Indenture contains various covenants, security provisions, terms and conditions, certain of which 
are summarized below. Reference is made to the Bond Indenture for a full and complete statement of its provisions. 

Section references are to the numbered sections of the Bond Indenture. 

FUNDS AND REVENUES

Expense Fund (Section 3.01)

The Authority shall establish with the Bond Trustee a separate fund to be known as the “Expense Fund - 
Louisville Arena Project”, which shall consist of the Series 2017A Account and the Series 2017B Account. Deposits 
to the credit of the respective accounts in the Expense Fund will be made under the provisions of Section 3.02 of the 
Bond Indenture. Amounts on deposit in the respective Accounts in the Expense Fund shall be disbursed upon the 
Corporation’s Written Instructions for the payment of expenses for any recording, trustee’s, and depository’s fees 
and expenses, accounting and legal fees, financing costs (including costs of acquiring investments for the funds), 
and other fees and expenses incurred or to be incurred by or on behalf of the Authority or the Corporation in 
connection with or incident to the issuance and sale of the Series 2017 Bonds. At such time as the Bond Trustee is 
furnished with the Corporation’s Written Instructions stating that all such fees and expenses have been paid, and in 
no event later than ninety calendar days after the Closing Date, the Bond Trustee shall transfer any moneys 

remaining in the respective Accounts in the Expense Fund to the Senior Interest Fund. 

Source of Payment of Senior Bonds, Reimbursement Obligations, and Subordinate Bonds (Section 4.01)

The Senior Bonds, the Reimbursement Obligations, and the Subordinate Bonds and all payments to be 
made by the Authority thereon and into the various Funds established under the Bond Indenture are not general 
obligations of the Authority but are special and limited obligations payable solely according to their terms from 
payments,  prepayments, and other amounts payable under the Loan Agreement and the Trust Estate pledged under 
the Bond Indenture, including under any Supplemental Bond Indenture (it being understood that such pledged 
payments do not include the Authority’s fees and expenses and amounts payable to the Authority as indemnification 
under certain circumstances), amounts on deposit in the Funds created under the Bond Indenture (other than the 
Rebate Fund and any rebate funds established in connection with separate series of Senior Refunding Bonds or 
Subordinate Bonds), and any payments to be made by the Bond Insurer pursuant to the Series 2017 Bond Insurance 
Policy, the Series 2017 Senior Reserve Fund Surety, and the Series 2017 Liquidity Reserve Policy. 

Payments from Corporation, Commonwealth, and Metro Louisville (Section 4.02) 

Pursuant to the assignment and pledge of payments due under the Loan Agreement, the absolute and 
irrevocable assignment of the TIF Revenues pursuant to the Irrevocable Assignment of TIF Contract, and the 
absolute and irrevocable assignment of Metro Revenues pursuant to the Irrevocable Assignment of Metro Contract 
set forth in the granting clauses contained in the Bond Indenture, the Commonwealth and Metro Louisville shall 
make the payments due from TIF Revenues and Metro Revenues, respectively, under the Loan Agreement directly 
to the Bond Trustee when and as the same become due and payable under the terms of the TIF Contract and the 
Metro Contract, respectively. All such payments, as and when received by the Bond Trustee, shall be deposited and 

applied as provided in the Bond Indenture. 

TIF Revenues; TIF Revenue Fund (Section 4.03) 

There is hereby established with the Bond Trustee a separate trust account to be known as the “TIF 
Revenue Fund – Louisville Arena Project”, into which TIF Revenues shall be deposited. The Corporation and the 
Commonwealth have entered into the TIF Contract, which requires the Commonwealth to contribute TIF Revenues 
for use in connection with the Prior Project. On or before the Closing Date, the Corporation will cause the absolute 
and irrevocable assignment of all of the Corporation’s interest in, and right or title to, TIF Revenues and the TIF 
Contract to the Bond Trustee pursuant to the Irrevocable Assignment of TIF Contract. On or before the Closing 
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Date, the Commonwealth will irrevocably acknowledge and agree to make all payments of TIF Revenues directly to 

the Bond Trustee for so long as any Bond or Reimbursement Obligation is Outstanding. 

(a) Before making any transfers required pursuant to Section 4.04(a) and Section 4.05(a) of the Bond 
Indenture, the Bond Trustee shall, from moneys on deposit in the TIF Revenue Fund, make the following transfers 
on or before the third Business Day immediately preceding each December 1st, commencing on (and including) 
December 1, 2018: 

(i) First, deposit in the Senior Interest Fund and the Senior Bond Sinking Fund (in that 
order) moneys up to the amount required to pay (1) the interest on and principal (by maturity or mandatory 
Senior Bond Sinking Fund redemption) of the Senior Bonds due on the immediately succeeding 
December 1st; and (2) any Reimbursement Obligation due to the Bond Insurer on account of any payment 
made under the Series 2017 Bond Insurance Policy by the Bond Insurer; provided, however, that if the 
moneys available shall be insufficient to pay in full any particular installment or amount to be due as set out 

above, then to the payment ratably, according to the amounts due on such date; 

(ii) Second, deposit in the Senior Reserve Fund moneys up to the amount, if any, required (1) 
to restore the amount in the Senior Reserve Fund to the Senior Reserve Fund Requirement; and (2) to pay 
any Reimbursement Obligation due to the Bond Insurer on account of any payment made under the Series 

2017 Senior Reserve Fund Surety by the Bond Insurer; 

(iii) Third, deposit in the Liquidity Reserve Fund moneys up to the amount required to pay 
any Reimbursement Obligation due to the Bond Insurer on account of any payment made under the Series 

2017 Liquidity Reserve Policy provided by the Bond Insurer;  

 (iv) Fourth, if any Subordinate Bond is then issued and Outstanding, deposit in the 
Subordinate Interest Fund and the Subordinate Bond Sinking Fund (in that order) moneys up to the amount, 
if any, required to pay interest on and principal (by maturity or mandatory Subordinate Bond Sinking Fund 

redemption) of the Subordinate Bonds due on the immediately succeeding December 1st; and  

(v) Fifth, if any Subordinate Bond is then issued and Outstanding, deposit in the Subordinate 
Reserve Fund moneys up to the amount, if any, required to restore the amount in the Subordinate Reserve 
Fund to the Subordinate Reserve Fund Requirement. 

All moneys remaining in the TIF Revenue Fund after the application of the preceding subsections (i) 
through (v) shall remain in the TIF Revenue Fund for application by the Bond Trustee on the immediately 

succeeding June 1st as provided in subsection (b) of Section 4.03 of the Bond Indenture. 

(b) Before making any transfers required pursuant to Section 4.04(b) and Section 4.05(b) of the Bond 
Indenture, the Bond Trustee shall, from moneys on deposit in the TIF Revenue Fund, make the following transfers 
on or before the third Business Day immediately preceding each June 1st commencing on (and including) June 1, 

2018: 

(i) First, deposit in the Senior Interest Fund moneys up to the amount required to pay (1) the 
interest on the Senior Bonds due on the immediately succeeding June 1st; and (2) any Reimbursement 
Obligation due to the Bond Insurer on account of any payment made under the Series 2017 Bond Insurance 
Policy by the Bond Insurer; provided, however, that if the moneys available shall be insufficient to pay in 
full any particular installment or amount to be due as set out above, then to the payment ratably, according 

to the amounts due on such date; 

(ii) Second, deposit in the Senior Reserve Fund moneys up to the amount, if any, required (1) 
to restore the amount in the Senior Reserve Fund to the Senior Reserve Fund Requirement; and (2) to pay 
any Reimbursement Obligation due to the Bond Insurer on account of any payment made under the Series 

2017 Senior Reserve Fund Surety by the Bond Insurer; 
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(iii) Third, deposit in the Liquidity Reserve Fund moneys up to the amount required to pay 
any Reimbursement Obligation due to the Bond Insurer on account of any payment made under the Series 

2017 Liquidity Reserve Policy provided by the Bond Insurer; 

(iv) Fourth, if any Subordinate Bond is then issued and Outstanding, deposit in the 
Subordinate Interest Fund, moneys up to the amount, if any, required to pay interest on the Subordinate 
Bonds due on the immediately succeeding June 1st; 

(v) Fifth, if any Subordinate Bond is then issued and Outstanding, deposit in the Subordinate 
Reserve Fund moneys up to the amount, if any, required to restore the amount in the Subordinate Reserve 

Fund to the Subordinate Reserve Fund Requirement; and 

(vi) Sixth, deposit the remaining moneys, if any, in the TIF Revenue Account of the Excess 

Net Cash Flow Fund. 

Metro Revenues; Metro Revenue Fund (Section 4.04)

There is hereby established with the Bond Trustee a separate trust account to be known as the “Metro 
Revenue Fund – Louisville Arena Project” into which Metro Revenues shall be deposited. The Corporation and 
Metro Louisville have entered into the Metro Contract, which requires Metro Louisville to contribute Metro 
Revenues for use in connection with the Prior Project. On or before the Closing Date, the Corporation will cause the 
absolute and irrevocable assignment of any interest in, and right or title to, the Metro Revenues and the Metro 
Contract to the Bond Trustee pursuant to the Irrevocable Assignment of Metro Contract. On or before the Closing 
Date, Metro Louisville will irrevocably acknowledge and agree to make all payments of Metro Revenues directly to 
the Bond Trustee for so long as any Bond or Reimbursement Obligation is Outstanding. 

(a) Before making any transfers required pursuant to Section 4.05(a) of the Bond Indenture, but after 
making any transfers required pursuant to Section 4.03(a) of the Bond Indenture, the Bond Trustee shall, from 
moneys on deposit in the Metro Revenue Fund, make the following transfers on or before the third Business Day 

immediately preceding each December 1st commencing on (and including) December 1, 2018: 

(i) First, deposit in the Senior Interest Fund and the Senior Bond Sinking Fund (in that 
order) moneys up to the amount required to pay (1) the interest on and principal (by maturity or mandatory 
Senior Bond Sinking Fund redemption) of the Senior Bonds due on the immediately succeeding 
December 1st; and (2) any Reimbursement Obligation due to the Bond Insurer on account of any payment 
made under the Series 2017 Bond Insurance Policy by the Bond Insurer; provided, however, that if the 
moneys available shall be insufficient to pay in full any particular installment or amount to be due as set out 

above, then to the payment ratably, according to the amounts due on such date; 

(ii) Second, deposit in the Senior Reserve Fund moneys up to the amount, if any, required (1) 
to restore the amount in the Senior Reserve Fund to the Senior Reserve Fund Requirement; and (2) to pay 
any Reimbursement Obligation due to the Bond Insurer on account of any payment made under the Series 

2017 Senior Reserve Fund Surety by the Bond Insurer; 

(iii) Third, deposit in the Liquidity Reserve Fund moneys up to the amount required to pay 
any Reimbursement Obligation due to the Bond Insurer on account of any payment made under the Series 

2017 Liquidity Reserve Policy provided by the Bond Insurer; 

(iv) Fourth, if any Subordinate Bond is then issued and Outstanding, deposit in the 
Subordinate Interest Fund and the Subordinate Bond Sinking Fund (in that order), moneys up to the 
amount, if any, required to pay interest on and principal (by maturity or mandatory Subordinate Bond 

Sinking Fund redemption) of the Subordinate Bonds due on the immediately succeeding December 1st; and 

(v) Fifth, if any Subordinate Bond is then issued and Outstanding, deposit in the Subordinate 
Reserve Fund moneys up to the amount, if any, required to restore the amount in the Subordinate Reserve 

Fund to the Subordinate Reserve Fund Requirement. 
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All moneys remaining in the Metro Revenue Fund after the application of the preceding subsections (i) 
through (v) shall remain in the Metro Revenue Fund for application by the Bond Trustee on the immediately 

succeeding June 1st as provided in subsection (b) of Section 4.04 of the Bond Indenture. 

(b) Before making any transfers required pursuant to Section 4.05(b) of the Bond Indenture, but after 
making any transfers required pursuant to Section 4.03(b) of the Bond Indenture, the Bond Trustee shall, from 
moneys on deposit in the Metro Revenue Fund, make the following transfers on or before the third Business Day 

immediately preceding each June 1st commencing on (and including) June 1, 2018: 

(i) First, deposit in the Senior Interest Fund moneys up to the amount required to pay (1) the 
interest on the Senior Bonds due on the immediately succeeding June 1st; and (2) any Reimbursement 
Obligation due to the Bond Insurer on account of any payment made under the Series 2017 Bond Insurance 
Policy by the Bond Insurer; provided, however, that if the moneys available shall be insufficient to pay in 
full any particular installment or amount to be due as set out above, then to the payment ratably, according 

to the amounts due on such date; 

(ii) Second, deposit in the Senior Reserve Fund moneys up to the amount, if any, required (1) 
to restore the amount in the Senior Reserve Fund to the Senior Reserve Fund Requirement; and (2) to pay 
any Reimbursement Obligation due to the Bond Insurer on account of any payment made under the Series 

2017 Senior Reserve Fund Surety by the Bond Insurer; 

(iii) Third, deposit in the Liquidity Reserve Fund moneys up to the amount required to pay 
any Reimbursement Obligation due to the Bond Insurer on account of any payment made under the Series 

2017 Liquidity Reserve Policy provided by the Bond Insurer; 

(iv) Fourth, if any Subordinate Bond is then issued and Outstanding, deposit in the 
Subordinate Interest Fund moneys up to the amount, if any, required to pay interest on the Subordinate 

Bonds due on the immediately succeeding June 1st; 

(v) Fifth, if any Subordinate Bond is then issued and Outstanding, deposit in the Subordinate 
Reserve Fund moneys up to the amount, if any, required to restore the amount in the Subordinate Reserve 

Fund to the Subordinate Reserve Fund Requirement; and 

(vi) Sixth, deposit the remaining moneys, if any, in the Metro Revenue Account of the Excess 

Net Cash Flow Fund. 

Arena Revenues; Arena Revenue Fund (Section 4.05) 

There is hereby established with the Bond Trustee a separate trust account to be known as the “Arena 
Revenue Fund – Louisville Arena Project”. The Loan Agreement requires the Corporation to pay all Category A 
Arena Revenues to the Bond Trustee for deposit into the Arena Revenue Fund from time to time, but in no event 
later than five Business Days after their receipt. The Loan Agreement requires the Corporation to pay certain 
Category B Arena Revenues to the Bond Trustee for deposit into the Arena Revenue Fund on the dates and in the 

amounts required by Section 5.05 of the Loan Agreement. 

(a) After making any transfers required pursuant to Section 4.03(a) and Section 4.04(a) of the Bond 
Indenture, the Bond Trustee shall, from moneys on deposit in the Arena Revenue Fund, make the following transfers 
on or before the third Business Day immediately preceding each December 1st commencing on (and including) 

December 1, 2018: 

(i) First, deposit in the Senior Interest Fund and the Senior Bond Sinking Fund (in that 
order) moneys up to the amount required to pay (1) the interest on and principal (by maturity or mandatory 
Senior Bond Sinking Fund redemption) of the Senior Bonds due on the immediately succeeding 
December 1st; and (2) any Reimbursement Obligation due to the Bond Insurer on account of any payment 
under the Series 2017 Bond Insurance Policy by the Bond Insurer; provided, however, that if the moneys 
available shall be insufficient to pay in full any particular installment or amount to be due as set out above, 

then to the payment ratably, according to the amounts due on such date; 
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(ii) Second, deposit in the Senior Reserve Fund moneys up to the amount, if any, required (1) 
to restore the amount in the Senior Reserve Fund to the Senior Reserve Fund Requirement; and (2) to pay 
any Reimbursement Obligation due to the Bond Insurer on account of any payment made under the Series 
2017 Senior Reserve Fund Surety; 

(iii) Third, deposit in the Liquidity Reserve Fund moneys up to the amount required to pay 
any Reimbursement Obligation due to the Bond Insurer on account of any payment made under the Series 

2017 Liquidity Reserve Policy provided by the Bond Insurer; 

(iv) Fourth, if any Subordinate Bond is then issued and Outstanding, deposit in the 
Subordinate Interest Fund and the Subordinate Bond Sinking Fund (in that order) moneys up to the amount, 
if any, required to pay interest on and principal (by maturity or mandatory Subordinate Bond Sinking Fund 

redemption) of the Subordinate Bonds due on the immediately succeeding December 1st; and 

(v) Fifth, if any Subordinate Bond is then issued and Outstanding, deposit in the Subordinate 
Reserve Fund moneys up to the amount, if any, required to restore the amount in the Subordinate Reserve 

Fund to the Subordinate Reserve Fund Requirement. 

All moneys remaining in the Arena Revenue Fund after the application of the preceding 
subsections (i) through (v) shall remain in the Arena Revenue Fund for application by the Bond Trustee on 

the immediately succeeding June 1st as provided in subsection (b) of Section 4.05 of the Bond Indenture. 

(b) After making any transfers required pursuant to Section 4.03(b) and Section 4.04(b) of the Bond 
Indenture, the Bond Trustee shall, from moneys on deposit in the Arena Revenue Fund, make the following transfers 
on or before the third Business Day immediately preceding each June 1st commencing on (and including) June 1, 

2018: 

(i) First, deposit in the Senior Interest Fund moneys up to the amount required to pay (1) the 
interest on the Senior Bonds due on the immediately succeeding June 1st; and (2) any Reimbursement 
Obligation due to the Bond Insurer on account of any payment under the Series 2017 Bond Insurance 
Policy by the Bond Insurer; provided, however, that if the moneys available shall be insufficient to pay in 
full any particular installment or amount to be due as set out above, then to the payment ratably, according 
to the amounts due on such date; 

(ii) Second, deposit in the Senior Reserve Fund moneys up to the amount, if any, required (1) 
to restore the amount in the Senior Reserve Fund to the Senior Reserve Fund Requirement; and (2) to pay 
any Reimbursement Obligation due to the Bond Insurer on account of any payment made under the Series 

2017 Senior Reserve Fund Surety; 

(iii) Third, deposit in the Liquidity Reserve Fund moneys up to the amount required to pay 
any Reimbursement Obligation due to the Bond Insurer on account of any payment made under the Series 

2017 Liquidity Reserve Policy provided by the Bond Insurer; 

(iv) Fourth, if any Subordinate Bond is then issued and Outstanding, deposit in the 
Subordinate Interest Fund moneys up to the amount, if any, required to pay interest on the Subordinate 

Bonds due on the immediately succeeding June 1st; 

(v) Fifth, if any Subordinate Bond is then issued and Outstanding, deposit in the Subordinate 
Reserve Fund moneys up to the amount, if any, required to restore the amount in the Subordinate Reserve 

Fund to the Subordinate Reserve Fund Requirement; and 

(vi) Sixth, deposit the remaining moneys, if any, in the Arena Revenue Account of the Excess 
Net Cash Flow Fund. 

(c) There is hereby established within the Arena Revenue Fund a segregated account to be known as 
the “Advance Payments Account” into which there shall be deposited by the Bond Trustee, pursuant to the 
Corporation’s Written Instructions in accordance with Section 5.04 of the Loan Agreement, any Category A Arena 
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Revenues that constitute Advance Payments. Any such Advance Payments shall, for purposes of determining 
Category A Arena Revenues available for payment of debt service during a Fiscal Year under the Bond Indenture, 
be allocated, by the Corporation in such Written Instructions, and applied by the Bond Trustee among such Fiscal 
Year and subsequent Fiscal Years as set out in the Written Instructions, which shall direct the Bond Trustee to 
transfer from the Advance Payments Account to the Arena Revenue Fund, on or before July 1st of a Fiscal Year, the 
sum allocated to such Fiscal Year. Moneys on deposit in the Advance Payments Account shall not be available for 

any purpose before the Fiscal Year in which they are to be allocated. 

(d) Subject to the limitations set forth in the immediately preceding subsection (c), the Corporation, 
by Written Instruction to the Bond Trustee, and with the Bond Insurer’s prior written consent, may instruct the Bond 
Trustee to transfer any remaining moneys held within the Arena Revenue Fund to the Operation and Maintenance 
Account in an amount equal to the funds needed to restore the amount of moneys held within the Operation and 
Maintenance Account to the Minimum Operating Cash Balance. As provided by Section 5.05 of the Loan 
Agreement, the Corporation may present the Bond Trustee and the Bond Insurer with such Written Instructions only 
when the moneys held within the Operation and Maintenance Account are less than the Minimum Operating Cash 
Balance. The Bond Trustee shall use moneys held within the Arena Revenue Fund, the Arena Revenue Account of 
the Excess Net Cash Flow Fund, and the Arena Revenue Account of the Renovation and Replacement Fund (in that 

order) for such purpose. 

Senior Interest Fund (Section 4.06)

(a) There is hereby established with the Bond Trustee, to be maintained so long as any Senior Bonds 
and any Reimbursement Obligations due to the Bond Insurer are Outstanding, a separate trust account to be known 
as the “Senior Interest Fund - Louisville Arena Project”. On the Closing Date the Bond Trustee shall deposit moneys 
in the Senior Interest Fund received from the Prior Bond Trustee constituting moneys previously held in the Senior 
Interest Fund established under the Prior Bond Indenture for the benefit of the Series 2008 Bonds. On or before the 
dates set forth in Section 4.03, Section 4.04 and Section 4.05 of the Bond Indenture, commencing on (and including) 
June 1, 2018, the Bond Trustee shall make the deposits in the Senior Interest Fund required by such Sections and 
subsection (c) of Section 4.06 of the Bond Indenture. No deposit pursuant to the preceding sentence need be made if 
and to the extent that there are sufficient moneys already on deposit and available for such purpose in the Senior 

Interest Fund. 

(b) Except as provided in Section 4.06, Section 7.07, or Section 8.02 of the Bond Indenture, moneys 
in the Senior Interest Fund shall be used solely to pay interest on the Senior Bonds when due, to pay any 
Reimbursement Obligations due to the Bond Insurer on account of any payment made under the Series 2017 Bond 
Insurance Policy. The Bond Trustee shall at all times maintain accurate records of deposits into and expenditures 

and transfers from the Senior Interest Fund and the sources and dates of such deposits, expenditures, and transfers. 

(c) If by the third Business Day immediately preceding (1) any December 1
st, after making the 

deposits described in Section 4.03(a)(i), Section 4.04(a)(i), and Section 4.05(a)(i) in the Bond Indenture, or (2) any 
June 1st, after making the deposits described in Section 4.03(b)(i), Section 4.04(b)(i), and Section 4.05(b)(i) of the 
Bond Indenture, there is not enough money in the Senior Interest Fund to make the payments of interest due on the 
Senior Bonds, and to pay any Reimbursement Obligation due to the Bond Insurer on account of any payment under 
the Series 2017 Bond Insurance Policy, then the Bond Trustee shall give notice of that fact to the Bond Insurer as 
provided in Section 7.15(a) of the Bond Indenture and shall transfer moneys to the Senior Interest Fund from the 

following Funds, Accounts, or other sources, to the extent necessary, in the following priority:  

(i) any moneys then on deposit in the TIF Revenue Account, the Metro Revenue Account, 

and the Arena Revenue Account of the Excess Net Cash Flow Fund (in that order); and then 

(ii) any moneys then on deposit in the Metro Revenue Account and the Arena Revenue 
Account of the Renovation and Replacement Fund (in that order), which are not otherwise contractually 
committed; and then 

(iii) any moneys then on deposit in the Subordinate Interest Fund and the Subordinate Bond 
Sinking Fund (in that order); and then 
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(iv) if the Series 2017 Liquidity Reserve Policy is then in full force and effect, any moneys 
then available as a draw by the Bond Trustee on the Series 2017 Liquidity Reserve Policy; provided, 
however, no moneys may be drawn on the Series 2017 Liquidity Reserve Policy to pay any Reimbursement 
Obligation then due and owing; and then 

(v) any moneys transferred by the Corporation to the Bond Trustee from the Operation and 
Maintenance Account in accordance with Section 5.05(b) of the Loan Agreement, the Bond Trustee being 
hereby authorized and directed to notify the Corporation that such a transfer is required and necessary 

pursuant to this subsection (v) and Section 5.05(b) of the Loan Agreement; and then 

(vi) any moneys then on deposit in the Senior Reserve Fund or otherwise available to be 
drawn under the Series 2017 Senior Reserve Fund Surety; provided, however, no moneys may be drawn on 

the Series 2017 Senior Reserve Fund Surety to pay any Reimbursement Obligation then due and owing. 

(d) In connection with any partial redemption or defeasance before maturity of any Senior Bond, the 
Bond Trustee shall, at the Corporation’s Written Instructions, use any amounts on deposit in the Senior Interest Fund 
in excess of the amount needed to pay any Reimbursement Obligations and interest on the Senior Bonds remaining 
outstanding on the first Interest Payment Date occurring on or after the date of such redemption or defeasance to pay 
the principal of and interest on the Senior Bonds to be redeemed or defeased. 

Senior Bond Sinking Fund (Section 4.07) 

(a) There is hereby established with the Bond Trustee, to be maintained so long as any Senior Bonds 
and any Reimbursement Obligations due to the Bond Insurer are outstanding a separate trust account to be known as 
the “Senior Bond Sinking Fund - Louisville Arena Project”. On the Closing Date the Bond Trustee shall deposit 
moneys in the Senior Bond Sinking Fund received from the Prior Bond Trustee constituting moneys previously held 
in the Senior Bond Sinking Fund established under the Prior Bond Indenture for the benefit of the Series 2008 
Bonds. On or before the dates set forth in Section 4.03, Section 4.04, and Section 4.05 of the Bond Indenture, 
commencing on (and including) June 1, 2018, after making the required deposits into the Senior Interest Fund, the 
Bond Trustee shall make the deposits in the Senior Bond Sinking Fund required by such Sections and subsection (d) 
of Section 4.07 of the Bond Indenture. No deposit pursuant to the preceding sentence need be made if and to the 
extent that there are sufficient moneys already on deposit and available for such purpose in the Senior Bond Sinking 

Fund. 

(b) Except as provided in Section 4.07, Section 7.07, and Section 8.02 of the Bond Indenture, moneys 
in the Senior Bond Sinking Fund shall be used solely for the payment of principal of Senior Bonds as the same shall 
become due and payable at maturity, to redeem the Senior Bonds in accordance with the applicable mandatory 
Senior Bond Sinking Fund redemption schedule provided in Section 5.03 of the Bond Indenture, to pay any 
Reimbursement Obligations due to the Bond Insurer on account of any payment made under the Series 2017 Bond 
Insurance Policy. The Bond Trustee shall at all times maintain accurate records of deposits into and expenditures 
and transfers from the Senior Bond Sinking Fund and the sources and dates of such deposits, expenditures, and 

transfers. 

(c) In lieu of such mandatory Senior Bond Sinking Fund redemption the Bond Trustee shall, at the 
Corporation’s Written Instruction, purchase an equal principal amount of Senior Bonds of the same series and 
maturity date in the open market at prices not exceeding the principal amount of the Senior Bonds being purchased 
plus accrued interest. The Bond Trustee shall cancel any Senior Bonds so purchased. In addition, the amount of 
Senior Bonds to be redeemed on any date pursuant to the mandatory Senior Bond Sinking Fund redemption 
schedule shall be reduced by the principal amount of Senior Bonds with the same maturity date which are acquired 

by the Corporation and delivered to the Bond Trustee for cancellation. 

(d) If by the third Business Day immediately preceding any December 1
st, after making the deposits 

described in Section 4.03(a)(i), Section 4.04(a)(i), and Section 4.05(a)(i) of the Bond Indenture, there is not enough 
money in the Senior Bond Sinking Fund to make the payments of principal due on the Senior Bonds, and to pay any 
Reimbursement Obligations due to the Bond Insurer on account of any payment under the Series 2017 Bond 
Insurance Policy, then the Bond Trustee shall give notice of that fact to the Bond Insurer as provided in Section 
7.15(a) of the Bond Indenture and shall transfer moneys to the Senior Bond Sinking Fund from the following Funds 
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or Accounts, to the extent necessary, in the following priority, but only after having satisfied the requirements of 

Section 4.06(c) of the Bond Indenture: 

(i) any moneys then on deposit in the TIF Revenue Account, the Metro Revenue Account, 

and the Arena Revenue Account of the Excess Net Cash Flow Fund (in that order); and then 

(ii) any moneys then on deposit in the Metro Revenue Account and the Arena Revenue 
Account of the Renovation and Replacement Fund (in that order), which are not otherwise contractually 

committed; and then 

(iii) any moneys then on deposit in the Subordinate Interest Fund and the Subordinate Bond 

Sinking Fund (in that order); and then 

(iv) if the Series 2017 Liquidity Reserve Policy is then in full force and effect, any moneys 
then available as a draw by the Bond Trustee on the Series 2017 Liquidity Reserve Policy; provided, 
however, no moneys may be drawn on the Series 2017 Liquidity Reserve Policy to pay any Reimbursement 

Obligation then due and owing; and then 

(v) any moneys transferred by the Corporation to the Bond Trustee from the Operation and 
Maintenance Account in accordance with Section 5.05(b) of the Loan Agreement, the Bond Trustee being 
hereby authorized and directed to notify the Corporation that such a transfer is required and necessary 

pursuant to this subparagraph (v) and Section 5.05(b) of the Loan Agreement; and then 

(vi) any moneys then on deposit in the Senior Reserve Fund or otherwise available to be 
drawn under the Series 2017 Senior Reserve Fund Surety; provided, however, no moneys may be drawn on 

the Series 2017 Senior Reserve Fund Surety to pay any Reimbursement Obligation then due and owing. 

(e) In connection with any partial redemption or defeasance before maturity of the Senior Bonds, the 
Bond Trustee shall, at the Corporation’s Written Instruction, use any amounts on deposit in the Senior Bond Sinking 
Fund in excess of the amount needed to pay any Reimbursement Obligations due to the Bond Insurer and the 
principal of the Senior Bonds remaining outstanding on the first Principal Payment Date occurring on or after the 
date of such redemption or defeasance to pay the principal of and interest on the Senior Bonds to be redeemed or 

defeased.  

Senior Reserve Fund (Section 4.08) 

There is hereby established with the Bond Trustee, to be maintained so long as any of the Senior Bonds are 
outstanding, a separate trust account to be known as the “Senior Reserve Fund - Louisville Arena Project”. The 
Bond Trustee shall at all times maintain accurate records of deposits into and expenditures and transfers from the 

Senior Reserve Fund and the sources and dates of such deposits, expenditures, and transfers. 

(a) On the Closing Date the Bond Trustee shall (i) deposit to the Senior Reserve Fund a portion of the 
proceeds of the Series 2017 Bonds pursuant to Section 3.02 of the Bond Indenture and Section 6.01 of the Loan 
Agreement (under which Sections funding of the Senior Reserve Fund to the Senior Reserve Fund Requirement is 
required upon issuance of the Series 2017 Bonds); and (ii) receive as of the Closing Date and hold for the credit of 

the Senior Reserve Fund the Series 2017 Senior Reserve Fund Surety. 

(b) On or before the dates set forth in Section 4.03, Section 4.04, and Section 4.05 of the Bond 
Indenture, commencing on (and including) June 1, 2018, after making the required deposits into the Senior Interest 
Fund and the Senior Bond Sinking Fund, the Bond Trustee shall make the deposits in the Senior Reserve Fund 
required by such Sections and subsection (c) of Section 4.08 of the Bond Indenture. No such deposits shall be made 
to the Senior Reserve Fund when the Senior Reserve Fund Value equals or exceeds the Senior Reserve Fund 
Requirement. 

(c) If by the third Business Day immediately preceding (1) any December 1
st, after making the 

deposits described in Section 4.03(a)(ii), Section 4.04(a)(ii), and Section 4.05(a)(ii) of the Bond Indenture, or (2) 
any June 1st, after making the deposits described in Section 4.03(b)(ii), Section 4.04(b)(ii), and Section 4.05(b)(ii) of 
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the Bond Indenture, there is not enough money in the Senior Reserve Fund to cause the sum of moneys deposited in 
the Senior Reserve Fund to equal the Senior Reserve Fund Requirement, then the Bond Trustee shall give notice of 
that fact to the Bond Insurer as provided in Section 7.15(a) of the Bond Indenture and shall transfer moneys to the 
Senior Reserve Fund from the following Funds or Accounts, to the extent necessary, in the following priority, but 

only after having satisfied the requirements of Section 4.06(c) and Section 4.07(d) of the Bond Indenture: 

(i) any moneys then on deposit in the TIF Revenue Account, the Metro Revenue Account, 

and the Arena Revenue Account of the Excess Net Cash Flow Fund (in that order); and then 

(ii) any moneys then on deposit in the Metro Revenue Account and the Arena Revenue 
Account of the Renovation and Replacement Fund (in that order), which are not otherwise contractually 

committed; and then 

(iii) any moneys transferred by the Corporation to the Bond Trustee from the Operation and 
Maintenance Account in accordance with Section 5.05(b) of the Loan Agreement, the Bond Trustee being 
hereby authorized and directed to notify the Corporation that such a transfer is required and necessary 

pursuant to this subparagraph (iii) and Section 5.05(b) of the Loan Agreement; and then 

(iv) any moneys then on deposit in the Subordinate Interest Fund and the Subordinate Bond 

Sinking Fund (in that order). 

(d) When moneys in the Senior Bond Sinking Fund are insufficient to pay principal of Senior Bonds 
when due or moneys in the Senior Interest Fund are insufficient to pay interest on Senior Bonds when due, moneys 
in the Senior Reserve Fund shall be used to augment payments due for the principal of Senior Bonds when due or 
interest on the Senior Bonds when due in accordance with the priorities set forth in Section 4.06(c)(vi) and Section 
4.07(d)(vi) of the Bond Indenture. When moneys in the Senior Reserve Fund are so used, the Bond Trustee shall 

give Immediate Notice to the Corporation and the Bond Insurer. 

(e) On each December 1
st, commencing on (and including) December 1, 2018, amounts and 

investments on deposit in the Senior Reserve Fund shall be (i) valued at cost if to the extent their respective 
maturities are one year or less; and (ii) valued at fair market value and marked to market by the Bond Trustee 
annually if their respective maturities are longer than one year. If upon such valuation it is determined that the 
Senior Reserve Fund Value is less than the Senior Reserve Fund Requirement, the Bond Trustee shall notify the 
Corporation and the Bond Insurer of the amount of the deficiency. The Corporation agrees in the Loan Agreement to 
deposit in the Senior Reserve Fund the amount by which such Senior Reserve Fund Value is less than the Senior 
Reserve Fund Requirement within fifteen days following the date the Corporation and the Bond Insurer receive 
notice of such deficiency. If the Senior Reserve Fund Value on any such valuation date is more than the Senior 

Reserve Fund Requirement, the amount of such excess shall be transferred to the Senior Interest Fund. 

(f) Except for such excess amounts, moneys on deposit in the Senior Reserve Fund shall be used only 
to make up any deficiencies in the Senior Interest Fund and Senior Bond Sinking Fund (in that order); provided, 
however, that in connection with any partial redemption or provision for payment before maturity of any Senior 
Bonds secured by the Senior Reserve Fund, the Bond Trustee shall, at the Corporation’s Written Instruction, use any 
amounts on deposit in the Senior Reserve Fund which will be in excess of the Senior Reserve Fund Requirement 
after such redemption or provision for payment to pay or provide for the payment of the principal of or the principal 

portion of the redemption price of the Senior Bonds then being redeemed. 

(g) In lieu of maintaining and depositing moneys in the Senior Reserve Fund as described above in 
Section 4.08 of the Bond Indenture, the Corporation may, with the Bond Insurer’s prior written consent, deposit with 
the Bond Trustee a letter of credit from a bank with a credit rating in one of the three highest rating categories of any 
Rating Agency rating the Senior Bonds that are entitled to the benefits of the Senior Reserve Fund. Any bank 
providing a letter of credit pursuant to this subsection (g) must have the credit rating requirements of the 
immediately preceding sentence at the time of delivery of any such letter of credit is held by the Bond Trustee for 
the credit of the Senior Reserve Fund. Any such Senior Reserve Fund Credit Facility shall permit the Bond Trustee 
to draw amounts thereunder for deposit in the Senior Reserve Fund which, together with any moneys on deposit in, 
or any Senior Reserve Fund Surety available to fund (as provided in the following paragraph), the Senior Reserve 
Fund, are not less than the Senior Reserve Fund Requirement and which may be applied to any purpose for which 
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moneys in the Senior Reserve Fund may be applied. The Bond Trustee shall make a drawing on such Senior Reserve 
Fund Credit Facility (i) whenever moneys are required for the purposes for which Senior Reserve Fund moneys may 
be applied; and (ii) before any expiration or termination thereof; provided, however, that no such drawing need be 
made if other moneys are available in the Senior Reserve Fund in the amount of the Senior Reserve Fund 

Requirement. 

In lieu of maintaining and depositing moneys in the Senior Reserve Fund, the Corporation may also, with 
the Bond Insurer’s prior written consent, maintain in effect an irrevocable surety bond policy issued by a bond 
insurance company with a credit rating in one of the three highest rating categories of any Rating Agency rating the 
Senior Bonds that are entitled to the benefits of the Senior Reserve Fund. Any bond insurance company providing a 
surety bond policy pursuant to this subsection (g) must have the credit rating requirements of the immediately 
preceding sentence at the time of delivery of any such surety bond policy is held by the Bond Trustee for the credit 
of the Senior Reserve Fund. Any such Senior Reserve Fund Surety shall permit the Bond Trustee to obtain amounts 
thereunder for deposit in the Senior Reserve Fund which, together with any moneys on deposit in, or Senior Reserve 
Fund Credit Facility available to fund (as provided in the preceding paragraph), the Senior Reserve Fund, are not 
less than the Senior Reserve Fund Requirement and which may be applied to any purpose for which moneys in the 
Senior Reserve Fund may be applied. The Bond Trustee shall make a drawing on such Senior Reserve Fund Surety 

whenever moneys are required for the purposes for which Senior Reserve Fund moneys may be applied. 

If the Corporation elects to deposit a letter of credit or a surety bond in the Senior Reserve Fund in lieu of 
the moneys on deposit therein, the Bond Trustee shall transfer such moneys as directed by the Corporation, subject 
to receipt of an approving Opinion of Bond Counsel. 

So long as, and to the extent that, any Senior Reserve Fund Credit Facility or any Senior Reserve Fund 
Surety shall be in full force and effect, and demands therefor and any reimbursement thereon shall be made through 
this Bond Indenture, the Authority and the Bond Trustee agree to comply with the following provisions with respect 
to the Series 2017 Senior Reserve Fund Surety provided at closing by the Bond Insurer, notwithstanding anything 

herein to the contrary: 

(1) the Authority shall repay, or cause the Corporation to repay, any draws under the Series 
2017 Senior Reserve Fund Surety and pay all related reasonable expenses incurred by the Bond Insurer and 
shall pay interest thereon from the date of payment by the Bond Insurer at the Late Payment Rate. If the 
interest provisions of this subparagraph (1) shall result in an effective rate of interest which, for any period, 
exceeds the limit of the usury or any other laws applicable to the indebtedness created herein, then all sums 
in excess of those lawfully collectible as interest for the period in question shall, without further agreement 
or notice between or by any party hereto, be applied as additional interest for any later periods of time 
when amounts are outstanding hereunder to the extent that interest otherwise due hereunder for such 
periods plus such additional interest would not exceed the limit of the usury or such other laws, and any 
excess shall be applied upon principal immediately upon receipt of such moneys by the Bond Insurer, with 
the same force and effect as if the Authority or Corporation had specifically designated such extra sums to 
be so applied and the Bond Insurer had agreed to accept such extra payment(s) as additional interest for 
such later periods. In no event shall any agreed-to or actual exaction as consideration for the indebtedness 
created herein exceed the limits imposed or provided by the law applicable to this transaction for the use or 

detention of money or for forbearance in seeking its collection. 

Repayment of Policy Costs related to the Series 2017 Senior Reserve Fund Surety shall commence 
in the first month following each draw, and each such monthly payment shall be in an amount not less than 
1/12th of the aggregate of Policy Costs related to such draw unless otherwise agreed to in writing by the 

Bond Insurer. 

Amounts in respect of Policy Costs paid to the Bond Insurer shall be credited first to interest due, 
then to the expenses due and then to principal due. As and to the extent that payments are made to the Bond 
Insurer on account of principal due, the coverage under the Series 2017 Senior Reserve Fund Surety will be 
increased by a like amount, subject to the terms of the Series 2017 Senior Reserve Fund Surety. The 
obligation to pay Policy Costs shall be secured by a valid lien on the Trust Estate pledged as security for 
the Senior Bonds (subject only to the priority of payment provisions set forth in Article IV of the Bond 

Indenture). 
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All cash and investments in the Senior Reserve Fund established for the Senior Bonds shall be 
transferred to the Senior Interest Fund and the Senior Bond Sinking Fund (in that order) for payment of 
debt service on Bonds before any drawing may be made on the Series 2017 Senior Reserve Fund Surety or 
any other Senior Reserve Fund Credit Facility or Senior Reserve Fund Surety in lieu of cash. Payment of 
any Policy Costs shall be made before replenishment of any such cash amounts. Draws on any Senior 
Reserve Fund Credit Facility or Senior Reserve Fund Surety on which there is available coverage shall be 
made on a pro-rata basis (calculated by reference to the coverage then available thereunder) after applying 
all available cash and investments in the Senior Reserve Fund. Payment of Policy Costs and reimbursement 
of amounts with respect to any other Senior Reserve Fund Credit Facility or Senior Reserve Fund Surety 
shall be made on a pro-rata basis before replenishment of any cash drawn from the Senior Reserve Fund. 
For the avoidance of doubt, “available coverage” means the coverage then available for disbursement 
pursuant to the terms of the applicable alternative credit instrument without regard to the legal or financial 
ability or willingness of the provider of such instrument to honor a claim or draw thereon or the failure of 

such provider to honor any such claim or draw. 

(2) If the Authority and the Corporation shall fail to pay any Policy Costs in accordance with 
the requirements of subparagraph (1) hereof, the Bond Insurer shall be entitled to exercise any and all legal 
and equitable remedies available to it, including those provided under this Bond Indenture and the Loan 
Agreement other than (A) acceleration of the maturity of the Bonds or (B) remedies which would adversely 

affect owners of the Bonds. 

(3) This Bond Indenture shall not be discharged until all Policy Costs owing to the Bond 
Insurer shall have been paid in full as further provided in the Series 2017 Senior Reserve Fund Surety, 
which obligation to pay such amounts shall otherwise expressly survive payment in full of any Series 2017 

Bonds. 

(4) The Bond Trustee shall ascertain the necessity for a claim upon the Series 2017 Senior 
Reserve Fund Surety in accordance with the provisions of paragraph (g) above and provide notice to the 
Bond Insurer in accordance with the terms of the Series 2017 Senior Reserve Fund Surety at least three 
Business Days before each date upon which interest or principal is due on the Series 2017 Bonds. Where 
deposits are required to be made by the Corporation with the Trustee to the Senior Interest Fund or Senior 
Bond Sinking Fund for the Bonds more often than semi-annually, the Trustee shall be instructed to give 
notice to the Bond Insurer of any failure of the Corporation to make timely payment in full of such deposits 

within two Business Days of the date due. 

Liquidity Reserve Fund (Section 4.09) 

There is hereby established with the Bond Trustee, to be maintained so long as any Senior Bonds are 
Outstanding, a separate trust account to be known as the “Liquidity Reserve Fund - Louisville Arena Project”. The 
Bond Trustee shall at all times maintain accurate records of deposits into and expenditures and transfers from the 

Liquidity Reserve Fund and the sources and dates of such deposits, expenditures, and transfers. 

(a) On the Closing Date the Bond Trustee shall receive as of the Closing Date and hold for the credit 

of the Liquidity Reserve Fund the Series 2017 Liquidity Reserve Policy. 

(b) On or before the dates set forth in Section 4.03, Section 4.04, and Section 4.05 of the Bond 
Indenture, commencing on (and including) June 1, 2018, after making the required deposits into the Senior Interest 
Fund, the Senior Bond Sinking Fund, and the Senior Reserve Fund, the Bond Trustee shall make the deposits in the 
Liquidity Reserve Fund required by such Sections. The Bond Trustee shall use all moneys deposited in the Liquidity 
Reserve Fund to pay to the Bond Insurer all Reimbursement Obligations due to the Bond Insurer on account of any 
payment made under the Series 2017 Liquidity Reserve Policy provided by the Bond Insurer. No deposits shall be 
made to the Liquidity Reserve Fund if no Reimbursement Obligation is due to the Bond Insurer on account of any 
payment made under the Series 2017 Liquidity Reserve Policy provided by the Bond Insurer. 

(c) If by the third Business Day immediately preceding (1) any December 1
st, after making the 

deposits described in Section 4.03(a)(iii), Section 4.04(a)(iii), and Section 4.05(a)(iii) of the Bond Indenture, or (2) 
any June 1st, after making the deposits described in Section 4.03(b)(iii), Section 4.04(b)(iii), and Section 4.05(b)(iii) 
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of the Bond Indenture, there is not enough money in the Liquidity Reserve Fund to pay all Reimbursement 
Obligations due to the Bond Insurer on account of any payment made under the Series 2017 Liquidity Reserve 
Policy provided by the Bond Insurer, then the Bond Trustee shall give notice of that fact to the Bond Insurer as 
provided in Section 7.15(a) of the Bond Indenture and shall transfer moneys to the Liquidity Reserve Fund from the 
following Funds or Accounts, to the extent necessary, in the following priority, but only after having satisfied the 

requirements of Section 4.06(c), Section 4.07(d), and Section 4.08(c) of the Bond Indenture: 

(i) any moneys then on deposit in the TIF Revenue Account, the Metro Revenue 
Account, and the Arena Revenue Account of the Excess Net Cash Flow Fund (in that order); and then 

(ii) any moneys then on deposit in the Metro Revenue Account and the Arena 
Revenue Account of the Renovation and Replacement Fund (in that order), which are not otherwise contractually 
committed; and then 

(iii) any moneys transferred by the Corporation to the Bond Trustee from the 
Operation and Maintenance Account in accordance with Section 5.05(b) of the Loan Agreement; and then 

(iv) any moneys then on deposit in the Subordinate Interest Fund and the 
Subordinate Bond Sinking Fund (in that order). 

(d) When moneys in the Senior Bond Sinking Fund are insufficient to pay principal of Senior Bonds 
when due or moneys in the Senior Interest Fund are insufficient to pay interest on Senior Bonds when due, for so 
long as the Series 2017 Liquidity Reserve Policy is in full force and effect, the Bond Trustee shall use the Series 
2017 Liquidity Reserve Policy to augment payments due for the principal of Senior Bonds when due or interest on 
the Senior Bonds when due in accordance with the priorities set forth in Section 4.06(c)(iv) and Section 4.07(d)(iv) 
of the Bond Indenture. When moneys in the Liquidity Reserve Fund are so used, the Bond Trustee shall give 
Immediate Notice to the Corporation and the Bond Insurer. 

(e) So long as, and to the extent that, the Series 2017 Liquidity Reserve Policy shall be in full force 
and effect, and demands therefor and any reimbursement thereon shall be made through the Bond Indenture, the 
Corporation and the Bond Trustee agree to comply with the following provisions with respect to the Series 2017 

Liquidity Reserve Policy provided at closing by the Bond Insurer, notwithstanding anything herein to the contrary: 

(i) the Authority hereby directs the Corporation to repay, any draws under the Series 2017 
Liquidity Reserve Policy and pay all related reasonable expenses incurred by the Bond Insurer. The 
Corporation shall pay interest on any such draws and expenses thereon from the date of payment by the 
Bond Insurer at the Late Payment Rate. If the interest provisions of this subparagraph (e)(i) shall result in 
an effective rate of interest which, for any period, exceeds the limit of the usury or any other laws 
applicable to the indebtedness created herein, then all sums in excess of those lawfully collectible as 
interest for the period in question shall, without further agreement or notice between or by any party hereto, 
be applied as additional interest for any later periods of time when amounts are outstanding hereunder to 
the extent that interest otherwise due hereunder for such periods plus such additional interest would not 
exceed the limit of the usury or such other laws, and any excess shall be applied upon principal 
immediately upon receipt of such moneys by the Bond Insurer, with the same force and effect as if the 
Authority or the Corporation had specifically designated such extra sums to be so applied and the Bond 
Insurer had agreed to accept such extra payment(s) as additional interest for such later periods. In no event 
shall any agreed-to or actual exaction as consideration for the indebtedness created herein exceed the limits 
imposed or provided by the law applicable to this transaction for the use or detention of money or for 
forbearance in seeking its collection. 

Repayment of Policy Costs related to the Series 2017 Liquidity Reserve Policy shall commence in 
the first month following each draw, and each such monthly payment shall be in an amount not less than 
1/12th of the aggregate of Policy Costs related to such draw unless otherwise agreed to in writing by the 

Bond Insurer. 

Amounts in respect of Policy Costs paid to the Bond Insurer shall be credited first to interest due, 
then to the expenses due and then to principal due. As and to the extent that payments are made to the Bond 
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Insurer on account of principal due, the coverage under the Series 2017 Liquidity Reserve Policy will be 
increased by a like amount, subject to the terms of the Series 2017 Liquidity Reserve Policy. The obligation 
to pay Policy Costs shall be secured by a valid lien on the Trust Estate pledged as security for the Senior 
Bonds (subject only to the priority of payment provisions set forth in Article IV of the Bond Indenture). 

All cash and investments in the Excess Net Cash Flow Fund, the Renovation and Replacement 
Fund, the Subordinate Interest Fund, and the Subordinate Bond Sinking Fund pursuant to Section 4.06(c) 
and Section 4.07(d) of the Bond Indenture shall be transferred to the Senior Interest Fund or Senior Bond 
Sinking Fund for payment of debt service on the Senior Bonds before any drawing may be made on the 
Series 2017 Liquidity Reserve Policy in lieu of cash. Payment of any Policy Costs shall be made before 

replenishment of any such cash amounts. 

(ii) If the Corporation shall fail to pay any Policy Costs in accordance with the requirements 
of subparagraph (d) hereof, the Bond Insurer shall be entitled to exercise any and all legal and equitable 
remedies available to it, including those provided under this Bond Indenture and the Loan Agreement other 
than (1) acceleration of the maturity of the Bonds or (2) remedies which would adversely affect owners of 

the Bonds. 

(iii) This Bond Indenture shall not be discharged until all Policy Costs owing to the Bond 
Insurer shall have been paid in full as further provided in the Series 2017 Liquidity Reserve Policy, which 

obligation to pay such amounts shall otherwise expressly survive payment in full of any Series 2017 Bonds. 

(iv) The Bond Trustee shall ascertain the necessity for a claim upon the Series 2017 Liquidity 
Reserve Policy in accordance with the provisions of this Section 4.09 and provide notice to the Bond 
Insurer in accordance with the terms of the Series 2017 Liquidity Reserve Policy at least three Business 
Days before each date upon which interest or principal is due on the Series 2017 Bonds. Where deposits are 
required to be made by the Corporation with the Trustee to the Senior Interest Fund or Senior Bond Sinking 
Fund for the Bonds more often than semi-annually, the Trustee shall be instructed to give notice to the 
Bond Insurer of any failure of the Corporation to make timely payment in full of such deposits within two 

Business Days of the date due. 

Subordinate Interest Fund (Section 4.10)

During such times as no Subordinate Bonds are issued and Outstanding under the Bond Indenture and any 

Supplemental Bond Indenture, the requirements of Section 4.10 of the Bond Indenture shall have no force or effect. 

(a) There is hereby established with the Bond Trustee, to be maintained so long as any Subordinate 
Bonds are or may become Outstanding, a separate trust account to be known as the “Subordinate Interest Fund - 
Louisville Arena Project”. On or before the dates set forth in Section 4.03, Section 4.04, and Section 4.05 of the 
Bond Indenture, commencing on (and including) June 1, 2018, after making the required deposits into the Senior 
Interest Fund, the Senior Bond Sinking Fund, the Senior Reserve Fund, and the Liquidity Reserve Fund the Bond 
Trustee shall make the deposits in the Subordinate Interest Fund required by such Sections and subsection (c) of 
Section 4.10 of the Bond Indenture. No deposit pursuant to the preceding sentence need be made if and to the extent 

that there is a sufficient amount already on deposit and available for such purpose in the Subordinate Interest Fund. 

(b) Except as provided in Section 4.10, Section 7.07, and Section 8.02 of the Bond Indenture, moneys 
in the Subordinate Interest Fund shall be used solely to pay interest on the Subordinate Bonds when due. The Bond 
Trustee shall at all times maintain accurate records of deposits into and expenditures and transfers from the 

Subordinate Interest Fund and the sources and dates of such deposits, expenditures, and transfers. 

(c) If by the third Business Day immediately preceding (1) any December 1
st, after making the 

deposits described in Section 4.03(a)(iv), Section 4.04(a)(iv), and Section 4.05(a)(iv) of the Bond Indenture, or (2) 
any June 1st, after making the deposits described in Section 4.03(b)(iv), Section 4.04(b)(iv), and Section 4.05(b)(iv) 
of the Bond Indenture, there is not enough money in the Subordinate Interest Fund to make the payments of interest 
due on Subordinate Bonds, then the Bond Trustee agrees to give notice of that fact to the Bond Insurer as provided 
in Section 7.15(a) of the Bond Indenture and to transfer moneys to the Subordinate Interest Fund from the following 
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Funds or Accounts, to the extent necessary, in the following priority, but only after having satisfied the requirements 

of Section 4.06(c), Section 4.07(d), and Section 4.08(c) of the Bond Indenture: 

(i) any moneys then on deposit in the TIF Revenue Account, the Metro Revenue Account, 

and the Arena Revenue Account of the Excess Net Cash Flow Fund (in that order); and then 

(ii) any moneys then on deposit in the Metro Revenue Account and the Arena Revenue 
Account of the Renovation and Replacement Fund (in that order), which are not otherwise contractually 

committed; and then 

(iii) any moneys transferred by the Corporation to the Bond Trustee from the Operation and 
Maintenance Account in accordance with Section 5.05(b) of the Loan Agreement, the Bond Trustee being 
hereby authorized and directed to notify the Corporation that such a transfer is required and necessary 

pursuant to this subparagraph (iii) and Section 5.05(b) of the Loan Agreement; and then 

(iv) any moneys then on deposit in the Subordinate Reserve Fund. 

(d) In connection with any partial redemption or defeasance before maturity of Subordinate Bonds, 
the Bond Trustee may, at the Corporation’s Written Instruction, use any amounts on deposit in the Subordinate 
Interest Fund in excess of the amount needed to pay the interest on any Subordinate Bonds remaining Outstanding 
on the first Principal Payment Date occurring on or after the date of such redemption or defeasance to pay the 

principal of and interest on any Subordinate Bonds to be redeemed or defeased. 

Subordinate Bond Sinking Fund (Section 4.11)

During such times as no Subordinate Bonds are issued and Outstanding under the Bond Indenture and any 

Supplemental Bond Indenture, Section 4.11 of the Bond Indenture shall have no force or effect. 

(a) There is hereby established with the Bond Trustee, to be maintained so long as any Subordinate 
Bonds are or may become Outstanding a separate trust account to be known as the “Subordinate Bond Sinking Fund 
- Louisville Arena Project”. On or before the dates set forth in Section 4.03, Section 4.04 and Section 4.05 of the 
Bond Indenture, commencing on (and including) June 1, 2018, after making the required deposits into the Senior 
Interest Fund, the Senior Bond Sinking Fund, the Senior Reserve Fund, the Liquidity Reserve Fund, and the 
Subordinate Interest Fund, the Bond Trustee shall make the deposits in the Subordinate Bond Sinking Fund required 
by such Sections and subsection (d) of Section 4.11 of the Bond Indenture. No deposit pursuant to the immediately 
preceding sentence need be made if and to the extent that there is a sufficient moneys already on deposit and 

available for such purpose in the Subordinate Bond Sinking Fund. 

(b) Except as provided in Section 4.11, Section 7.07, and Section 8.02 of the Bond Indenture, moneys 
in the Subordinate Bond Sinking Fund shall be used solely for the payment of principal of the Subordinate Bonds as 
the same shall become due and payable at maturity or to redeem the Subordinate Bonds in accordance with the 
Corporation’s Written Instructions pursuant to the optional redemption provision of Section 5.05 of the Bond 
Indenture and any Supplemental Bond Indenture authorizing such Subordinate Bonds. The Bond Trustee shall at all 
times maintain accurate records of deposits into and expenditures and transfers from the Subordinate Bond Sinking 

Fund, and the sources and dates of such deposits, expenditures, and transfers. 

(c) In lieu of such optional redemption the Bond Trustee may, at the Corporation’s Written 
Instruction, purchase an equal principal amount of Subordinate Bonds in the open market at prices not exceeding the 

principal amount of the Subordinate Bonds being purchased plus accrued interest.   

(d) If by the third Business Day immediately preceding any December 1
st, after making the deposits 

described in Section 4.03(a)(iv), Section 4.04(a)(iv), and Section 4.05(a)(iv) of the Bond Indenture, there is not 
enough money in the Subordinate Bond Sinking Fund to make the payments of principal due on any Subordinate 
Bonds then due, then the Bond Trustee agrees to give notice of that fact to the Bond Insurer as provided in Section 
7.15(a) of the Bond Indenture and to transfer moneys to the Subordinate Bond Sinking Fund from the following 
Funds or Accounts, to the extent necessary, in the following priority, but only after having satisfied the requirements 

of Section 4.06(c), Section 4.07(d), Section 4.08(c), and Section 4.10(c) of the Bond Indenture: 
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(i) any moneys then on deposit in the TIF Revenue Account, the Metro Revenue Account, 

and the Arena Revenue Account of the Excess Net Cash Flow Fund (in that order); and then 

(ii) any moneys then on deposit in the Metro Revenue Account and the Arena Revenue 
Account of the Renovation and Replacement Fund (in that order), which are not otherwise contractually 

committed; and then 

(iii) any moneys transferred by the Corporation to the Bond Trustee from the Operation and 
Maintenance Account in accordance with Section 5.05(b) of the Loan Agreement, the Bond Trustee being 
hereby authorized and directed to notify the Corporation that such a transfer is required and necessary 

pursuant to this subparagraph (iii) and Section 5.05(b) of the Loan Agreement; and then 

(iv) any moneys then on deposit in the Subordinate Reserve Fund. 

(e) In connection with any partial redemption or defeasance before maturity of Subordinate Bonds, 
the Bond Trustee may, at the Corporation’s Written Instruction, use any amounts on deposit in the Subordinate Bond 
Sinking Fund in excess of the amount needed to pay the principal of any Subordinate Bonds remaining Outstanding 
on the first Principal Payment Date occurring on or after the date of such redemption or defeasance to pay the 

principal of and interest on the Subordinate Bonds to be redeemed or defeased.  

Subordinate Reserve Fund (Section 4.12) 

During such times as no Subordinate Bonds are issued and Outstanding under the Bond Indenture and any 

Supplemental Bond Indenture, Section 4.12 of the Bond Indenture shall have no force or effect. 

(a) There is hereby established with the Bond Trustee, to be maintained so long as any of the 
Subordinate Bonds are or may become Outstanding, a separate trust account to be known as the “Subordinate 
Reserve Fund - Louisville Arena Project”. The Bond Trustee shall at all times maintain accurate records of deposits 
into and expenditures and transfers from the Subordinate Reserve Fund and the sources and dates of such deposits, 
expenditures, and transfers. 

(b) Beginning on the issuance date of any Subordinate Bonds issued by the Authority pursuant to this 
Bond Indenture and a Supplemental Bond Indenture, the Bond Trustee shall deposit to and maintain in the 

Subordinate Reserve Fund moneys then required to be deposited and maintained in the Subordinate Reserve Fund. 

(c) On or before the dates set forth in Section 4.03, Section 4.04, and Section 4.05 of the Bond 
Indenture, commencing on (and including) June 1, 2018, after making the required deposits into the Senior Interest 
Fund, the Senior Bond Sinking Fund, the Senior Reserve Fund, the Liquidity Reserve Fund, the Subordinate Interest 
Fund, and the Subordinate Bond Sinking Fund, the Bond Trustee shall deposit to the Subordinate Reserve Fund the 
moneys required by Section 4.03, Section 4.04, and Section 4.05 of the Bond Indenture, in order to restore the sum 
of all moneys deposited to the Subordinate Reserve Fund to the Subordinate Reserve Fund Requirement. No such 
deposits shall be made to the Subordinate Reserve Fund when the Subordinate Reserve Fund Value equals or 

exceeds the Subordinate Reserve Fund Requirement. 

(d) If by the third Business Day immediately preceding (1) any December 1
st, after making the 

deposits described in Section 4.03(a)(v), Section 4.04(a)(v), and Section 4.05(a)(v) of the Bond Indenture, or (2) any 
June 1st, after making the deposits described in Section 4.03(b)(v), Section 4.04(b)(v), and Section 4.05(b)(v) of the 
Bond Indenture, there is not enough money in the Subordinate Reserve Fund to cause the sum of moneys deposited 
in the Subordinate Reserve Fund to equal the Subordinate Reserve Fund Requirement, then the Bond Trustee shall 
give notice of that fact to the Bond Insurer as provided in Section 7.15(a) of the Bond Indenture and shall transfer 
moneys to the Subordinate Reserve Fund from the following Funds or Accounts, to the extent necessary, in the 
following priority, but only after having satisfied the requirements of Section 4.06(c), Section 4.07(d), Section 

4.08(c), Section 4.10(c), and Section 4.11(d) of the Bond Indenture: 

(i) any moneys then on deposit in the TIF Revenue Account, the Metro Revenue Account, 

and the Arena Revenue Account of the Excess Net Cash Flow Fund (in that order); and then 
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(ii) any moneys then on deposit in the Metro Revenue Account and the Arena Revenue 
Account of the Renovation and Replacement Fund (in that order), which are not otherwise contractually 

committed; and then 

(iii) any moneys transferred by the Corporation to the Bond Trustee from the Operation and 

Maintenance Account in accordance with Section 5.05(b) of the Loan Agreement. 

(e) When moneys in the Subordinate Bond Sinking Fund are insufficient to pay principal of 
Subordinate Bonds when due or moneys in the Subordinate Interest Fund are insufficient to pay interest on 
Subordinate Bonds when due, moneys in the Subordinate Reserve Fund shall be used to augment payments due for 
the principal of Subordinate Bonds when due or interest on the Subordinate Bonds when due in accordance with the 
priorities set forth in Section 4.10(c)(iv) and Section 4.11(d)(iv) of the Bond Indenture. When moneys in the 
Subordinate Reserve Fund are so used, the Bond Trustee shall give Immediate Notice to the Corporation and the 

Bond Insurer. 

(f) On each December 1st, commencing on (and including) December 1, 2018, amounts and 
investments on deposit in the Subordinate Reserve Fund shall be (i) valued at cost if to the extent their respective 
maturities are one year or less; and (ii) valued at fair market value and marked to market by the Bond Trustee 
annually if their respective maturities are longer than one year. If upon such valuation it is determined that the 
Subordinate Reserve Fund Value is less than the Subordinate Reserve Fund Requirement, the Bond Trustee shall 
notify the Corporation and the Bond Insurer of the amount of the deficiency. The Corporation agrees in the Loan 
Agreement to deposit in the Subordinate Reserve Fund the amount by which such Subordinate Reserve Fund Value 
is less than the Subordinate Reserve Fund Requirement within fifteen days following the date the Corporation and 
the Bond Insurer receive notice of such deficiency. If the Subordinate Reserve Fund Value on any such valuation 
date is more than the Subordinate Reserve Fund Requirement, the amount of such excess shall be transferred to the 

Subordinate Interest Fund. 

(g) Except for such excess amounts, moneys on deposit in the Subordinate Reserve Fund shall be used 
only to make up any deficiencies in the Subordinate Interest Fund and Subordinate Bond Sinking Fund (in that 
order); provided, however, that in connection with any partial redemption or provision for payment before maturity 
of any Subordinate Bonds secured by the Subordinate Reserve Fund, the Bond Trustee shall, at the Corporation’s 
Written Instruction, use any amounts on deposit in the Subordinate Reserve Fund which will be in excess of the 
Subordinate Reserve Fund Requirement after such redemption or provision for payment to pay or provide for the 
payment of the principal of or the principal portion of the redemption price of the Subordinate Bonds then being 

redeemed.

Excess Net Cash Flow Fund (Section 4.13) 

(a) There is hereby established with the Bond Trustee a separate trust account to be known as the 
“Excess Net Cash Flow Fund - Louisville Arena Project”. The Bond Trustee shall at all times maintain accurate 
records of deposits into and expenditures and transfers from the Excess Net Cash Flow Fund and the sources and 

dates of such deposits, expenditures, and transfers. 

(b) There is hereby established with the Bond Trustee a separate subaccount within the Excess Net 
Cash Flow Fund to be known as the “TIF Revenue Account” into which certain TIF Revenues shall be deposited as 

provided in Section 4.03(b)(vi) of the Bond Indenture. 

(c) There is hereby established with the Bond Trustee a separate subaccount within the Excess Net 
Cash Flow Fund to be known as the “Metro Revenue Account” into which certain Metro Revenues shall be 
deposited as provided in Section 4.04(b)(vi) of the Bond Indenture. 

(d) There is hereby established with the Bond Trustee a separate subaccount within the Excess Net 
Cash Flow Fund to be known as the “Arena Revenue Account” into which certain Arena Revenues shall be 

deposited as provided in Section 4.05(b)(vi) of the Bond Indenture. 

(e) Moneys held within the Excess Net Cash Flow Fund shall be held as a reserve fund and applied as 

provided in Section 4.13 of the Bond Indenture. 
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(f) On each November 1st, beginning on (and including) November 1, 2018, the Corporation, by 
Written Instruction to the Bond Trustee and by copy to the Bond Insurer, may direct the Bond Trustee to transfer 
moneys from the Excess Net Cash Flow Fund to the Renovation and Replacement Fund in an amount equal to (1) 
the then applicable Maximum Annual Renovation and Replacement Deposit; or (2) a lesser amount approved by the 
Bond Insurer and identified by the Corporation in such Written Instruction to the Bond Trustee and the Bond 
Insurer. The Bond Trustee shall disburse any such moneys from the Metro Revenue Account and the Arena Revenue 

Account of the Excess Net Cash Flow Fund (in that order). 

(g) Notwithstanding the preceding subsection (f), any moneys held within the Excess Net Cash Flow 
Fund shall be used to fund any shortfall in moneys required to be deposited in the Senior Interest Fund, the Senior 
Bond Sinking Fund, the Senior Reserve Fund, the Subordinate Interest Fund, the Subordinate Bond Sinking Fund, 
and the Subordinate Reserve Fund in accordance with Section 4.06(c)(i), Section 4.07(d)(i), Section 4.08(c)(i), 
Section 4.09(c)(i), Section 4.10(c)(i), and Section 4.11(d)(i) of the Bond Indenture. The Bond Trustee shall disburse 
such moneys from the TIF Revenue Account, the Metro Revenue Account, and the Arena Revenue Account of the 

Excess Net Cash Flow Fund (in that order). 

(h) Notwithstanding the preceding subsections (f) and (g), the Corporation, by Written Instruction to 
the Bond Trustee, may direct the Bond Trustee to transfer any moneys held within the Arena Revenue Account of 
the Excess Net Cash Flow Fund to the Operation and Maintenance Account in an amount equal to the moneys 
needed to restore the amount of moneys held within the Operation and Maintenance Account to the Minimum 
Operating Cash Balance. As provided in Section 5.05 of the Loan Agreement, the Corporation may present the Bond 
Trustee and the Bond Insurer with such a Written Instruction only when the moneys held within the Operation and 
Maintenance Account are less than the Minimum Operating Cash Balance. Only moneys held within the Arena 
Revenue Account of the Excess Net Cash Flow Fund (and not the TIF Revenue Account or the Metro Revenue 
Account of the Excess Net Cash Flow Fund) may be used for such purpose. The Bond Trustee shall use moneys held 
within the Arena Revenue Fund, the Arena Revenue Account of the Excess Net Cash Flow Fund, and the Arena 
Revenue Account of the Renovation and Replacement Fund (in that order) for such purpose. 

(i) Notwithstanding the preceding subsections (f), (g), and (h), if, after application of the 
requirements of Section 4.03, Section 4.04, and Section 4.05 of the Bond Indenture, any Reimbursement Obligation 
remains outstanding or any expense or other payment is owed to the Bond Insurer (including any interest accrued at 
the Late Payment Rate thereon) and moneys are then held within the Excess Net Cash Flow Fund, the Bond Trustee 
shall use such moneys to pay any such Reimbursement Obligation, expense, or amount (including interest accrued 

thereon) to the Bond Insurer. 

(j) After satisfaction of the requirements of the preceding subsections (f), (g), (h), and (i) of Section 
4.13 of the Bond Indenture, the Corporation may by Written Instruction to the Bond Trustee and the Bond Insurer 
direct the Bond Trustee to transfer a stated amount of moneys then held within the Excess Net Cash Flow Fund to 
the Redemption Fund for the redemption or purchase of Bonds then Outstanding under the Bond Indenture in 

accordance with Article V of the Bond Indenture. 

Renovation and Replacement Fund (Section 4.14) 

(a) There is hereby established with the Bond Trustee a separate trust account to be known as the 
“Renovation and Replacement Fund - Louisville Arena Project”. The Bond Trustee shall at all times maintain 
accurate records of deposits into and expenditures and transfers from the Renovation and Replacement Fund and the 

sources and dates of such deposits, expenditures, and transfers. 

(b) There is hereby established with the Bond Trustee a separate subaccount within the Renovation 
and Replacement Fund to be known as the “Metro Revenue Account” into which certain Metro Revenues shall be 
deposited as provided in Section 4.13(f) of the Bond Indenture. On the Closing Date the Bond Trustee shall deposit 
Metro Revenues in the Metro Revenue Account of the Renovation and Replacement Fund received from the Prior 
Bond Trustee constituting Metro Revenues previously held in the Renovation and Replacement Fund established 

under the Prior Bond Indenture for the benefit of the Corporation. 

(c) There is hereby established with the Bond Trustee a separate subaccount within the Renovation 
and Replacement Fund to be known as the “Arena Revenue Account” into which certain Arena Revenues shall be 
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deposited as provided in Section 4.13(f) of the Bond Indenture. On the Closing Date the Bond Trustee shall deposit 
Arena Revenues in the Arena Revenue Account of the Renovation and Replacement Fund received from the Prior 
Bond Trustee constituting Arena Revenues previously held in the Renovation and Replacement Fund established 
under the Prior Bond Indenture for the benefit of the Corporation. 

(d) Moneys held within the Renovation and Replacement Fund shall be used to provide reasonable 
reserves for renovations, renewals, replacements, improvements, additions, extraordinary repairs, and contingencies 
in the operation of the Prior Project. By submission of a Written Instruction to the Bond Trustee, the Corporation 
shall direct the Bond Trustee to disburse such moneys to the Operation and Maintenance Account to be expended by 
the Corporation for such purposes; provided, however, that no such moneys may be disbursed from the Metro 
Revenue Account of the Renovation and Replacement Fund without the Bond Insurer’s prior written consent, which 
shall not be unreasonably withheld. The Bond Trustee shall disburse such moneys from the Metro Revenue Account 
(assuming the Bond Insurer’s prior written consent is received in accordance with the immediately preceding 

sentence) and the Arena Revenue Account of the Renovation and Replacement Fund (in that order). 

(e) The Corporation shall be permitted, with the Bond Insurer’s prior written consent, to increase the 
amount of the Maximum Annual Renovation and Replacement Deposit one or more times and at any time upon the 
written recommendation of an independent consultant (i) finding that such increase is necessary to ensure the 
ongoing repair and maintenance of the Prior Project; and (ii) recommending a specific increased annual maximum 
contribution to the Renovation and Replacement Fund. Any such consultant shall neither be engaged in the regular 
employ of the Corporation nor then manage the Prior Project and shall specialize in the operation or maintenance of 
facilities similar to the Prior Project. The Corporation shall provide any such written recommendation to the Bond 
Trustee and the Bond Insurer in a Written Instruction specifying the amount and effective date of any such increase 

and whether such increase shall apply on a one-time or going-forward basis. 

(f) Notwithstanding the immediately preceding subsections (d) and (e), any moneys held within the 
Renovation and Replacement Fund shall be used to fund any shortfall in moneys required to be deposited in the 
Senior Interest Fund, the Senior Bond Sinking Fund, the Senior Reserve Fund, the Subordinate Interest Fund, the 
Subordinate Bond Sinking Fund, and the Subordinate Reserve Fund in accordance with Section 4.06(c)(ii), Section 
4.07(d)(ii), Section 4.08(c)(ii), Section 4.10(c)(ii), and Section 4.11(d)(ii) of the Bond Indenture. The Bond Trustee 
shall disburse such moneys from the Metro Revenue Account and the Arena Revenue Account of the Renovation 

and Replacement Fund (in that order). 

(g) Notwithstanding the immediately preceding subsections (d), (e), and (f), the Corporation, by 
Written Instruction to the Bond Trustee, with the Bond Insurer’s prior written consent, may direct the Bond Trustee 
to transfer any moneys held within the Arena Revenue Account of the Renovation and Replacement Fund to the 
Operation and Maintenance Account in an amount equal to the funds needed to restore the amount of moneys held 
within the Operation and Maintenance Account to the Minimum Operating Cash Balance. As provided by Section 
5.05 of the Loan Agreement, the Corporation may present the Bond Trustee and the Bond Insurer with such a 
Written Instruction only when the moneys held within the Operation and Maintenance Account are less than the 
Minimum Operating Cash Balance. Only moneys held within the Arena Revenue Account of the Renovation and 
Replacement Fund (and not the Metro Revenue Account of the Renovation and Replacement Fund) may be used for 
such purpose. The Bond Trustee shall use moneys held within the Arena Revenue Fund, the Arena Revenue 
Account of the Excess Net Cash Flow Fund, and the Arena Revenue Account of the Renovation and Replacement 
Fund (in that order) for such purpose. 

Redemption Fund (Section 4.15) 

(a) There is hereby established with the Bond Trustee a separate trust account to be known as the 
“Redemption Fund - Louisville Arena Project”. The Bond Trustee shall at all times maintain accurate records of 
deposits into and expenditures and transfers from the Redemption Fund and the sources and dates of such deposits, 

expenditures, and transfers. 

(b) The Bond Trustee shall deposit the following moneys into the Redemption Fund: 

(i) moneys transferred from the Excess Net Cash Flow Fund pursuant to Section 4.13(j) of 

the Bond Indenture; 
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(ii) moneys received by the Bond Trustee from the Corporation constituting condemnation 

awards or insurance proceeds for purposes of redeeming Bonds; or 

(iii) moneys from any other source to be used for purchasing, retiring, or redeeming Bonds. 

(c) The Bond Trustee shall use moneys held within the Redemption Fund to purchase and retire 
Bonds or to redeem Bonds on their first optional redemption date in accordance with the requirements of Article V 
of the Bond Indenture. The Bond Trustee shall apply such moneys in accordance with the Written Instruction of the 

Corporation. 

(d) In the case of prepayments described in the preceding subsection (b) that are made more than 
ninety days before the planned application thereof to redeem Bonds, if so directed by the Corporation’s Written 
Instructions approved in writing by the Bond Insurer, such prepayment moneys shall be irrevocably held by the 
Bond Trustee in a segregated subaccount within the Redemption Fund to be used as directed by the Corporation to 

purchase and retire Bonds or to redeem Bonds on their first optional redemption date. 

Investment of Funds (Section 4.16) 

(a) Upon telephonic instructions from the Corporation promptly confirmed in writing or based on 
standing Written Instructions, moneys in the TIF Revenue Fund, Metro Revenue Fund, Arena Revenue Fund, Senior 
Interest Fund, Senior Bond Sinking Fund, Senior Reserve Fund, Liquidity Reserve Fund, Subordinate Interest Fund, 
Subordinate Bond Sinking Fund, Subordinate Reserve Fund, Renovation and Replacement Fund, Excess Net Cash 
Flow Fund, and Expense Fund shall be invested in Qualified Investments, the particular investment to be specified 
in the investment instructions; provided, however, that moneys held in the Redemption Fund may only be invested 
in United States Government Obligations. The Corporation shall not direct the Bond Trustee to make any investment 
contrary to the preceding sentence and each instruction from the Corporation shall constitute a representation by the 
Corporation that such investment complies with the preceding sentence. If the Corporation fails to file such Written 
Instructions with the Bond Trustee, moneys in such Funds shall be invested in (i) Government Obligations maturing 
not more than fourteen days (or earlier if cash is needed) after the date such investment is made or (ii) money market 
funds meeting the requirements of item (vii) of the definition of “Qualified Investments” in the Bond Indenture. 
Such investments shall be made so as to mature on or before the date or dates that moneys therefrom are anticipated 
to be required. The Bond Trustee, when authorized by the Corporation, may trade with itself in the purchase and sale 
of securities for such investment; provided, however, that in no case shall investments be otherwise than in 
accordance with the investment limitations contained in the Bond Indenture and in the Tax Regulatory Agreement. 
The Bond Trustee shall not be liable or responsible for any loss, fee, tax or other charge resulting from any such 
investments. The foregoing notwithstanding, moneys held by the Bond Trustee resulting from a payment on the 
Series 2017 Bond Insurance Policy shall be held uninvested unless otherwise directed in writing by the Bond 

Insurer. Any purchase or sale of securities may be accomplished through the Bond Trustee’s investment department. 

(b) All income in excess of the requirements of the Funds specified in subsection (a) of Section 4.16 
of the Bond Indenture (including any account or subaccount therein) derived from the investment of moneys on 

deposit in any such Funds shall be deposited in the following Funds, in the order listed: 

(i) to the Senior Interest Fund and the Senior Bond Sinking Fund (in that order) to the 
extent, with respect to the Senior Interest Fund, of the amount required to be deposited in the Senior 
Interest Fund to be necessary to make the interest payments on the Senior 2017 Bonds and any 
Reimbursement Obligations due to the Bond Insurer occurring within one year of the date of deposit, and to 
the extent, with respect to the Senior Bond Sinking Fund, of the amount required to be deposited in the 
Senior Bond Sinking Fund, of the amount required to be deposited in the Senior Bond Sinking Fund to 
make the next required principal payment on the Senior 2017 Bonds within one year of the date of deposit; 

and 

(ii) the balance, if any, to the Redemption Fund. 

(c) With reference to the provisions of (i) Section 4.08 of the Bond Indenture with regard to the 
valuation of investments in the Senior Reserve Fund; and (ii) Section 4.12 of the Bond Indenture with regard to the 
valuation of investments in the Subordinate Reserve Fund, the Bond Trustee shall determine the fair market value 
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thereof (1) based on accepted industry standards and from accepted industry providers, including without limitation 
Financial Times Interactive Data Corporation, Merrill Lynch, or Citigroup Global Markets Inc.; or (2) at the face 
amount thereof, plus accrued interest, with respect to bank certificates of deposit, guaranteed investment contracts, 
and similar investments. 

Trust Funds (Section 4.17) 

All moneys received by the Bond Trustee under the provisions of the Bond Indenture shall be trust funds 
under the terms of the Bond Indenture for the benefit of the Outstanding Bonds of the respective series and shall not 
be subject to lien or attachment of any creditor of the Authority or of the Corporation. Such moneys shall be held in 

trust and applied in accordance with the provisions of the Bond Indenture. 

Excluded Funds; Transfers to Rebate Fund (Section 4.18)

The foregoing provisions of Article IV of the Bond Indenture notwithstanding, (a) the Rebate Fund and any 
rebate funds established in connection with separate series of Senior Refunding Bonds or Subordinate Bonds shall 
not be considered a part of the Trust Estate created by the Bond Indenture; and (b) the Bond Trustee shall be 
permitted to transfer moneys on deposit in any of the trust funds established under the Bond Indenture (other than 
the Senior Interest Fund, the Senior Bond Sinking Fund, the Subordinate Interest Fund, the Subordinate Bond 
Sinking Fund, and the Redemption Fund) to the Rebate Fund and any rebate funds established in connection with 
separate series of Senior Refunding Bonds and Subordinate Bonds in accordance with the provisions of the Tax 
Regulatory Agreement. Payments under the Series 2017 Bond Insurance Policy shall be used solely and only to pay 

principal of and interest on the Series 2017 Bonds as provided therein. 

GENERAL COVENANTS

Payment of Principal and Interest (Section 6.01) 

Subject to the limited source of payment hereinafter referred to, the Authority covenants that it will 
promptly pay the principal of and interest on every Bond issued under the Bond Indenture and any Supplemental 
Bond Indenture at the places, on the dates and in the manner provided herein and therein and in said Bond according 
to the true intent and meaning thereof. Subject to the limited source of payment hereinafter referred to, any and all 
Reimbursement Obligations shall be promptly paid by the Corporation and the Bond Trustee at the places, on the 
dates and in the manner provided herein. The obligations in Section 6.01 of the Bond Indenture are payable solely 
from (i) payments by the Corporation pursuant to the Loan Agreement, (ii) payments by the Commonwealth 
pursuant to the TIF Contract, (iii) payments by Metro Louisville pursuant to the Metro Contract, and (iv) the Trust 
Estate provided under the Bond Indenture, and otherwise as provided in the Bond Indenture, in the TIF Contract, in 
the Metro Contract, and in the Loan Agreement, which payments are thereby specifically sold, assigned, and 
pledged to the payment of the Bonds and any Reimbursement Obligation in the manner, in the priorities, and to the 
extent provided in the Bond Indenture, in the Irrevocable Assignment of the TIF Contract, the Irrevocable 
Assignment of Metro Contract, and in any Supplemental Bond Indenture specified, and nothing in the Bonds or in 
the Bond Indenture shall be considered as assigning or pledging any other funds or assets of the Authority (except 

the moneys and the Loan Agreement pledged under the Bond Indenture and any Supplemental Bond Indenture). 

Arbitrage; Compliance with Tax Regulatory Agreement (Section 6.09) 

The Authority covenants and agrees that it will not take any action or fail to take any action with respect to 
the investment of the proceeds of any Bonds issued under the Bond Indenture (regardless of the source thereof and 
whether or not held under the Bond Indenture) or with respect to the payments derived from the TIF Contract, the 
Metro Contract, or the Loan Agreement or any other moneys regardless of source or where held which may, 
notwithstanding compliance with the other provisions of the Bond Indenture, the TIF Contract, the Metro Contract, 
the Loan Agreement, and the Tax Regulatory Agreement, result in constituting any Tax-Exempt Bonds to be issued 
under the Bond Indenture as “arbitrage bonds” within the meaning of such term as used in Code Section 148. The 
Authority further covenants and agrees that it will comply with and take all actions required by the Tax Regulatory 

Agreement, so long as the Corporation pays the costs thereof. 
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REMEDIES

Events of Default (Section 7.02)  

Each of the following events is declared an “event of default:” 

(a) payment of any installment of interest on any Senior Bond shall not be made when the same shall 

become due and payable; or 

(b) payment of the principal of any Senior Bond shall not be made when the same shall become due 
and payable, either at maturity, by proceedings for redemption, through failure to make any payment to any Fund 

under the Bond Indenture or otherwise; or 

(c) the Authority shall for any reason be rendered incapable of fulfilling its obligations under the 

Bond Indenture; or 

(d) an order or decree shall be entered appointing a receiver, receivers, custodian or custodians for any 
of the revenues of the Authority, or approving a petition filed against the Authority seeking reorganization of the 
Authority under the federal bankruptcy laws or any other similar law or statute of the United States of America or 
any state thereof, or if any such order or decree, having been entered without the Authority’s consent or 

acquiescence, shall not be vacated or discharged or stayed on appeal within sixty days after the entry thereof; or 

(e) any proceeding shall be instituted, with the Authority’s consent or acquiescence, or the Authority 
enters into any plan, for the purpose of effecting a composition between the Authority and its creditors or for the 
purpose of adjusting the claims of such creditors pursuant to any federal or state statute now or hereafter enacted, if 
the claims of such creditors are under any circumstances payable from any part or all of the Trust Estate, including 

money derived by the Authority pledged under the Loan Agreement (other than Unassigned Rights); or 

(f) the Authority (i) files a petition in bankruptcy under Title 11 of the United States Code, as 
amended; (ii) makes an assignment for the benefit of its creditors; (iii) consents to the appointment of a receiver, 
custodian or trustee for itself or for the whole or any part of the Trust Estate, including money derived by the 
Authority under the Loan Agreement (other than Unassigned Rights); or (iv) is generally not paying its debts as such 
debts become due; or 

(g) (i) the Authority is adjudged insolvent by a court of competent jurisdiction; (ii) on a petition in 
bankruptcy filed against the Authority it is adjudged as bankrupt; or (iii) an order, judgment or decree is entered by 
any court of competent jurisdiction appointing, without the Authority’s consent, a receiver, custodian, or trustee of 
the Authority or of the whole or any part of its property and any of the aforesaid adjudications, orders, judgments, or 

decrees shall not be vacated or set aside or stayed within sixty days from the date of entry thereof; or 

(h) the Authority shall file a petition or answer seeking reorganization or any arrangement under the 
federal bankruptcy laws or any other applicable law or statute of the United States of America or any state thereof; 

or 

(i) under the provisions of any other law for the relief or aid of debtors, any court of competent 
jurisdiction shall assume custody or control of the Authority or of the whole or any substantial part of its property 
(other than Unassigned Rights), and such custody or control shall not be terminated within thirty (30) days from the 
date of assumption of such custody or control; or 

(j) any event of default as defined in Section 9.01 of the Loan Agreement or any default, revocation, 
invalidity, or re-characterization under the Mortgage and Security Agreement, the Irrevocable Assignment of Metro 
Contract, the Irrevocable Assignment of TIF Contract, or the Irrevocable Assignment of Operating Agreements shall 
occur and, in the case of an event of default under the Loan Agreement, such event of default shall be continuing 

from and after the date the Authority is entitled under the Loan Agreement to declare a default thereunder; or 

(k) the Authority shall default in the due and punctual performance of any other of the covenants, 
conditions, agreements, and provisions contained in the Senior Bonds or in the Bond Indenture or any indenture 
supplemental thereto to be performed on the Authority’s part, and such default shall continue for the period of sixty 
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days after written notice specifying such default and requiring the same to be remedied shall have been given to the 
Authority, the Corporation, and the Bond Insurer by the Bond Trustee, which notice the Bond Trustee may give in 
its discretion and must give at the written request of the Bond Insurer or the owners of not less than ten percent in 
aggregate principal amount of the Series 2017 Bonds then Outstanding under the Bond Indenture; provided, that, if 
such default cannot with due diligence and dispatch be wholly cured within sixty days but can be wholly cured, the 
failure of the Authority to remedy such default within such sixty-day period shall not constitute a default under the 
Bond Indenture if the Authority shall immediately upon receipt of such notice commence with due diligence and 
dispatch the curing of such default and, having so commenced the curing of such default, shall thereafter prosecute 

and complete the same with due diligence and dispatch; or 

(l) the Authority, the Corporation, or the Bond Trustee shall default in the performance of any 
covenant, condition, agreement or provision of the Tax Regulatory Agreement, and such default shall continue for 
the period of sixty days after written notice specifying such default and requiring the same to be remedied shall have 
been given to the party in default, the Bond Insurer, and the Corporation by the other party; provided that if such 
default cannot with due diligence and dispatch be wholly cured within sixty days but can be wholly cured, the 
failure of the Corporation or the Bond Trustee to remedy such default within such sixty-day period shall not 
constitute a default under the Bond Indenture if any of the foregoing shall immediately upon receipt of such notice 
commence with due diligence and dispatch the curing of such default and, having so commenced the curing of such 
default, shall thereafter prosecute and complete the same with due diligence and dispatch. 

Bond Insurer Control; Acceleration (Section 7.03) 

(a)  Bond Insurer Control. Anything in the Bond Indenture to the contrary notwithstanding, but 
subject to the provisions of Section 12.01 of the Bond Indenture, upon the occurrence and continuance of an event of 
default as defined in the Bond Indenture, the Bond Insurer shall be entitled to control and direct the enforcement of 
all rights and remedies granted to the holders of the Series 2017 Bonds or the Bond Trustee for the benefit of the 
holders of the Series 2017 Bonds under the Bond Indenture, including, (i) the right to accelerate the principal 
amount of the Series 2017 Bonds then Outstanding; and (ii) the right to annul any declaration of acceleration, and 

the Bond Insurer shall also be entitled to waive or otherwise to approve all waivers of events of default. 

(b) Acceleration. Subject to the provisions of Section 7.03(a) of the Bond Indenture, anything in the 
Bond Indenture or in the Bonds to the contrary notwithstanding, upon the occurrence of an event of default specified 
in subsection (a) through (l) of Section 7.02 of the Bond Indenture the Bond Trustee shall, at the Bond Insurer’s 
written direction but without any action on the part of the Bondholders, and upon being indemnified to its 
satisfaction as provided in Section 8.01(l) of the Bond Indenture, unless the Bond Insurer in the case of an event of 
default specified in subsection (a), (b) or (c) of Section 7.02 of the Bond Indenture has failed to pay all amounts 
owing by it under the Series 2017 Bond Insurance Policy, by notice in writing delivered to the Authority and the 
Corporation, declare the entire principal amount of the Senior Bonds then Outstanding thereunder and the interest 
accrued thereon immediately due and payable, and the entire principal and interest shall thereupon become and be 
immediately due and payable, subject, however, to the provisions of Section 7.11 of the Bond Indenture with respect 
to waivers of events of default. The Bond Trustee shall give notice thereof by first class mail, postage prepaid, to all 
owners of Outstanding Senior Bonds; provided, however, that the giving of such notice shall not be considered a 
precondition to the Bond Trustee declaring the entire principal amount of the Senior Bonds then Outstanding and the 
interest accrued thereon immediately due and payable. The Senior Bonds shall cease to accrue interest on the date of 
acceleration if they are paid on such date. 

If the maturity of the Senior Bonds is accelerated, the Bond Insurer may elect, in its sole and absolute 
discretion, to pay all or a portion of the accelerated principal and interest accrued on such principal to the date of 
acceleration (to the extent unpaid by the Authority or the Corporation) with respect to the Series 2017 Bonds, and 
the Bond Trustee shall accept such amounts. Upon payment of all such accelerated principal and interest accrued to 
the acceleration date as provided above, the Bond Insurer’s obligations under the Series 2017 Bond Insurance Policy 

with respect to such accelerated principal shall be fully discharged. 

Remedies; Rights of Bondholders (Section 7.04) 

(a)  Subject to the provisions of Section 7.03(a) of the Bond Indenture, upon the occurrence of any 
event of default the Bond Trustee may, with the Bond Insurer’s prior written consent, take whatever action at law or 
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in equity it deems necessary or desirable (i) to collect any amounts then due under the Bond Indenture, the Bonds, 
the TIF Contract, the Metro Contract, the ULAA Contract, and the Loan Agreement; (ii) to enforce performance of 
any obligation, agreement or covenant of the Authority under the Bond Indenture or the Bonds, of the 
Commonwealth under the TIF Contract, of Metro Louisville under the Metro Contract, of the Corporation under the 
Loan Agreement, of ULAA under the ULAA Contract, of a guarantor under any guaranty given with respect to any 
Bond or of the grantor of any other collateral given to secure the payment of the Bonds; or (iii) to otherwise enforce 
any of the Bond Trustee’s rights, including its rights under the Mortgage and Security Agreement, subject, however, 
to the rights of ULAA under the ULAA Contract, and provided further that the rights of the holders of the 
Subordinate Parity Bonds to the proceeds from the enforcement of the Mortgage and Security Agreement shall be 
subordinate and subject in all respects to such rights of the holders of the Senior Bonds and the Reimbursement 

Obligations. 

No remedies under the Bond Indenture may be pursued by the holders of the Subordinate Bonds unless (i) 
no Senior Bonds or Reimbursement Obligations remain Outstanding; or (ii) there is received the Bond Insurer’s 
prior written consent (if the Series 2017 Bond Insurance Policy is then in effect and the Bond Insurer is not in 

default thereunder). 

(b) Subject to the provisions of Section 7.03(a) of the Bond Indenture, if an event of default shall have 
occurred, and if it shall have been requested so to do by the Bond Insurer or the holders of twenty-five percent in 
aggregate principal amount of the Senior Bonds Outstanding with the Bond Insurer’s written consent, and it shall 
have been indemnified as provided in Section 8.01 of the Bond Indenture, the Bond Trustee shall be obligated to 
exercise such one or more of the rights and powers conferred by Section 7.04 of the Bond Indenture as the Bond 
Trustee shall deem most expedient in the interests of the holders of the Bonds; provided, however, that the Bond 
Trustee shall have the right to decline to comply with any such request if the Bond Trustee shall be advised by 
counsel (who may be its own counsel) that the action so requested may not lawfully be taken or the Bond Trustee in 
good faith shall determine that such action would be unjustly prejudicial to the holders of the Bonds not parties to 
such request or would subject the Bond Trustee to personal liability; and provided further, however, that the owners 
of not less than a majority in aggregate principal amount of all then Outstanding Series 2017 Bonds shall have the 
right at any time by an instrument or instruments in writing executed and delivered to the Bond Trustee to direct the 
method and place of conducting all proceedings to be taken in connection with the enforcement of the terms and 

conditions of the Series 2017 Bond Insurance Policy. 

(c) The Bond Trustee shall not have an affirmative duty to ascertain whether or not the foregoing 

actions or forbearances are unduly prejudicial to the Bondholders. 

(d) No delay or omission to exercise any right or power accruing upon any default or event of default 
shall impair any such right or power or shall be construed to be a waiver of any such default or event of default, or 
acquiescence therein; and every such right and power may be exercised from time to time and as often as may be 
deemed expedient. 

(e) No waiver of any default or event of default under the Bond Indenture, whether by the Bond 
Trustee with the Bond Insurer’s consent or by the Bond Insurer, shall extend to or shall affect any subsequent 

default or event of default or shall impair any rights or remedies consequent thereon. 

Waiver of Events of Default (Section 7.11) 

The Bond Trustee shall at the written direction of the Bond Insurer or the owners of at least a majority in 
aggregate principal amount of all Senior Bonds Outstanding, with the Bond Insurer’s consent, waive any event of 
default; provided, however, that no event of default shall be waived unless before such waiver all arrears of principal 
and interest on Senior Bonds (other than principal or interest on the Senior Bonds which became due and payable by 

declaration of acceleration) shall have been paid or provided for.  

Actions by Bond Trustee to Provide for Payment under Series 2017 Bond Insurance Policy (Section 7.15) 

As long as the Series 2017 Bond Insurance Policy shall be in full force and effect, the Bond Trustee agrees 
that it shall not make a claim for payment on the Series 2017 Bond Insurance Policy until any and all funds held 
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pursuant to the Bond Indenture and the Loan Agreement have been fully drawn to pay debt service on the Series 

2017 Bonds, unless otherwise agreed in writing by the Bond Insurer. 

As long as the Series 2017 Bond Insurance Policy shall be in full force and effect, the Bond Trustee agrees 

to comply with the following provisions: 

(a) If, on the third Business Day before the related scheduled Bond Payment Date there is not on 
deposit with the Bond Trustee, after making all transfers and deposits required under Article IV of the Bond 
Indenture, moneys sufficient to pay the principal of and interest on the Series 2017 Bonds due on such Bond 
Payment Date, the Bond Trustee shall give notice to the Bond Insurer and to its designated agent (if any) (the “Bond 
Insurer's Fiscal Agent”) by telephone or telecopy of the amount of such deficiency by 12:00 noon, New York City 
time, on such Business Day. If, on the second Business Day before the related Bond Payment Date, there continues 
to be a deficiency in the amount available to pay the principal of and interest on the Bonds due on such Bond 
Payment Date, the Bond Trustee shall make a claim under the Series 2017 Bond Insurance Policy and give notice to 
the Bond Insurer and the Bond Insurer's Fiscal Agent (if any) by telephone of the amount of such deficiency, and the 
allocation of such deficiency between the amount required to pay interest on the Series 2017 Bonds and the amount 
required to pay principal of the Series 2017 Bonds, confirmed in writing to the Bond Insurer and the Bond Insurer's 
Fiscal Agent by 12:00 noon, New York City time, on such second Business Day by completing the form of Notice 

of Claim and Certificate delivered with the Series 2017 Bond Insurance Policy. 

The Bond Trustee shall designate any portion of payment of principal on Series 2017 Bonds paid by the 
Bond Insurer, whether by virtue of mandatory sinking fund redemption, maturity, or other advancement of maturity, 
on its books as a reduction in the principal amount of Bonds registered to the then current Bondholder, whether DTC 
or its nominee or otherwise, and shall issue a replacement Bond to the Bond Insurer, registered in the name of 
Assured Guaranty Municipal Corp., in a principal amount equal to the amount of principal so paid (without regard to 
authorized denominations); provided that the Bond Trustee's failure to so designate any payment or issue any 
replacement Bond shall have no effect on the amount of principal or interest payable by the Issuer on any Series 

2017 Bond or the subrogation rights of the Bond Insurer. 

The Bond Trustee shall keep a complete and accurate record of all funds deposited by the Bond Insurer into 
the Policy Payments Account (defined below) and the allocation of such funds to payment of interest on and 
principal of any Series 2017 Bond. The Bond Insurer shall have the right to inspect such records at reasonable times 
upon reasonable notice to the Bond Trustee. 

Upon payment of a claim under the Series 2017 Bond Insurance Policy, the Bond Trustee shall establish a 
separate special purpose trust account for the benefit of Bondholders referred to in the Bond Indenture as the “Policy 
Payments Account” and over which the Bond Trustee shall have exclusive control and sole right of withdrawal. The 
Bond Trustee shall receive any amount paid under the Series 2017 Bond Insurance Policy in trust on behalf of Series 
2017 Bondholders and shall deposit any such amount in the Policy Payments Account and distribute such amount 
only for purposes of making the payments for which a claim was made. Such amounts shall be disbursed by the 
Bond Trustee to Series 2017 Bondholders in the same manner as principal and interest payments are to be made with 
respect to the Series 2017 Bonds under the sections of the Bond Indenture regarding payment of Series 2017 Bonds. 
It shall not be necessary for such payments to be made by checks or wire transfers separate from the check or wire 
transfer used to pay debt service with other funds available to make such payments. Notwithstanding anything 
herein to the contrary, the Corporation agrees to pay to the Bond Insurer all Reimbursement Obligations. The 
Corporation hereby covenants and agrees that the Reimbursement Obligations are secured by a lien on and pledge of 
the Trust Estate and payable from such Trust Estate on a parity with debt service due on the Series 2017 Bonds. 

Funds held in the Policy Payments Account shall not be invested by the Paying Agent and may not be 
applied to satisfy any costs, expenses or liabilities of the Paying Agent. Any funds remaining in the Policy Payments 
Account following any Bond Payment Date for the Series 2017 Bonds shall promptly be remitted to the Bond 

Insurer. 

(b) If the principal or interest due on the Series 2017 Bonds shall be paid by the Bond Insurer 
pursuant to the Series 2017 Bond Insurance Policy, the Series 2017 Bonds shall remain Outstanding for all purposes, 
not be defeased or otherwise satisfied, and not be considered paid by the Authority, and the assignment and pledge 
of the Trust Estate and all covenants, agreements, and other obligations of the Authority to the Bond Trustee shall 
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continue to exist and shall run to the benefit of the Bond Insurer, and the Bond Insurer shall be subrogated to the 

rights of the registered owners of such Series 2017 Bonds. 

(c) The Corporation and the Bond Trustee hereby agree for the benefit of the Bond Insurer that: 

(i) they recognize that to the extent the Bond Insurer makes payments directly or indirectly (e.g., by 
paying through the Bond Trustee) on account of principal of or interest on the Series 2017 Bonds, the Bond Insurer 
will be subrogated to the rights of such holders to receive the amount of such principal and interest from the Bond 
Trustee on behalf of the Authority, with interest thereon as provided and solely from the sources stated in the Bond 
Indenture and the Series 2017 Bonds; and 

(ii) they will accordingly pay to the Bond Insurer the amount of such principal and interest, with 
interest thereon as provided in the financing documents and the Series 2017 Bonds, but only from the sources and in 
the manner provided herein for the payment of principal of and interest on the Series 2017 Bonds to holders, and 

will otherwise treat the Bond Insurer as the owner of such rights to the amount of such principal and interest. 

(d) The Bond Insurer shall be entitled to pay principal or interest on the Series 2017 Bonds that shall 
become due for payment but shall be unpaid by reason of nonpayment by the Bond Insurer (as such terms are 
defined in the Series 2017 Bond Insurance Policy) and any amounts due on the Series 2017 Bonds as a result of 
acceleration of the maturity thereof in accordance with the Bond Indenture, whether or not the Bond Insurer has 
received a Notice (as defined in the Series 2017 Bond Insurance Policy) of nonpayment or a claim upon the Series 
2017 Bond Insurance Policy. 

(e) In addition, the Bond Insurer shall to the extent it makes any payment of principal or interest on 
the Series 2017 Bonds become subrogated to the rights of the recipients of such payments in accordance with the 
terms of the Series 2017 Bond Insurance Policy, and to evidence such subrogation (i) in the case of claims for 
interest, the Bond Trustee shall note the Bond Insurer’s rights as subrogee on the Authority’s registration books 
maintained by the Bond Trustee, upon receipt of proof of payment of interest thereon to the registered holders of the 
Series 2017 Bonds; and (ii) in the case of claims for principal, the Bond Trustee, if any, shall note the Bond 
Insurer’s rights as subrogee on the Authority’s registration books maintained by the Bond Trustee, upon surrender of 

the Series 2017 Bonds together with receipt of proof of payment of principal thereof. 

(f) The Bond Trustee hereby covenants and agrees that on behalf of the Authority it hereby directs the 
Corporation to reimburse the Bond Insurer, but only from the amounts available under the Loan Agreement and the 
Trust Estate under this Bond Indenture, for any amount paid under the Series 2017 Bond Insurance Policy and all 
costs of collection thereof and enforcement of the Bond Indenture and any other documents executed in connection 
with the Bond Indenture, together with interest thereon, from the date paid or incurred by the Bond Insurer until 
payment thereof in full by the Bond Trustee on behalf of the Authority, payable at the Reimbursement Rate (as 
defined in the Loan Agreement), including (to the extent permitted by applicable law), interest on claims paid by the 
Bond Insurer in respect of interest on the Series 2017 Bonds. Such payment obligation shall be payable on demand 
and on parity with, and from the same sources and secured by the same security as regularly scheduled principal and 
interest payments in respect of the Series 2017 Bonds and any Reimbursement Obligations due to the provider of the 

Series 2017 Senior Reserve Fund Surety. 

(g) The rights granted to the Bond Insurer under the Bond Indenture, the Loan Agreement, or any 
other related document to request, consent to, or direct any action are rights granted to the Bond Insurer in 
consideration of its issuance of the Series 2017 Bond Insurance Policy, the Series 2017 Liquidity Reserve Policy, 
and the Series 2017 Senior Reserve Fund Surety. Any exercise by the Bond Insurer of such rights is merely an 
exercise of the Bond Insurer's contractual rights and shall not be construed or deemed to be taken for the benefit, or 
on behalf, of the Bondholders and such action does not evidence any position of the Bond Insurer, affirmative or 
negative, as to whether the consent of the Bondholders or any other Person is required in addition to the Bond 

Insurer’s consent. 
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THE BOND TRUSTEE 

Resignation of Bond Trustee (Section 8.07) 

The Bond Trustee and any successor Bond Trustee may at any time resign from the trusts created by giving 
not less than thirty days’ prior written notice thereof by registered or certified mail to the Authority, the Bond 
Insurer, the Corporation, and each holder of the Bonds then Outstanding, as shown by the Bond Register. Such 
notice to the Authority, the Bond Insurer, and the Corporation may be served personally in lieu of sending by 
registered or certified mail. Such resignation shall take effect upon the date on which a successor Bond Trustee is 
appointed pursuant to Section 8.06 and Section 8.10 of the Bond Indenture. 

Removal of Bond Trustee (Section 8.08)

The Bond Trustee may be removed, with the prior written consent or at the direction of the Bond Insurer, at 
any time, by an instrument or concurrent instruments in writing delivered to the Bond Trustee, the Bond Insurer, and 
the Authority and signed by the registered owners of not less than a majority in aggregate principal amount of the 
Bonds then Outstanding. So long as no event of default has occurred and is continuing under the Bond Indenture or 
the Loan Agreement and no event shall have occurred which with the passage of time or the giving of notice or both 
would become such an event of default under the Bond Indenture or the Loan Agreement, the Bond Trustee may be 
removed at any time by an instrument in writing signed by the Authority, upon the Corporation’s Written 
Instruction, and delivered to the Bond Trustee and the Bond Insurer. Notice of such removal shall be mailed by first 
class mail, postage prepaid, to the owners of all such Bonds then Outstanding at the address of such owners then 
shown on the Bond Register. The Bond Insurer at any time may remove the Bond Trustee for a breach of any trust 

set forth herein by notice to the Bond Trustee, the Corporation, and the Authority. 

SUPPLEMENTAL INDENTURES

Supplemental Indentures Not Requiring Bondholder Consent (Section 9.01) 

The Authority, upon the Corporation’s Written Instruction and the Bond Insurer’s prior written consent 
(provided that the Bond Insurer is not in default under the Series 2017 Bond Insurance Policy), and the Bond 
Trustee may, but without the consent of, or notice to, any Bondholder, enter into an indenture or indentures 
supplemental to the Bond Indenture, as shall not be inconsistent with the terms and provisions of the Bond 

Indenture, for any one or more of the following purposes: 

(a) to cure any ambiguity or formal defect or omission in the Bond Indenture; 

(b) to grant to or confer upon the Bond Trustee for the benefit of the Bondholders any additional right, 
remedy, power, or authority that may lawfully be granted to or conferred upon the Bondholders and the Bond 

Trustee, or either of them; 

(c) to assign and pledge under the Bond Indenture additional revenues, properties or collateral; 

(d) to evidence the appointment of a separate bond trustee or the succession of a new bond trustee 

under the Bond Indenture; 

(e) to modify, amend or supplement the Bond Indenture or any indenture supplemental thereto in such 
manner as to permit the qualification of the Bond Indenture under the Trust Indenture Act of 1939, as then amended, 
or any similar federal statute hereafter in effect or to permit the qualification of the Bonds for sale under the 
securities laws of any state of the United States of America; 

(f) to modify, amend or supplement the Bond Indenture or any indenture supplemental thereto in such 
manner as to permit the issuance of coupon Bonds and to permit the exchange of Bonds from book-entry to non-

book-entry form and vice versa; 

(g) to provide for the refunding or advance refunding of any Bonds in accordance with Section 2.14 
and Section 2.16 of the Bond Indenture, including the right to establish and administer an escrow fund and to take 

related action in connection therewith; 
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(h) to modify, amend or supplement the Bond Indenture or any indenture supplemental thereto in such 

manner as to permit certificated Bonds; 

(i) to modify, amend or supplement the Bond Indenture or any indenture supplemental thereto in such 
manner as to permit continued compliance with the Tax Regulatory Agreement or any similar agreement governing 

a subsequent series of Bonds; 

(j) to evidence, give effect to, or facilitate the delivery and administration under the Bond Indenture 

of an insurance policy securing payment when due of interest on and principal of any series of Bonds; 

(k) to provide for the issuance of one or more series of Senior Refunding Bonds or Subordinate Bonds 

in accordance with Article II of the Bond Indenture; or 

(l) to modify, amend or supplement the provisions of the Bond Indenture in any other way that the 

Bond Trustee has determined does not materially adversely affect the rights or interests of any Bondholder. 

Notwithstanding anything in the Bond Indenture to the contrary, no provision of the Bond Indenture may 
be amended in any manner without the Bond Insurer’s prior written consent (i) that adversely affects the rights and 
interests of the Bond Insurer or (ii) so long as the Series 2017 Bond Insurance Policy is in full force and effect and 
the Bond Insurer is not then in default thereunder. The Bond Insurer reserves the right to charge the Corporation for 
its reasonable out-of-pocket expenses, and a fee not to exceed $5,000, for any non-material consent or amendment to 
the Bond Indenture requested by the Corporation or the Authority and a fee to be agreed upon for any other consent 

or amendment. 

If at any time the Corporation shall request the Authority and the Bond Trustee to consent to any 
amendment pursuant to Section 9.01 of the Bond Indenture, the Bond Trustee shall cause notice, which shall be 
prepared by the Corporation, of the proposed execution of such amendment, change, or modification to the Bond 
Indenture to be given to the Bond Insurer and each Rating Agency then maintaining a rating on the Bonds by first 
class mail, postage prepaid, at least ten days before the execution of such amendment, change or modification to the 
Bond Indenture, which notice shall include a copy of the proposed amendment, change or modification to the Bond 
Indenture. In addition, if at any time the Corporation shall request the Authority and the Bond Trustee to consent to 
any amendment pursuant to Section 9.01 of the Bond Indenture, the Bond Trustee shall cause a copy of such 
amendment, change, or modification to be mailed to the Bond Insurer and each Rating Agency then maintaining a 

rating on the Bonds upon the execution and delivery of such amendment, change or modification. 

Before the Authority and the Bond Trustee shall enter into any supplemental indenture pursuant to Section 
9.01 of the Bond Indenture, there shall have been delivered to the Bond Trustee, the Authority, the Corporation and 
the Bond Insurer an Opinion of Bond Counsel to the effect that such supplemental indenture is authorized or 
permitted by the Bond Indenture and the Act, complies with their respective terms, will, upon the execution and 
delivery thereof, be valid and binding upon the Authority in accordance with its terms, and will not adversely affect 
the exclusion from gross income for federal income tax purposes of interest on any Tax-Exempt Bonds issued under 
the Bond Indenture. 

The Bond Trustee may, but shall not be obligated to, enter into any such Supplemental Bond Indenture 
which materially and adversely affects the Bond Trustee’s own rights, duties, or immunities under the Bond 

Indenture or otherwise, unless the Bond Trustee receives indemnification acceptable to it. 

Supplemental Indentures Requiring Consent of Bondholders (Section 9.02) 

In addition to Supplemental Bond Indentures covered by Section 9.01 of the Bond Indenture and subject to 
the terms and provisions contained in Section 9.02 of the Bond Indenture, and not otherwise, the holders of not less 
than a majority in aggregate principal amount of the Bonds which are Outstanding under the Bond Indenture at the 
time of the execution of such indenture or Supplemental Bond Indenture shall have the right, from time to time, 
anything contained in the Bond Indenture to the contrary notwithstanding, with the Bond Insurer’s prior written 
consent (if the Bond Insurer is not in default of its obligations under the Series 2017 Bond Insurance Policy), to 
consent to and approve the execution by the Authority and the Bond Trustee of such other indenture or indentures 
supplemental thereto as shall be deemed necessary and desirable by the Authority for the purpose of modifying, 
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altering, amending, adding to or rescinding, in any particular, any term or provision contained in the Bond Indenture 
or in any Supplemental Bond Indenture; provided, however, that (a) nothing in Section 9.01 or Section 9.02 of the 
Bond Indenture shall permit, or be construed as permitting, (i) an extension of the stated maturity or reduction in the 
principal amount of, or reduction in the rate or extension of the time of paying of interest on, or reduction of any 
premium payable on the redemption of, any Bonds, without the consent of the holders of such Bonds and the Bond 
Insurer, (ii) a reduction in the amount or extension of the time of any payment required to be made to or from (1) the 
Senior Interest Fund or the Senior Bond Sinking Fund provided in the Bond Indenture, without the consent of the 
holders of all the Senior Bonds at the time Outstanding and the Bond Insurer or (2) the Subordinate Interest Fund or 
the Subordinate Bond Sinking Fund provided in the Bond Indenture, without the consent of the holders of all the 
Subordinate Bonds at the time Outstanding, (iii) the creation of any lien before or on a parity with the lien of the 
Bond Indenture, without the consent of the holders of all the Bonds at the time Outstanding and the Bond Insurer, 
(iv) a reduction in the aggregate principal amount of Bonds the holders of which are required to consent to any such 
Supplemental Bond Indenture, without the consent of the holders of all the Bonds at the time Outstanding and the 
Bond Insurer, or (v) the modification of the Bond Trustee’s rights, duties, or immunities without the written consent 
of the Bond Trustee and the Bond Insurer; (b) any such indenture or Supplemental Bond Indenture the provisions of 
which affect only the rights of the holders of the Senior Bonds (and not the rights of the holders of the Subordinate 
Bonds) shall require only the consent and approval of the holders of not less than a majority in aggregate principal 
amount of the Senior Bonds then Outstanding and the Bond Insurer; and (c) any such indenture or Supplemental 
Bond Indenture the provisions of which affect only the rights of the holders of the Subordinate Bonds (and not the 
rights of the holders of the Senior Bonds) shall require only the consent and approval of the holders of not less than 

a majority in aggregate principal amount of the Subordinate Bonds then Outstanding. 

If at any time the Authority shall request the Bond Trustee to enter into any such Supplemental Bond 
Indenture for any of the purposes of Section 9.02 of the Bond Indenture, the Bond Trustee shall, upon being 
satisfactorily indemnified with respect to expenses, including reasonable counsel fees and expenses, cause notice of 
the proposed execution of such Supplemental Bond Indenture to be mailed by registered or certified mail to the 
Bond Insurer and the registered owners of the Bonds at their addresses as the same shall appear on the Bond 
Register. Such notice shall briefly set forth the nature of the proposed Supplemental Bond Indenture and shall state 
that copies thereof are on file at the Bond Trustee’s Designated Corporate Trust Office for inspection. The Bond 
Trustee shall not, however, be subject to any liability to any Bondholder by reason of its failure to mail such notice, 
and any such failure shall not affect the validity of such Supplemental Bond Indenture when consented to and 
approved as provided in Section 9.02 of the Bond Indenture. If the consent to and approval of the execution of any 
such Supplemental Bond Indenture have been given as provided in Section 9.02 of the Bond Indenture, no holder of 
any Bond shall have any right to object to any of the terms and provisions contained therein, or the operation 
thereof, or in any manner to question the propriety of the execution thereof, or to enjoin or restrain the Bond Trustee 
or the Authority from executing the same or from taking any action pursuant to the provisions thereof. Upon the 
execution of any such Supplemental Bond Indenture as in Section 9.02 of the Bond Indenture permitted and 
provided, the Bond Indenture shall be and be deemed to be modified and amended in accordance therewith. The 

Bond Trustee shall promptly provide the Bond Insurer with a copy of any executed Supplemental Bond Indenture. 

Unless otherwise provided in Section 9.01 or Section 9.02 of the Bond Indenture, the Bond Insurer’s 
consent shall be required in lieu of Bondholders’ consent, when required, for the following purposes: (i) execution 
and delivery of any Supplemental Bond Indenture or any amendment, supplement or change to or modification of 
the Loan Agreement, (ii) removal of the Bond Trustee or Paying Agent and selection of a successor trustee or 
paying agent, and (iii) initiation or approval of any action not described in (i) or (ii) above which requires 

Bondholder consent. 

Required Consent of Corporation (Section 9.03) 

Anything in the Bond Indenture to the contrary notwithstanding, so long as the Corporation is not in default 
under the Loan Agreement, a Supplemental Bond Indenture under ARTICLE IX of the Bond Indenture which 
adversely affects the Corporation’s rights under the Loan Agreement shall not become effective unless and until the 
Corporation shall have consented in writing to the execution and delivery of such Supplemental Bond Indenture. In 
this regard, the Bond Trustee shall cause notice of the proposed execution and delivery of any such Supplemental 
Bond Indenture to which the Corporation has not already consented, together with a copy of the proposed 
Supplemental Bond Indenture and a written consent form to be signed by the Corporation, to be mailed by certified 
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or registered mail to the Corporation at least ten days before the proposed date of execution and delivery of any such 

Supplemental Bond Indenture. 

If at any time the Corporation shall request the Authority and the Bond Trustee to consent to any 
amendment, change or modification of the Bond Indenture pursuant to Section 9.03 of the Bond Indenture, the Bond 
Trustee shall cause notice of the proposed execution of such amendment, change, or modification to the Bond 
Indenture to be given to each Rating Agency maintaining a rating on any Bonds in the manner provided in Section 
13.04 of the Bond Indenture at least ten days before the execution of such amendment, change or modification to the 
Bond Indenture which notice shall include a copy of the proposed amendment, change or modification to the Bond 

Indenture.

SUPPLEMENTS AND AMENDMENTS TO LOAN AGREEMENT

Amendments to Loan Agreement Not Requiring Consent (Section 10.01) 

The Authority, the Corporation, and the Bond Trustee may, with the Bond Insurer’s prior written consent 
(if the Bond Insurer is not then in default of its obligations under the Series 2017 Bond Insurance Policy) pursuant to 
clauses (b) and (e) below, but without the consent of or notice to the holders of the Bonds, consent to any 
supplement, amendment, change, or modification of the Loan Agreement as may be required (a) by the provisions of 
the Loan Agreement and the Bond Indenture, (b) for the purpose of curing any ambiguity or formal defect or 
omission, (c) for the purpose of complying with the provisions of the Tax Regulatory Agreement, (d) for the purpose 
of effectuating the issuance of any series of Senior Refunding Bonds or Subordinate Bonds in accordance with the 
terms of the Bond Indenture, or (e) in connection with any other change therein which, in the judgment of the Bond 
Trustee, does not materially adversely affect the rights of the Bond Trustee or the owners of the Bonds; provided, 
however, that nothing in Section 10.01 of the Bond Indenture shall permit, or be construed as permitting, any 
supplement, amendment, change, or modification of the Loan Agreement that may result in anything described in 
the lettered clauses of Section 9.02 of the Bond Indenture, without the consent of the Bond Insurer and each 
Bondholder, if specifically affected thereby. Before the Authority shall enter into, and the Bond Trustee shall 
consent to, any modification, alteration, amendment, or supplement to the Loan Agreement pursuant to Section 
10.01 of the Bond Indenture, there shall have been delivered to the Authority, the Bond Trustee, and the Bond 
Insurer an Opinion of Bond Counsel to the effect that such supplement, amendment, change or modification is 
permitted under the Loan Agreement and the Bond Indenture, and under any required consents of Bondholders, and 
will, upon the execution and delivery thereof, be valid and binding upon the Corporation in accordance with its 
terms and will not adversely affect the exclusion from gross income for federal income tax purposes of interest on 
any Tax-Exempt Bonds issued under the Bond Indenture. The Bond Trustee shall promptly provide the Bond Insurer 

with a copy of any executed amendment to the Loan Agreement. 

Notwithstanding any provision contained in the Bond Indenture or in the Loan Agreement to the contrary, 
any provision of the Loan Agreement expressly recognizing or granting rights in or to the Bond Insurer may not be 
amended in any manner which affects the rights of the Bond Insurer thereunder without the Bond Insurer’s prior 
written consent. The Bond Insurer reserves the right to charge the Corporation for its reasonable out-of-pocket 
expenses, and a fee not to exceed $5,000 for any consent or amendment to the Loan Agreement requested by the 
Corporation while the Series 2017 Bond Insurance Policy is in full force and effect and the Bond Insurer is not in 

default thereunder. 

Amendments to Loan Agreement Requiring Consent of Bondholders (Section 10.02) 

Except for the supplements, amendments, changes, or modifications as provided in Section 10.01 of the 
Bond Indenture, neither the Authority nor the Bond Trustee shall consent to any other supplement, amendment, 
change, or modification of the Loan Agreement (a) without the written approval or consent of the holders of not less 
than a majority in aggregate principal amount of the Bonds which are Outstanding under the Bond Indenture at the 
time of execution of any such supplement, amendment, change, or modification; and (b) with the Bond Insurer’s 
prior written consent; provided, however, that (i) no such supplement, amendment, change, or modification shall 
ever affect the obligation of the Corporation to make payments under the Loan Agreement as they become due and 
payable; (ii) any such supplement, amendment, change, or modification which affects only the rights of the holders 
of the Senior Bonds (and not the rights of the holders of the Subordinate Bonds) shall require only the consent and 
approval of the holders of not less than a majority in aggregate principal amount of the Senior Bonds then 
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Outstanding and the Bond Insurer; and (iii) any such supplement, amendment, change, or modification which affects 
only the rights of the holders of the Subordinate Bonds (and not the rights of the holders of the Senior Bonds) shall 
require only the consent and approval of the holders of not less than a majority in aggregate principal amount of the 
Subordinate Bonds then Outstanding. If at any time the Authority or the Corporation shall request the Bond 
Trustee’s consent to any such proposed supplement, amendment, change, or modification of the Loan Agreement, 
the Bond Trustee shall, upon being satisfactorily indemnified with respect to expenses, cause notice of such 
proposed supplement, amendment, change, or modification to be mailed in the same manner as provided by Section 
9.02 of the Bond Indenture with respect to Supplemental Bond Indentures. Such notice shall briefly set forth the 
nature of such proposed supplement, amendment, change, or modification and shall state that copies of the 
instrument embodying the same are on file at the designated office of the Bond Trustee for inspection by all 
Bondholders. The Bond Trustee shall not, however, be subject to any liability to any Bondholder by reason of its 
failure to mail such notice, and any such failure shall not affect the validity of such supplement, amendment, change, 
or modification when consented to and approved as provided in Section 10.02 of the Bond Indenture. If the consent 
to and approval of the execution of any such supplement, amendment, change, or modification shall have been given 
as provided in Section 10.02 of the Bond Indenture, no holder of any Bond shall have any right to object to any of 
the terms and provisions contained therein, or the operation thereof, or in any manner to question the propriety of the 
execution thereof, or to enjoin or restrain the Bond Trustee or the Authority from executing the same or from taking 
any action pursuant to the provisions thereof. The Bond Trustee shall promptly provide the Bond Insurer with a copy 

of any executed amendment to the Loan Agreement. 

If at any time the Corporation shall request the Authority and the Bond Trustee to consent to any 
supplement, amendment, change, or modification of the Loan Agreement pursuant to Section 10.02 of the Bond 
Indenture, the Bond Trustee shall cause notice of the proposed execution of such supplement, amendment, change, 
or modification to the Loan Agreement to be given to the Bond Insurer and each Rating Agency maintaining a rating 
on any Bonds, in the manner provided in Section 13.04 of the Bond Indenture, at least ten days before the execution 
of such supplement, amendment, change, or modification to the Loan Agreement, which notice shall include a copy 

of the proposed supplement, amendment, change, or modification to the Loan Agreement. 

SATISFACTION OF BOND INDENTURE

Defeasance (Section 11.01)  

The Authority may provide for the payment of the entire indebtedness on all Bonds Outstanding (including, 
for the purpose of Article XI of the Bond Indenture, any Bonds held by the Corporation) in any one or more of the 

following ways: 

(a) causing to be paid the principal of and interest on all Bonds Outstanding, as and when the 

same become due and payable together with all Reimbursement Obligations due to the Bond Insurer; 

(b) by depositing with the Bond Trustee, in trust, at or before maturity, moneys in an amount 
determined by the Bond Trustee, and verified by a firm of certified public accountants acceptable to the 
Bond Insurer to be sufficient to pay or redeem (when redeemable) all Bonds Outstanding (including the 
payment of interest payable on such Bonds to the maturity or redemption date thereof), provided that such 
moneys, if invested, shall be invested in Government Obligations which are not prepayable or callable 
before the date the moneys therefrom are anticipated to be required in an amount, without consideration of 
any income or increment to accrue thereon, sufficient to pay or redeem (when redeemable) and discharge 
the indebtedness on all Bonds Outstanding at or before their respective maturity dates (it being understood 
that the investment income on such Government Obligations may be used for any other purpose under the 

Act); 

(c) by delivering to the Bond Trustee, for cancellation by it, all Bonds Outstanding; or 

(d) by depositing with the Bond Trustee, in trust, cash or Government Obligations which are 
not prepayable or callable before the date the moneys therefrom are anticipated to be required in such 
amount, verified according to subparagraph (i) of Section 11.01 of the Bond Indenture or otherwise 
determined to the Bond Trustee’s satisfaction to be, together with the income or increment to accrue 
thereon, without consideration of any reinvestment thereof and any uninvested cash, fully sufficient to pay 
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or redeem (when redeemable) and discharge the indebtedness on all Bonds at or before their respective 
maturity dates; and in all cases (a), (b), (c) and (d) of Section 11.01 of the Bond Indenture, if the Authority 
shall cause to be paid all other sums payable hereunder by the Authority, including all Reimbursement 
Obligations due to the Bond Insurer, then and in that case the Bond Indenture and the estate and rights 
granted hereunder shall cease, determine, and become null and void, and thereupon the Bond Trustee shall, 
upon the Authority’s Written Instruction at the Corporation’s direction, and upon receipt by the Bond 
Trustee and the Bond Insurer of an Officer’s Certificate of the Corporation and an opinion of Independent 
Counsel, each stating that in the opinion of the signers all conditions precedent to the satisfaction and 
discharge of the Bond Indenture have been complied with, forthwith execute proper instruments 
acknowledging satisfaction of and discharging the Bond Indenture and the lien thereof. The satisfaction and 
discharge of the Bond Indenture shall be without prejudice to the rights of the Bond Trustee to charge and 
be reimbursed by the Corporation for any expenditures that the Bond Trustee may thereafter incur in 

connection therewith. 

All moneys, funds, securities, or other property remaining on deposit in any fund or investment under the 
Bond Indenture (other than said Government Obligations or other moneys deposited in trust as above provided, and 
amounts held pursuant to Section 12.01 of the Bond Indenture) shall, upon the full satisfaction of the Bond 
Indenture, forthwith be transferred, paid over, and distributed to the Authority and the Corporation, as their 
respective interests may appear. 

The Authority or the Corporation may at any time surrender to the Bond Trustee for cancellation by the 
Bond Trustee any Bonds previously authenticated and delivered which the Authority or the Corporation may have 
acquired in any manner whatsoever, and such Bonds, upon such surrender and cancellation, shall be deemed to be 

paid and retired. 

If the Authority shall pay or provide for the payment of the Bonds hereinabove described, the Bond Trustee 
shall give written notice of such payment or provision for payment to the Bond Insurer. In addition, as a condition 
precedent to the payment of the entire indebtedness on the Bonds pursuant to subsection (b) or (d) of Section 11.01 

of the Bond Indenture, the following shall be delivered to the Bond Trustee and the Bond Insurer: 

(i) a verification report pertaining to the escrow established under subsection (b) or (d) of 
Section 11.01 of the Bond Indenture to defease and refund such Bonds, the verification report is prepared 
and issued by an independent certified public accountant or accounting firm approved by the Bond Insurer; 

(ii) an escrow deposit agreement in form and substance acceptable to the Bond Insurer and an 
opinion of counsel regarding the validity and enforceability of the escrow agreement, with escrow 
agreement providing that (1) any substitution of securities shall require a verification by an independent 
certified public accountant and the Bond Insurer’s prior written consent; (2) the Authority, at the 
Corporation’s direction, will not exercise any optional redemption of Bonds secured by the escrow 
agreement or any other redemption other than mandatory sinking fund redemptions unless (A) the right to 
make any such redemption has been expressly reserved in the escrow agreement and such reservation has 
been disclosed in detail in the official statement for the refunding Bonds, and (B) as a condition of any such 
redemption there shall be provided to the Bond Insurer a verification of an independent certified public 
accountant as to the sufficiency of escrow receipts without reinvestment to meet the escrow requirements 
remaining following such redemption; and (3) the Authority, at the Corporation’s direction, shall not 
amend the escrow agreement or enter into a forward purchase agreement or other agreement with respect to 
rights in the escrow without the Bond Insurer’s prior written consent; and 

(iii) copies of the escrow securities purchase contracts, subscription forms for U.S. Treasury 
Securities - State and Local Government Series or open market confirmations, as the case may be, executed 

and delivered in connection with such defeasance of such Bonds. 
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Provision for Payment of All Bonds of a Series or a Portion of Bonds of a Series (Section 11.03) 

The Authority may pay or provide for the payment of a portion of all Bonds of a Series Outstanding or a 

portion of the Bonds of a series Outstanding in one or more of the following ways: 

(a) by paying or causing to be paid the principal of and interest on all of such Bonds, as and when the 

same shall become due and payable; 

(b) by depositing with the Bond Trustee, in trust, at or before maturity, moneys in an amount 
determined to the Bond Trustee’s satisfaction, to be sufficient to pay or redeem (when redeemable) all such Bonds 
(including the payment of interest payable on such Bonds to the maturity or redemption date thereof), provided that 
such moneys, if invested, shall be invested in Government Obligations which are not prepayable or callable before 
the date the moneys therefrom are anticipated to be required in an amount, without consideration of any income or 
increment to accrue thereon, sufficient to pay or redeem (when redeemable) and discharge the indebtedness on such 
Bonds at or before their maturity date or dates; it being understood that the investment income on such Government 

Obligations may be used for any other purpose under the Act; 

(c) by delivering to the Bond Trustee, for cancellation by it, all such Bonds; or 

(d) by depositing with the Bond Trustee, in trust, Government Obligations which are not prepayable 
or callable before the date the moneys therefrom are anticipated to be required in such amount determined to the 
Bond Trustee’s satisfaction and verified by a firm of certified public accountants to be, together with the income or 
increment to accrue thereon without consideration of any reinvestment thereof and uninvested cash, fully sufficient 
to pay or redeem (when redeemable) and discharge the indebtedness on all such Bonds at or before their maturity 
date; and in all cases (a), (b), (c) and (d) above, if the Authority shall cause to be paid all other sums payable 
hereunder by the Authority with respect to such Bonds, and, if such portion of such Bonds is to be redeemed before 
maturity thereof, notice of such redemption shall have been given as in ARTICLE V of the Bond Indenture or 
provisions satisfactory to the Bond Trustee shall have been made for the giving of such notice, such Bonds shall 
cease to be entitled to any lien, benefit, or security under the Bond Indenture. The special and limited liability of the 
Authority (but only to the extent of available moneys in the Trust Estate) in respect of such Bonds shall continue, 
but the holders thereof shall thereafter be entitled to payment (to the exclusion of all other Bondholders) only out of 

the moneys or Government Obligations deposited with the Bond Trustee as aforesaid. 

If the Authority shall pay or provide for the payment of a portion of all Bonds of a series Outstanding or a 
portion of the Bonds of a series Outstanding as hereinabove described, the Bond Trustee shall give written notice of 
such payment or provision for payment to the Bond Insurer. In addition, before any provision for payment of the 
Bonds pursuant to Section 11.03(b) or Section 11.03(d) of the Bond Indenture, the Bond Insurer shall have 
consented to any agreements providing for the forward purchase of Government Obligations which will be deposited 
with the Bond Trustee. 

If the Authority shall pay or provide for the payment of a portion of all Bonds of a Series Outstanding or a 
portion of the Bonds of a series Outstanding as hereinabove described, the Bond Trustee shall give written notice of 
such payment or provision for payment to the Bond Insurer. In addition, as a condition precedent to the payment of 
the entire indebtedness on such Bonds pursuant to subsection (b) or (d) of Section 11.03 of the Bond Indenture, the 

following shall be delivered to the Bond Trustee and the Bond Insurer: 

(i) a verification report acceptable to the Bond Insurer pertaining to the escrow established 
under subsection (b) or (d) of Section 11.03 of the Bond Indenture to defease and refund such Bonds, the 
verification report to be prepared and issued by an independent certified public accountant or accounting 
firm approved by the Bond Insurer; 

(ii) an escrow deposit agreement in form and substance acceptable to the Bond Insurer and an 
opinion of counsel regarding the validity and enforceability of the escrow agreement, the escrow agreement 
shall provide that (1) any substitution of securities shall require a verification by an independent certified 
public accountant and the Bond Insurer’s prior written consent; (2) the Authority will not exercise any 
optional redemption of Bonds secured by the escrow agreement or any other redemption other than 
mandatory sinking fund redemptions unless (A) the right to make any such redemption has been expressly 



F-51 

reserved in the escrow agreement and such reservation has been disclosed in detail in the official statement 
for the refunding Bonds; and (B) as a condition of any such redemption there shall be provided to the Bond 
Insurer a verification of an independent certified public accountant as to the sufficiency of escrow receipts 
without reinvestment to meet the escrow requirements remaining following such redemption; and (3) the 
Authority shall not amend the escrow agreement or enter into a forward purchase agreement or other 

agreement with respect to rights in the escrow without the Bond Insurer’s prior written consent; and 

(iii) copies of the escrow securities purchase contracts, subscription forms for U.S. Treasury 
Securities - State and Local Government Series or open market confirmations, as the case may be, executed 

and delivered in connection with such defeasance of such Bonds. 

Payments Pursuant to Series 2017 Bond Insurance Policy (Section 11.05) 

Anything in the Bond Indenture to the contrary notwithstanding, any payment with respect to the principal 
of or interest on the Series 2017 Bonds that is made with moneys received pursuant to the terms of the Series 2017 
Bond Insurance Policy shall not be considered payment by the Authority on the Series 2017 Bonds, which will not 
be defeased or otherwise satisfied as a result of such payment, and shall not result in the payment of or the provision 
for the payment of the principal of or interest on the 2017 Senior Bonds. Upon such payment, the Bond Insurer shall 
become the owner of the Series 2017 Bonds or claims for interest thereon and to the extent the Bond Insurer makes 
payments, directly or indirectly, of principal of or interest on the Series 2017 Bonds to the owners of such Series 
2017 Bonds, the Bond Insurer will be fully subrogated to all of the rights of such owners thereunder, including the 

right to receive principal and interest payments from the Authority. 

The Bond Trustee shall note the rights of the Bond Insurer as subrogee for past due interest on the 
registration books for the Bonds upon receipt of proof from the Bond Insurer of payment of interest thereon to the 
holders thereof. The Bond Trustee shall note the rights of the Bond Insurer as subrogee for past due principal on the 
registration books for the Series 2017 Bonds upon surrender of the Series 2017 Bonds by the holders thereof to the 

Bond Insurer. 

The Authority and the Bond Trustee acknowledge that if the principal of or interest on the Series 2017 
Bonds shall be paid by the Bond Insurer pursuant to the terms of the Series 2017 Bond Insurance Policy (a) the 
assignment and pledge of the Trust Estate and all covenants, agreements and other obligations of the Authority (but 
only to the extent of available moneys in the Trust Estate) to the Bondholders shall continue to exist and shall run to 
the benefit of the Bond Insurer, the Series 2017 Bonds shall still be considered Outstanding, and the Bond Insurer 
shall be fully subrogated to all of the rights of such Bondholders in accordance with the foregoing terms and 
conditions and the provisions of the Bond Insurance Policy; and (b) the Authority will pay to the Bond Insurer the 
principal of and interest on such Series 2017 Bonds, but only from the sources and in the manner provided in the 

Bond Indenture. 

SUMMARIES OF CERTAIN PROVISIONS OF THE LOAN AGREEMENT

The following are summaries of certain provisions of the Loan Agreement between the Corporation and the 
Authority, to which reference is made for a full and complete statement of its provisions. Section references are to 

the numbered sections of the Loan Agreement. 

LOAN OF SERIES 2017 BOND PROCEEDS

The Corporation will enter into the Loan Agreement with the Authority, pursuant to which the Authority 

will lend the proceeds from the sale of its Series 2017 Bonds.  

Representations by Authority (Section 2.01) 

The Authority makes the following representations and warranties, among others: 

(a) The Authority is a public body corporate and politic and an agency, instrumentality, and political 
subdivision of the Commonwealth validly created and existing under the Act, has full power and authority to 
execute, deliver and issue the Series 2017 Bonds, is authorized to enter into the transactions contemplated by the 
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Loan Agreement, the Bond Indenture, the Tax Regulatory Agreement, the Escrow Agreement, and the Bond 
Purchase Agreement and to carry out its obligations thereunder, has been duly authorized to execute and deliver, and 
has executed and delivered, the Loan Agreement, the Bond Indenture, the Series 2017 Bonds, the Tax Regulatory 
Agreement, the Escrow Agreement and the Bond Purchase Agreement and agrees that to the extent permitted by law 
it will do or cause to be done all things necessary to preserve and keep in full force and effect the Authority’s 

existence. 

(b) The issuance and sale of the Series 2017 Bonds, the loan of the proceeds of the Series 2017 Bonds 
to the Corporation to provide moneys for the refunding of the Series 2008 Bonds, the execution and delivery of the 
Loan Agreement, the Bond Indenture, the Tax Regulatory Agreement, the Escrow Agreement, and the Bond 
Purchase Agreement and the performance of all covenants and agreements of the Authority contained therein and 
the performance of all other acts and things required under the Constitution and laws of the Commonwealth to make 
the Loan Agreement, the Bond Indenture, the Tax Regulatory Agreement, the Escrow Agreement and the Bond 
Purchase Agreement valid and binding obligations enforceable against the Authority, and to make the Series 2017 
Bonds the valid and binding special and limited obligations of the Authority, enforceable in accordance with their 
terms are authorized by the Act and have been duly authorized by proceedings of the Authority adopted at a meeting 

thereof duly called and held. 

(c) To provide funds to loan to the Corporation for the purposes described above and in the Bond 
Indenture, the Authority has authorized its Series 2017 Bonds in the aggregate principal amount of $377,765,000, to 
be issued upon the terms set forth in the Bond Indenture, under the provisions of which the Authority’s interest in 
the Loan Agreement and the payments and other revenues under the Loan Agreement (other than Unassigned 
Rights) are pledged and assigned to the Bond Trustee as partial security for the payment of the principal of and 

interest on the Series 2017 Bonds. 

Representations and Warranties by Corporation (Section 2.02) 

The Corporation makes the following representations and warranties, among others: 

(a) The Corporation is a non-stock, non-profit corporation duly incorporated under the laws of the 
Commonwealth, is in good standing and duly authorized to conduct its business in the Commonwealth, is duly 
authorized and has full power under the laws of the Commonwealth and all other applicable provisions of law and 
its articles of incorporation and by-laws to enter into, execute and deliver the Tax Regulatory Agreement, the Bond 
Purchase Agreement, the Official Statement, the TIF Contract, the Metro Contract, the ULAA Contract, the 
Mortgage and Security Agreement, the Irrevocable Assignment of Metro Contract, the Irrevocable Assignment of 
TIF Contract, the Irrevocable Assignment of Operating Agreements, the Escrow Agreement, and the Loan 
Agreement; and all action on its part necessary for the valid execution and delivery of the Loan Agreement, the 
Bond Purchase Agreement, the Official Statement, the TIF Contract, the Metro Contract, the ULAA Contract, the 

Escrow Agreement, and the Tax Regulatory Agreement have been duly and effectively taken. 

(b) The execution and delivery of the Loan Agreement, the Bond Purchase Agreement, the Official 
Statement, the TIF Contract, the Metro Contract, the ULAA Contract, the Mortgage and Security Agreement, the 
Irrevocable Assignment of Metro Contract, the Irrevocable Assignment of TIF Contract, the Irrevocable Assignment 
of Operating Agreements, the Escrow Agreement, and the Tax Regulatory Agreement, the consummation of the 
transactions contemplated therein, and the fulfillment of the terms and conditions thereof do not and will not conflict 
with or result in a breach of any term or condition of any corporate restriction or of any agreement or instrument to 
which the Corporation is now a party, and do not and will not constitute a default under any of the foregoing, or 
result in the creation or imposition of any lien upon any of the Corporation’s property, including property that the 
Corporation subsequently acquires, except for Permitted Encumbrances; the Corporation has good and marketable 
title to the Prior Project, free and clear of all liens whatsoever except Permitted Encumbrances; the easements, 
rights-of-way, liens, encumbrances, covenants, conditions, restrictions, exceptions, minor defects, irregularities of 
title, and encroachments on adjoining real estate, if any, now existing with respect to the site of the Prior Project do 
not and will not materially adversely affect the Prior Project’s value, materially impair the same, or materially 
impair or materially interfere with the operation and usefulness thereof for the purposes for which the Prior Project 
was acquired or is held by the Corporation; the Prior Project is located on real estate that the Corporation owns in 
fee and does not violate any applicable zoning or land use law or similar restriction; and the recitals of fact and 

statements contained in this Loan Agreement with respect to the Corporation are true. 
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(c) The Corporation has all necessary licenses and permits to operate the Prior Project. 

(d) Except as disclosed in the Official Statement, no litigation, proceedings, or investigation is 
pending or, to the Corporation’s knowledge, threatened against the Corporation, except litigation, proceedings, or 
investigations involving claims for which the probable ultimate recoveries and the estimated costs and expenses of 
defense in the opinion of counsel for the Corporation, (i) will be entirely within applicable insurance policy limits 
(subject to applicable deductibles) or not in excess of the total available reserves held under applicable self-
insurance programs; or (ii) will not have a materially adverse effect on the Corporation’s operations or condition, 
financial or otherwise. In addition, no litigation, proceedings, or investigations are pending or, to the Corporation’s 
knowledge, threatened against the Corporation seeking to restrain, enjoin, or in any way limit the approval or 
issuance and delivery of the Bond Indenture or the Series 2017 Bonds by the Authority, the Tax Regulatory 
Agreement, the Bond Purchase Agreement, the Official Statement, the TIF Contract, the Metro Contract, the ULAA 
Contract, the Mortgage and Security Agreement, the Escrow Agreement, or the Loan Agreement by the Corporation 
or that would in any manner challenge or adversely affect the corporate existence or powers of the Corporation to 
enter into and carry out the transactions described in or contemplated by or the execution, delivery, validity, or 
performance by the Corporation of the terms and provisions of the Tax Regulatory Agreement, the Bond Purchase 
Agreement, the Official Statement, the TIF Contract, the Metro Contract, the ULAA Contract, the Mortgage and 

Security Agreement, the Escrow Agreement, or the Loan Agreement. 

(e) The Corporation is a Tax-Exempt Organization and has received a determination letter from the 
Internal Revenue Service to the foregoing effect, which letter is still in full force and effect; and the Corporation has 
not declared, has not been determined and does not reasonably expect to engage in an Unrelated Trade or Business 
in such a manner that it would create an amount of “unrelated business taxable income” as defined in Code Section 
512 that could have a material adverse effect on the tax-exempt status of interest on any Tax-Exempt Bond or the 
Corporation’s status as a Tax-Exempt Organization or which, if such income were subject to federal income 

taxation, would have a material adverse effect on the Corporation’s condition, financial or otherwise. 

(f) The Loan Agreement, the Tax Regulatory Agreement, and any written statement (including the 
Official Statement) furnished by the Corporation to the Authority or the Bond Insurer do not contain any untrue 
statement of a material fact or omit to state a material fact necessary to make the statements contained therein or 
herein not misleading. There is no fact which the Corporation has not disclosed to the Authority in writing that 
materially adversely affects or, so far as the Corporation can now foresee, will materially adversely affect the 
Corporation’s financial condition, the Corporation’s status as a Tax-Exempt Organization, the Corporation’s ability 
to own and operate its property, or the Corporation’s ability to make the payments under the Loan Agreement when 

and as the same become due and payable. 

ISSUANCE OF BONDS 

Issuance of Bonds and Application of Proceeds (Section 3.01) 

(a) To provide funds (i) to refund the Series 2008 Bonds; (ii) to fund a portion of the Senior Reserve 
Fund; (iii) to pay the premiums of the Series 2017 Bond Insurance Policy, Series 2017 Senior Reserve Fund Surety, 
and the Series 2017 Liquidity Reserve Policy; (iv) to finance the Fair Board Payment; (v) to fund the Renovation 
and Replacement Fund; and (vi) to pay the Issuance Costs of the Series 2017 Bonds, the Authority agrees to issue 
the Series 2017 Bonds in accordance with the Bond Indenture and to cause the proceeds thereof to be paid to the 

Bond Trustee for application as provided in Article III of the Bond Indenture. 

(B) The parties acknowledge and agree that Senior Refunding Bonds and Subordinate Bonds may be 
issued in accordance with the terms of Article II of the Bond Indenture for the respective purposes set out therein; 
and the Loan Agreement may be amended or supplemented from time to time to effectuate the issuance of any such 

Senior Refunding Bonds and Subordinate Bonds. 

Security for Bonds (Section 3.02) 

The Corporation agrees that the principal and redemption price of and the interest on the Bonds shall be 
payable in accordance with the Bond Indenture, and the Authority’s right, title and interest under the Loan 
Agreement and in and to the payments and other amounts paid or payable by the Corporation under the Loan 
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Agreement, other than amounts reimbursable to the Authority, are and shall be assigned and pledged by the 
Authority to the Bond Trustee to secure the payment of the Bonds and the payment of all Reimbursement 
Obligations due to the Bond Insurer. The Corporation agrees that all of the rights accruing to or vested in the 
Authority (except Unassigned Rights) under the Loan Agreement may be exercised, protected, and enforced by the 
Bond Trustee for or on behalf of the holders of the Bonds and the Bond Insurer as the recipient of Reimbursement 
Obligations in accordance with the provisions of the Loan Agreement and the Bond Indenture. The Bonds and the 
Reimbursement Obligations shall also be secured by the Mortgage and Security Agreement, the Irrevocable 
Assignment of Metro Contract, the Irrevocable Assignment of TIF Contract, the Irrevocable Assignment of 

Operating Agreements, and the pledge of all Lockbox Accounts. 

Investment of Funds; Arbitrage; Tax Regulatory Agreement (Section 3.03) 

The Corporation covenants and agrees that moneys on deposit in any Fund under the Bond Indenture shall 
at all times be invested by the Bond Trustee upon the Corporations’ oral direction promptly followed by the 
Corporation’s Written Instructions in Qualified Investments in accordance with Section 4.15 of the Bond Indenture 
and that the Corporation will take all actions necessary, including without limitation providing the Bond Trustee 
with all necessary directions, to assure that such moneys are continuously invested in accordance with the provisions 
of the Bond Indenture and the Tax Regulatory Agreement. The Corporation acknowledges that if the Corporation 
fails to give the Bond Trustee such oral direction or fails to file such Written Instructions of the Corporation with the 
Bond Trustee, the Bond Trustee is authorized to invest moneys in such Funds in Government Obligations maturing 
not more than thirty days after the date such investment is made. The Corporation covenants and agrees that if, at 
any time, any investment in any Fund under the Bond Indenture is downgraded below the rating level required at the 
time of the purchase thereof to be considered a Qualified Investment under the terms of the Bond Indenture, the 
Corporation will replace such investment with another Qualified Investment within thirty days of notice of such 
downgrade. The Corporation further covenants and agrees that it will not take or permit to be taken any action or fail 
to take any action, including any action with respect to the investment of the proceeds of any Bonds (whether or not 
held under the Bond Indenture), with respect to (a) any other moneys or securities deposited with the Bond Trustee 
pursuant to the Bond Indenture; (b) the payments derived from the Loan Agreement; (c) the purchase of other 
Authority obligations; (d) any actions or payments required under the Tax Regulatory Agreement; or (e) any other 
moneys or properties, regardless of the source or where held, which may, notwithstanding compliance with the other 
provisions of the Bond Indenture, the Loan Agreement, and the Tax Regulatory Agreement, result in constituting 

any Tax-Exempt Bond an “arbitrage bond” within the meaning of Code Section 148. 

OPERATION OF PRIOR PROJECT

Use of Prior Project (Section 4.01) 

The Corporation will use and operate the Prior Project only in furtherance of its lawful corporate purposes. 
The Corporation will use any property and facilities financed, directly or indirectly, in whole or in part, with Bond 

proceeds as “projects” and “economic development projects” within the meaning of the Act. 

The Corporation agrees that it will not permit any Bond Financed Property to be used (a) by any Person in 
an Unrelated Trade or Business of the Corporation (without regard to whether such activity results in Unrelated 
Trade or Business income subject to taxation under Code Section 512(a)); or (b) by any Person who is not a Tax-
Exempt Organization, in either case in such manner or to such extent as would result in the loss of tax exemption of 
interest on any Tax-Exempt Bond otherwise afforded under Code Section 103(a). The Corporation further agrees to 

operate the Prior Project in compliance with the Tax Regulatory Agreement. 

The Corporation will permit the Authority to inspect the Prior Project and any of its property upon 
reasonable notice during normal business hours to determine compliance with the immediately preceding paragraph. 
The provisions of this paragraph and the immediately preceding paragraph shall remain in full force and effect 

notwithstanding the payment of the Bonds and the termination of the Bond Indenture and the Loan Agreement. 

The covenants in Section 4.01 of the Loan Agreement need not be observed or may be changed if there 
shall be delivered to the Bond Trustee, the Authority, and the Bond Insurer an Opinion of Bond Counsel to the effect 
that such nonobservance or change will not adversely affect the validity of the Bonds or the exclusion from gross 

income of interest on any Tax-Exempt Bond. 
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Effecting Changes in Project (Section 4.06) 

The Corporation at its own cost and expense may make such additions, renewals, replacements or 
improvements to or alterations of the Prior Project or may construct or place on the Prior Project such additional or 
renewal or replacement facilities, furnishings or equipment as the Corporation may deem desirable to effectuate the 
purposes herein contemplated; provided that such additions, renewals, replacements, improvements, alterations, 
facilities, furnishings or equipment will not materially impair the Prior Project’s structural soundness or usefulness 

nor adversely affect the purposes of the Loan Agreement and the requirements of the ULAA Contract. 

COLLECTION AND APPLICATION OF PROJECT REVENUES

Collection of Revenues (Section 5.01) 

So long as any Bond remains Outstanding pursuant to the Bond Indenture or any Reimbursement 
Obligation is due to the Bond Insurer thereunder or pursuant to the Series 2017 Bond Insurance Policy, the Series 
2017 Senior Bond Reserve Surety, or the Series 2017 Liquidity Reserve Policy, (a) the Corporation shall operate the 
Prior Project as a revenue-producing economic development project pursuant to the Act; (b) the Corporation shall 
take all actions necessary to ensure that Gross Revenues are paid to the Bond Trustee for payment of principal of 
and interest on the Bonds and any Reimbursement Obligation due to the Bond Insurer, including (i) complying with 
all the Corporation’s obligations under the TIF Contract and Metro Contract; (ii) the payment by the Corporation of 
Arena Revenues to the Bond Trustee for deposit in the Arena Revenue Fund on the dates and in the amounts set 
forth herein and in the Bond Indenture; (iii) taking all action necessary to assist the Bond Trustee (as the 
Corporation’s irrevocable assignee of the TIF Contract and the Metro Contract owed pursuant to the Irrevocable 
Assignment of TIF Contract and Irrevocable Assignment of Metro Contract, respectively) in the Bond Trustee’s 
enforcement of any obligation of the Commonwealth owed pursuant to the TIF Contract or any obligation of Metro 
Louisville owed pursuant to the Metro Contract; provided, however, no such action by the Corporation shall cause 
or be deemed to cause any such TIF Revenues or Metro Revenues to become assets of the Corporation or to 
otherwise be deemed to nullify the absolute and irrevocable assignment of the TIF Contract and the Metro Contract 
to the Bond Trustee pursuant to the Irrevocable Assignment of TIF Contract and Irrevocable Assignment of Metro 

Contract, respectively. 

Operation and Maintenance Account (Section 5.05) 

(a) The Corporation hereby establishes the Operation and Maintenance Account as a non-trusteed 
account held by the Corporation. The Operation and Maintenance Account shall constitute a Lockbox Account as set 
out in Section 6.10 of the Loan Agreement and into which the Corporation shall deposit all Category B Arena 
Revenues received by the Corporation from time to time, whether such revenues are received by the Corporation 
from any Manager or directly by the Corporation in connection with the Prior Project. If during any time any Bond 
is outstanding under the Bond Indenture the Corporation has retained a Manager to operate or manage the Prior 
Project on the Corporation’s behalf and any such Manager controls or holds moneys generated by the operation of 
the Prior Project in any account owned or controlled by the Manager, no such moneys shall constitute Category B 
Arena Revenues while such moneys are held by the Manager in its own account or accounts. Such moneys shall 
only constitute Category B Arena Revenues once deposited by the Manager or the Corporation in the Operation and 

Maintenance Account pursuant to the requirements of the then applicable Management Agreement. 

(b) Moneys in the Operation and Maintenance Account shall be used by the Corporation to pay (i) the 
Corporation’s Operating Expenses and the projected costs of extraordinary maintenance and repairs (other than and 
in addition to routine maintenance and repairs included as Operating Expenses in the Corporation’s Annual Budgets 
described in Section 8.14 hereof); provided that such moneys in the Operation and Maintenance Account shall, no 
later than two Business Days following a written demand from the Bond Trustee, be transferred to the Bond Trustee 
for deposit to the Arena Revenue Fund to be used for the funding requirements set out in the Bond Indenture. 
Subject to any such demand from the Bond Trustee described in the preceding sentence, moneys in the Operation 
and Maintenance Account shall, to the extent not expended as of each May 15

th and November 15th, be paid to the 
Bond Trustee for deposit in the Arena Revenue Fund except for the retention of an Operation and Maintenance 
Account reserve equal to the Minimum Operating Cash Balance applicable to each such date. The Corporation, by 
Written Instruction to the Bond Trustee, with the Bond Insurer’s written consent, may direct the Bond Trustee to 
transfer any moneys held within the Arena Revenue Fund, the Arena Revenue Account of the Excess Net Cash Flow 
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Fund, and the Arena Revenue Account of the Renovation and Replacement Fund (in that order) to the Operation and 
Maintenance Account in an amount equal to those moneys needed to restore the amount of moneys held within the 
Operation and Maintenance Account to the Minimum Operating Cash Balance. The Corporation may direct the 
Bond Trustee to make such a transfer or transfers by Written Instruction when the amount of moneys held in the 

Operation and Maintenance Account are less than the Minimum Operating Cash Balance. 

PAYMENTS UNDER LOAN AGREEMENT

General Covenant (Section 6.01) 

The Corporation (a) shall duly and punctually pay all Arena Revenues to the Bond Trustee on the dates, at 
the places, and in the manner set out in the Loan Agreement and in the Bond Indenture according to the true intent 
and meaning hereof and thereof; (b) shall take all action, if any, necessary to assist the Bond Trustee to collect and 
apply TIF Revenues from the Commonwealth pursuant to the TIF Contract and the Irrevocable Assignment of TIF 
Contract so that the Bond Trustee shall receive TIF Revenues on the dates, at the places, and in the manner set out in 
the Loan Agreement and in the Bond Indenture according to the true intent and meaning thereof; and (c) shall take 
all action, if any, necessary to assist the Bond Trustee to collect and apply Metro Revenues from Metro Louisville 
pursuant to the Metro Contract and the Irrevocable Assignment of Metro Contract so that the Bond Trustee shall 
receive Metro Revenues on the dates, at the places, and in the manner set out in the Loan Agreement and in the 
Bond Indenture according to the true intent and meaning thereof. Notwithstanding the foregoing, the Corporation 
agrees to make or cause to be made payments under the Loan Agreement and be liable therefor in the amounts equal 
to (i) the principal of and interest on the Bonds outstanding, as and when due, whether as regularly scheduled 
interest or principal payments, at maturity, by mandatory or optional redemption, acceleration, or otherwise; (ii) the 
Reimbursement Obligations due to the Bond Insurer; and (iii) any payments required under the Bond Indenture and 
the Tax Regulatory Agreement. The Corporation hereby agrees to immediately pay any TIF Revenues or Metro 
Revenues received by the Corporation from the Commonwealth or Metro Government, respectively, to the Bond 
Trustee immediately upon receipt. The Corporation hereby acknowledges that the Corporation has no right or claim 
to such TIF Revenues or Metro Revenues as a result of the Corporation’s absolute and irrevocable assignment of all 
TIF Revenues and Metro Revenues to the Bond Trustee pursuant to the Irrevocable Assignment of TIF Revenues 
and the Irrevocable Assignment of Metro Revenues, respectively. 

Credits on Payments (Section 6.02)  

Notwithstanding any provision contained in the Loan Agreement or in the Bond Indenture to the contrary, 
any moneys on deposit in the Senior Interest Fund, the Senior Bond Sinking Fund, the Senior Reserve Fund, the 
Liquidity Reserve Fund, the Subordinate Interest Fund, the Subordinate Bond Sinking Fund, and the Subordinate 
Reserve Fund with the Bond Trustee provided by the Corporation, the Commonwealth, and Metro Louisville 
pursuant to the Loan Agreement, the TIF Contract, and the Metro Contract, respectively, shall be credited (to the 
extent not previously credited) against the Corporation’s obligations to pay such amounts required to be paid to the 

Bond Trustee under the Loan Agreement. 

Additional Payments (Section 6.07) 

The Corporation agrees to pay or cause to be paid the following items to the following Persons as 

additional payments under the Loan Agreement: 

(a) to the Bond Trustee when due, an amount equal to all fees of the Bond Trustee for services 
rendered under the Bond Indenture and all reasonable expenses, including reasonable attorneys’ fees and expenses, 
including such fees and expenses incurred by the Bond Trustee in connection with the Bond Trustee’s enforcement 
of the Corporation or the Authority’s obligations, or the preservation or defense of any right of the Bond Trustee or 
the Bondholders under the Bond Indenture, and all fees and charges of any Paying Agent, counsel, accountant, 
consultant, engineer, or other Persons incurred in the performance of services under the Bond Indenture on request 

of the Bond Trustee for which the Bond Trustee and such other Persons are entitled to payment or reimbursement; 

(b) to the Authority, upon demand, the Authority’s one-time issuance fee of $10,000 and all of the 
Authority’s reasonable fees and expenses, including its reasonable attorneys’ fees and expenses, incurred by the 
Authority in connection with the issuance and administration of the Bonds (including enforcement of any of its 
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rights in relation to the Bonds) which are not otherwise required to be paid by the Corporation under the terms of the 

Loan Agreement; 

(c) to the Authority or the Bond Trustee, as the case may be, the amount of all advances of moneys 
made by either of them under the provisions of the Loan Agreement or an amount equal to all advances made by 
either of them under the Bond Indenture, with interest thereon at the Bond Trustee’s announced prime rate per 
annum from the date of each such advance; 

(d) to the Bond Insurer, upon billing, to the extent permitted by law, an amount equal to reasonable 
expenses, including reasonable attorneys’ fees and expenses, incurred by the Bond Insurer in connection with (i) the 
Bond Insurer’s enforcement of the Corporation’s obligations, or the preservation or defense of any rights of the 
Bond Insurer under the Bond Indenture or any other document executed in connection with the Series 2017 Bonds; 
and (ii) any consent, amendment, waiver, or other action with respect to the Bond Indenture or any other document 
executed in connection with the Series 2017 Bonds, together with interest on all such expenses, which interest shall 
accrue from the third Business Day after receipt by the Corporation of an invoice to the date of payment at the prime 
rate (as designated by the Bond Insurer). 

Assignment of TIF Contract and Metro Contract; Pledge of Gross Revenues (Section 6.09) 

The parties to the Loan Agreement intend that, for all purposes, the transactions contemplated by the Loan 
Agreement shall be treated as an absolute and irrevocable assignment of the TIF Contract and the Metro Contract. In 
furtherance thereof, (a) the Corporation absolutely and irrevocably assigns, transfers, and conveys, for the payment 
of all Bonds and Reimbursement Obligations owed to the Bond Insurer arising from the Series 2017 Bond Insurance 
Policy, the Series 2017 Senior Reserve Fund Surety, and the Series 2017 Liquidity Reserve Policy, the 
Corporation’s interest in, and rights and title to, the TIF Contract and the Metro Contract, and to otherwise pay or 
cause to be paid to the Bond Trustee for the benefit of the Authority all other Gross Revenues; and (b) the 
Irrevocable Assignment of Metro Contract, the Irrevocable Assignment of TIF Contract, and the Irrevocable 
Assignment of Operating Agreements, pursuant to which the Corporation irrevocably and absolutely assigns to the 
Bond Trustee, for first, the holders of the Senior Bonds and any Reimbursement Obligations, and second, on a 
subordinate lien basis, the holders of future Subordinate Bonds, the Corporation’s interests in the TIF Contract, the 
Metro Contract, and the Operating Agreements, respectively. However, if any person asserts that Article 9 of the 
Uniform Commercial Code as adopted in the Commonwealth applies or may apply to the transactions contemplated 
by the Loan Agreement, and to secure the Corporation’s payment of and priority security interest in all of the 
Corporation’s right to and interest in, whether now existing or hereafter created or acquired, the TIF Contract and 
the TIF Revenues, the Metro Contract and the Metro Revenues, and any proceeds thereof, to secure a loan deemed 
to have been made by the Authority to the Corporation in an amount equal to payment in full of the Bonds and 
Reimbursement Obligations. Pursuant to the Indenture, the stated maturity date of any Bonds and Reimbursement 
Obligations secured under the Loan Agreement shall not be deemed to have occurred until the date on which such 
Bond has been paid in full and no Reimbursement Obligations with respect to such Bond remains outstanding or 
unpaid under the Loan Agreement or under any or all of the Series 2017 Bond Insurance Policy, the Series 2017 

Senior Reserve Fund Surety, or the Series 2017 Liquidity Reserve Policy. 

The Corporation agrees and covenants that the Corporation shall not enter into, or otherwise agree to, any 
amendment, modification, or termination of the TIF Contract, the Metro Contract, or any Operating Agreement 
without the Bond Insurer’s prior written consent, so long as the Series 2017 Bond Insurance Policy is then in full 

force and effect and the Bond Insurer is not in default thereunder. 

Lockbox Accounts (Section 6.10) 

The Operation and Maintenance Account held by the Corporation pursuant to Section 5.05 of the Loan 
Agreement and any other such account containing Category B Arena Revenues held by the Corporation shall 
constitute a “Lockbox Account” with respect to which the Corporation and the Bond Trustee shall enter into, on or 
before the Closing Date, an Account Control Agreement with the Lockbox Bank. The Account Control Agreement 
shall require that, upon the applicable Lockbox Bank’s receipt of a Notice of Exclusive Control from the Bond 
Trustee, the Lockbox Bank will cease to follow the direction of the Corporation or the Manager with respect to the 
Lockbox Account and shall only follow directions provided by the Bond Trustee with respect to disposition of 
moneys on deposit in the Lockbox Account. The Bond Trustee shall give a Notice of Exclusive Control to the 
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Lockbox Bank if an event of default occurs and is continuing under the Loan Agreement or the Bond Indenture or if 
directed to by the Bond Insurer. Until such time as the Bond Trustee gives Notice of Exclusive Control to the 
Lockbox Bank, the Corporation shall be permitted to expend or withdraw moneys from the Lockbox Account for its 
purposes. The Bond Trustee and the Corporation shall direct the Lockbox Bank to give access at all times to the 
Bond Trustee and the Bond Insurer to the electronic records regarding the moneys (i) deposited into the Lockbox 

Account and (ii) disbursed from the applicable Lockbox Account. 

During any period in which a Notice of Exclusive Control shall have been given and not rescinded, with 

respect to the Lockbox Account, 

(a) the Corporation shall provide a written report to the Bond Trustee and the Bond Insurer at 

least weekly reflecting receipts and balances through the close of the second preceding Business Day; and 

(b) promptly upon receipt of the weekly report provided under the immediately preceding 
clause (a), the Bond Trustee shall cause the transfer of amounts as set forth in such report, but in the 
absence of such report the Bond Trustee shall retain possession of moneys in the Lockbox Account; 
provided, notwithstanding anything in the Loan Agreement to the contrary, the Bond Trustee shall be 
permitted to rely on the information set forth in the report and shall have no responsibility to inquire into 
the accuracy of the information set forth in such report. 

COVENANTS OF CORPORATION

Maintenance of Corporate Existence and Status (Section 8.01) 

The Corporation agrees that it will at all times maintain its existence as a Kentucky non-stock, nonprofit 
corporation and that it will neither take any action nor suffer any action to be taken by others which will alter, 
change, or destroy its status as a nonprofit corporation or its status as a Tax-Exempt Organization. The Corporation 
further covenants that none of its money, property, or other assets will be distributed to any of its directors or 
officers; provided, however, that the Corporation may pay compensation or provide payment in kind in a reasonable 
amount for services rendered or expenses incurred. The Corporation further agrees that it will not act or fail to act in 
any other manner which would adversely affect any exemption from federal income taxation to which the interest on 

any Tax-Exempt Bond would otherwise be entitled. 

Consent to Assignment of Loan Agreement Rights to Bond Trustee (Section 8.02) 

The Corporation agrees that the Loan Agreement and the payments to be made under the Loan Agreement 
and thereon (excluding Unassigned Rights) shall be assigned and pledged to the Bond Trustee pursuant to the Bond 
Indenture to secure payment of the Bonds and the Reimbursement Obligations due to the Bond Insurer, and all of 
the rights, interests, powers, privileges, and benefits accruing to or vested in the Authority thereunder may be 
protected and enforced in conformity with the Bond Indenture and may be assigned by the Authority to the Bond 
Trustee as additional security for the Bonds (excluding Unassigned Rights). The Corporation also acknowledges 
that, (a) subject to the provisions of Section 12.01 of the Bond Indenture, the Bond Insurer is granted the right to 
direct the Bond Trustee’s actions so long as the Series 2017 Bond Insurance Policy is in full force and effect and the 
Bond Insurer is not in default thereunder; and (b) the Bond Insurer is a third-party beneficiary thereunder. 

The Corporation agrees and covenants to give timely direction and assistance to the Bond Trustee in all 
cases where the provisions of the Bond Indenture require the Bond Trustee to act at the direction or with the 

assistance of the Corporation. 

Maintenance; Recording (Section 8.03) 

The Corporation will, at its expense, take all necessary action to maintain and preserve the Loan Agreement 
so long as the Bonds are outstanding. The Corporation will, forthwith after the execution and delivery of the Loan 
Agreement and thereafter from time to time, cause the Loan Agreement and all documents securing the Loan 
Agreement and any financing statements in respect thereof to be filed, registered, and recorded in such manner and 
in such places as may be required by law in order to give notice hereof and thereof and fully to perfect and protect 
the lien of the Bond Indenture upon the Trust Estate referred to therein or any part thereof and, from time to time, 
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will perform or cause to be performed any other act as provided by law and will execute or cause to be executed any 
and all continuation statements and further instruments that may be requested by the Authority for such publication, 
perfection and protection. Except to the extent it is exempt therefrom, the Corporation will pay or cause to be paid 
all filing and registration and recording fees incident to such filing and registration and recording, and all expenses 
incident to the preparation, execution and acknowledgment of such instruments of further assurance and all federal 
or state fees and other similar fees, duties, imposts, assessments and charges arising out of or in connection with the 

execution and delivery of the Loan Agreement and such instruments of further assurance. 

Financial Statements, etc.; Delivery to Bond Insurer (Section 8.04) 

(a) The Corporation covenants that it will (i) keep proper books of records and accounts in which full, 
true and correct entries will be made of all dealings or transactions of, or in relation to, the Corporation’s business 
and affairs in accordance with the requirements of sound business practices, (ii) within one hundred twenty days 
following the end of each Fiscal Year of the Corporation deliver to the Bond Trustee and the Bond Insurer audited 
financial statements prepared in accordance with GAAP, and (iii) promptly deliver to the Bond Trustee and the 
Bond Insurer, at the written request of either, any periodic financial statements or reports prepared by or on behalf of 

the Corporation. 

(b) While the Series 2017 Bond Insurance Policy is in effect, the Corporation shall furnish to the 
Bond Insurer, upon request: (i) a copy of any notice, certificate, financial statement, audit, budget, or annual report 
of the Corporation, including the Annual Budget to be delivered pursuant to Section 8.14 of the Loan Agreement, 
the calculations, determinations, and requests to be delivered under the TIF Contract pursuant to Sections 8.18 and 
5.02 of the Loan Agreement and the Metro Contract pursuant to Section 5.03 of the Loan Agreement; (ii) any notice, 
financial statement, audit, or annual report provided to the Bond Trustee or the Authority; and (iii) such additional 
information as it may reasonably request. 

(c) To the extent the Corporation has entered into a continuing disclosure agreement with respect to 

the Bonds, the Bond Insurer shall be included as a party to be notified. 

Continuing Disclosure Requirements (Section 8.10) 

The Corporation covenants that it will comply with the terms of any Continuing Disclosure Agreement 
executed and delivered in respect of any Bond; however, a breach of this covenant will not create an event of default 

under the Loan Agreement or the Bond Indenture. 

Maintenance of Title to Prior Project; Amendment of Mortgage and Security Agreement (Section 8.12) 

The Corporation will pay or cause to be paid all taxes, assessments and other charges, if any, that may be 
levied, assessed or charged upon the Prior Project or any part thereof, promptly as and when the same becomes due 
and payable; and the Corporation will, upon the Bond Trustee’s request, from time to time keep the Bond Trustee 
advised of such payments, and furnish to the Bond Trustee a certificate on or before December 1

st of each year to the 
effect that the requirements of Section 8.12 of the Loan Agreement have been complied with. The Corporation will 
not suffer the Prior Project or any part thereof (a) to be sold for any taxes, assessments or other charges whatsoever, 
or to be forfeited therefor, or (b) to be subjected to any mortgage or other security interest other than the Permitted 
Encumbrances; and the Corporation shall not do or permit to be done in, upon or about the Prior Project, or any part 
thereof, anything that might in anyway weaken, diminish or impair the security intended to be given by the Bond 

Indenture. 

The Corporation will not alter, modify or cancel, or agree or consent to alter, modify or cancel, the 
Mortgage and Security Agreement without the Bond Insurer’s written consent, except as provided in the last 
paragraph of Section 8.12 of the Loan Agreement. The Bond Insurer reserves the right to charge the Corporation for 
its reasonable out-of-pocket expenses and a fee not to exceed $5,000 for non-material consents and amendments, 
and a fee to be agreed upon for other consents or amendments, to the Mortgage and Security Agreement requested 
by the Corporation while the Series 2017 Bond Insurance Policy is in full force and effect and the Bond Insurer is 

not in default thereunder. 
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Without allowance for any days of grace which may or might exist or be allowed by law or granted 
pursuant to any terms or conditions of the Mortgage and Security Agreement, the Corporation will in all respects 
promptly and faithfully keep, perform and comply with all the terms, provisions, covenants, conditions and 
agreements of the Mortgage and Security Agreement to be kept, performed and complied with by it. The 
Corporation will not do or permit anything to be done, or omit or refrain from doing anything, in the case where any 
such act done or permitted to be done, or any such omission of or refraining from action, would or might be a 
ground for declaring a forfeiture under the Mortgage and Security Agreement or an event of default on the part of 
the Corporation under the Mortgage and Security Agreement. The Corporation will promptly deposit with the Bond 
Trustee (to be held by the Bond Trustee until the title and rights of the Bond Trustee under the Bond Indenture shall 
be released or reconveyed) any and all documentary evidence received by it showing compliance with the provisions 
of the Mortgage and Security Agreement to be performed by the Corporation. The Corporation, immediately upon 
its receiving or giving any notice, communication or other document in any way relating to or affecting the 
Mortgage and Security Agreement, which may or can in any manner adversely affect the title of the Corporation to 
the Prior Project or the rights and obligations of the parties to the Mortgage and Security Agreement, or any portion 
of the Prior Project, will deliver the same, or a copy thereof, to the Bond Trustee. If the Corporation fails to take 
action required by this paragraph the Bond Trustee may (but shall be under no obligation to) take such action and 
charge the Corporation for all costs incurred in connection therewith, plus interest at the maximum interest rate on 

the Series 2017B Bonds. 

Notwithstanding anything in the Loan Agreement or the Bond Indenture to the contrary, the Corporation 
shall have the right, without obtaining the further consent of any party, including the Bond Trustee and the Bond 
Insurer, to create or permit to exist any Permitted Encumbrances on the Prior Project. In connection with the 
foregoing, the Bond Trustee agrees, and shall have the authority without the consent of any other party, to sign such 
documents, as the Corporation may reasonably request. No fee will be due in connection with such request; 
however, the Bond Trustee’s reasonable out-of-pocket expenses in reviewing and executing such requested 

documentation shall be reimbursed by the Corporation. 

Financial Covenants (Section 8.13)

(a) No Superior Lien. The Corporation shall not create or give, or permit the creation or giving of, 
any priority for payment, mortgage, lien, pledge or encumbrance on the Prior Project or the Gross Revenues that is 
before the payment of the Bonds due under the Bond Indenture except, in each case, Permitted Encumbrances. To 
the extent provided in the Bond Indenture, the Authority, upon the Corporation’s Written Request and subject to the 
Authority’s receipt of the Bond Insurer’s prior written consent, may issue Senior Bonds secured on a pari passu
basis by the Gross Revenues.  

(b) Issuance of Senior Parity Bonds and Subordinate Refunding Bonds. The Authority shall not 
issue Senior Refunding Bonds or Subordinated Bonds unless the requirements in the Bond Indenture have been 
satisfied with respect to the issuance of such Senior Refunding Bonds or Subordinate Bonds, as the case may be. 

(c) Operation of Prior Project. The Corporation will operate the Prior Project in accordance with the 
terms and provisions of the Loan Agreement, the Bond Indenture, the Management Agreement, and the ULAA 

Contract. 

(d) Additional Indebtedness. The Corporation covenants and agrees that it will not incur, assume, or 
guarantee any Indebtedness for borrowed money (except Indebtedness related to Permitted Encumbrances), other 
than the Series 2017 Bonds, related to the Prior Project unless such Indebtedness is (i) Senior Refunding Bonds 
(provided such Senior Refunding Bonds are duly authorized and approved in accordance with the requirements of 
the Bond Indenture); (ii) Subordinate Bonds (provided such Subordinate Bonds are duly authorized and approved in 
accordance with the requirements of the Bond Indenture and with the Bond Insurer’s written consent); (iii) incurred 
with the Bond Insurer’s written consent and is subordinate and subject to the pledges and liens of the Loan 
Agreement, the Mortgage and Security Agreement, and the Bond Indenture securing the Bonds; (iv) a trade payable 
or other debt incurred in the ordinary course of business, other than for borrowed money; (v) equipment leases or 
installment purchases in the ordinary course of business in an aggregate amount at any time not exceeding $100,000; 
or (vi) an obligation for a payment required under the express terms of the Operating Agreements; or (vii) other 
Indebtedness to which the Bond Insurer gives its prior written consents. 
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Annual Budgets (Section 8.14) 

On or before November 15th of each year, commencing November 15, 2018, the Corporation will file with 

the Bond Trustee and the Bond Insurer: 

(a) a written budget describing in reasonable detail the anticipated Category B Arena Revenues, 
Operating Expenses, and other financial information relevant to the operation and maintenance of the Prior Project 
for the next ensuing Fiscal Year of the Corporation, including beginning with the Fiscal Year ending December 31, 
2018, the projected costs of extraordinary maintenance and repairs (other than and in addition to routine 
maintenance and repairs included as Operating Expenses in the budget) in an annual amount not to exceed $250,000 

for each Fiscal Year;  

(b) a written budget describing in reasonable detail the anticipated Gross Revenues, Operating 
Expenses, debt service on the Bonds, capital expenditures and all other financial information relevant to the 

operating, maintenance, and financing of the Prior Project for the next ensuing Fiscal Year of the Corporation; and 

(c) an annual report showing the estimated capital expenditures for the next five years prepared by the 
Manager of the Prior Project (who shall not be under common ownership or control with the Corporation) or a firm 

of civil engineers acceptable to the Bond Insurer. 

Management of Prior Project (Section 8.15) 

The Prior Project will be managed, initially, by the Existing Manager pursuant to the Management 
Agreement. The Corporation covenants to enforce at all times the terms and provisions of the Existing Management 
Agreement and any successor Management Agreement. The Operation and Maintenance Account or any other 
Lockbox Account may be held and administered by any Manager in accordance with the provisions of any 

Management Agreement. 

Other Liens (Section 8.16) 

The Corporation will keep the Prior Project and all parts thereof free from judgments, mechanics' and 
materialmen's liens and free from all liens, claims, demands and encumbrances of whatsoever prior nature or 
character, except for Permitted Encumbrances, to the end that the priority of the lien of the Bond Indenture may at 
all times be maintained and preserved, and free from any claim or liability which, in the Bond Trustee’s judgment 
(and its determination thereof will be final), might embarrass or hamper the Corporation in conducting its business 
or operating the Prior Project, and the Bond Trustee at its option (after first giving the Corporation ten days' written 
notice to comply therewith and failure of the Corporation to so comply within said ten-day period) may (but will not 
be obligated to) defend against any and all actions or proceedings in which the validity of the Bond Indenture or its 
priority is or might be questioned, or pay or compromise any claim or demand asserted in any such actions or 
proceedings; provided, however, that, in defending against such actions or proceedings or in paying or 
compromising such claims or demands, the Bond Trustee will not in any event be deemed to have waived or 
released the Corporation from liability for or on account of any of its covenants and warranties contained in the 
Indenture, or from its liability under the Indenture to defend the validity or priority of the Bond Indenture and the 

lien thereof and to perform such covenants and warranties. 

So long as any Bonds are Outstanding or Reimbursement Obligations are due to the Bond Insurer, except 
for Permitted Encumbrances and sales of investments held within any of the Funds and Accounts established 
pursuant to the Bond Indenture, the Corporation will not create or suffer to be created any mortgage, pledge, lien, 
sale of, or charge upon all or any part of the Trust Estate under the Bond Indenture, the Prior Project or the Gross 

Revenues. 

TIF Contract Obligations (Section 8.18) 

The Corporation will duly perform its obligations set out in Section 5.01(b)(i) and (iii) of the Loan 
Agreement and all of its obligations, duties, responsibilities, and requirements under the TIF Contract, and will 
cause all obligations of the parties to the TIF Compliance Agreement to be duly performed, so that the TIF 
Revenues will be collected by the Bond Trustee on a timely basis, beginning in Fiscal Year 2018, and applied as 
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provided in Section 5.02 of the Loan Agreement. The Corporation will promptly send to the Bond Insurer each year, 
beginning in Fiscal Year 2018, copies of (a) the final calculations and determinations of TIF Revenues payable by 
the State to the Corporation, (b) the Corporation’s request to the Commonwealth required by Section  5 of the TIF 
Contract, and (c) the annual audit provided for in the TIF Compliance Agreement. 

In furtherance of the foregoing obligations of the Corporation with respect to the TIF Revenues, the 
Corporation agrees that the expected annual timeline of events is as follows: 

(a) On or before May 1st of each year, beginning May 1, 2018, the CPA Firm will compile a record of 
all business enterprises which are conducting business within the Development Arena, as defined in the TIF 
Contract. The CPA Firm will provide the data compiled to the Corporation and the Commonwealth on or before 

May 15th of such year. 

(b) Upon receipt of the CPA Firm compilation of the Development Area-related businesses, the 
Corporation will promptly submit to the PVA the compilation of such properties for immediate valuation by the 

PVA of the property values of such businesses. 

(c) Upon receipt of the property value information from the PVA, such information will be 

immediately certified to the Commonwealth by the Corporation. 

(d) Upon receipt by the Commonwealth of the foregoing data, the Commonwealth will calculate the 
sales tax information related to the business activity generated in the Development Area and make a further 
calculation of the amount of the TIF Revenues due to be remitted to the Corporation. This data will be made 

available to the Corporation no later than June 15th of such year. 

(e) On or before July 1st of such year, the Corporation will file a written request with the 
Commonwealth requesting payment of TIF Revenues due and payable to the Corporation, for payment by 
October 1st of such year. The State will make such payment directly to the Bond Trustee. 

Metro Contract Obligations (Section 8.19) 

The Corporation will duly perform its obligations, duties, responsibilities, and requirements set out in 
Section 5.01(b)(i) and (ii) of the Loan Agreement and all of its obligations under the Metro Contract so that the 
Metro Revenues will be collected by the Bond Trustee on a timely basis, beginning in Fiscal Year 2018, and applied 

as provided in Section 5.02 of the Loan Agreement. 

Amendment of Tax Increment Financing District (Section 8.21) 

The Corporation shall not amend, revise, or otherwise change the size, location, or any other aspect of the 
“Development Area,” as defined in the TIF Contract or permit or consent to any such change without prior written 
consent of each of the Authority, the Bond Insurer, and the Bond Trustee for so long as any Bonds are Outstanding 

or Reimbursement Obligations are due to the Bond Insurer. 

EVENTS OF DEFAULT AND REMEDIES THEREFOR

Events of Default (Section 9.01) 

The occurrence and continuance of any of the following events shall constitute an “event of default” under 

the Loan Agreement: 

(a) the Corporation’s failure to pay or cause to be paid any payment as described in Section 
6.01 of the Loan Agreement and the continuance of such failure for one Business Day; or the Corporation’s 
failure to make any other payment required by Section 6.01 of the Loan Agreement for the payment of the 
Bonds when the same shall become due and payable, whether upon a scheduled Bond Payment Date, at 
maturity, upon any date fixed for redemption or prepayment, by acceleration or otherwise; the 
Corporation’s failure to make any payments required by the Tax Regulatory Agreement and the 
continuance of such failure for four Business Days; or failure by the Corporation to deposit in the 
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Operation and Maintenance Account any amount required to be deposited therein as of any date such 

deposit is required and the continuance of such failure for five Business Days; or 

(b) the Corporation’s failure to comply with or perform any of the covenants, conditions, or 
provisions of the Loan Agreement (other than those specifically identified in clauses (a) or (i) of Section 
9.01 of the Loan Agreement), of the Tax Regulatory Agreement or of the Mortgage and Security 
Agreement and to remedy such default within sixty days after written notice thereof from the Bond Trustee 
or the Bond Insurer to the Corporation or the Bond Trustee, as the case may be; provided that, (i) if such 
default cannot with due diligence and dispatch be wholly cured within sixty days but can be wholly cured, 
the Corporation’s failure to remedy such default within such sixty-day period shall not constitute a default 
under the Loan Agreement if the Corporation shall immediately upon receipt of such notice commence 
with due diligence and dispatch the curing of such default and, having so commenced the curing of such 
default, shall thereafter prosecute and complete the same with due diligence and dispatch and shall obtain 
the Bond Insurer’s written consent to the period needed beyond sixty days to cure such default; and (ii) the 
foregoing references to a cure period of sixty days shall be five Business Days for any default in the 
performance of the Corporation’s obligations under Section 4.05, Section 5.01, Section 5.05, Section 8.08, 
Section 8.11, Section 8.13, Section 8.14, Section 8.15, Section 8.18, Section 8.20, and Section 8.21 of the 

Loan Agreement; or 

(c) if any representation or warranty made by the Corporation in the Loan Agreement or in 
any statement or certificate furnished to the Authority or the Bond Trustee or the purchaser of any Bonds in 
connection with the sale of the Bonds or furnished by the Corporation pursuant thereto proves untrue in any 

material respect as of the date of the issuance or making thereof; or 

(d) if the Corporation admits insolvency or bankruptcy or its inability to pay its debts as they 
mature, or is generally not paying its debts as such debts become due, or makes an assignment for the 
benefit of creditors or applies for or consents to the appointment of a trustee, custodian or receiver for the 

Corporation, or for the major part of its property; or 

(e) if a trustee, custodian or receiver is appointed for the Corporation or for the major part of 

its property and is not discharged within sixty days after such appointment; or 

(f) if bankruptcy, reorganization, arrangement, insolvency or liquidation proceedings, 
proceedings under Title 11 of the United States Code, as amended, or other proceedings for relief under any 
bankruptcy law or similar law for the relief of debtors are instituted by or against the Corporation (other 
than bankruptcy proceedings instituted by the Corporation against third parties), and if instituted against the 
Corporation are allowed against the Corporation or are consented to or are not dismissed, stayed or 

otherwise nullified within sixty days after such institution; or 

(g) the Corporation’s failure to comply with or perform its covenant under Section 8.09 of 

the Loan Agreement; or 

(h) if payment of any installment of interest or principal on any Bond shall not be made when 

the same shall become due and payable under the provisions of the Bond Indenture; or 

(i) if there shall be a termination of the ULAA Contract or a default under the ULAA 
Contract which has not been remedied within ten Business Days after written notice thereof from the Bond 

Trustee or the Bond Insurer to the Corporation; or 

(j) the Corporation’s failure to comply with or perform its obligations and requirements 
under the Irrevocable Assignment of TIF Contract, the Irrevocable Assignment of Metro Contract, or the 

Irrevocable Assignment of Operating Agreements. 

The Corporation will give Immediate Notice to the Authority, the Bond Insurer and the Bond Trustee of 

any event of default in Section 9.01(b) through (and including) (j) of the Loan Agreement. 
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Anything in the Loan Agreement to the contrary notwithstanding, upon the occurrence and continuance of 
an event of default under the Loan Agreement, the Bond Insurer shall be entitled to control and direct the 
enforcement of all rights and remedies granted to the Authority under the Loan Agreement, including, without 
limitation, (i) the right to accelerate all amounts payable under the Loan Agreement and (ii) the right to annul any 

declaration of acceleration, and the Bond Insurer shall also be entitled to approve all waivers of events of default. 

Upon the occurrence and during the continuance of any event of default under the Loan Agreement, the 
Authority shall have the following rights and remedies, in addition to any other remedies in the Loan Agreement or 

by law provided: 

I. Acceleration of Maturity; Waiver of Event of Default and Rescission of Acceleration. Subject 
to the Bond Insurer’s control rights as set out in the next preceding full paragraph and in the Bond Indenture, the 
Authority may, with the Bond Insurer’s consent, and shall, at the Bond Insurer’s direction, by written notice to the 
Corporation, request that it declare amounts payable under Section 6.01 of the Loan Agreement (if not then due and 
payable) to be due and payable immediately, anything in the Loan Agreement contained to the contrary 
notwithstanding. For so long as Senior Bonds remain Outstanding or there are Reimbursement Obligations due to 
the Bond Insurer, the Bond Trustee shall not accelerate any amount payable pursuant to Section 6.01 of the Loan 

Agreement with respect to any Subordinate Bonds without the Bond Insurer’s consent. 

II. Right to Bring Suit, etc. The Authority, with or without entry, personally or by attorney, may in 
the Authority’s discretion, with the Bond Insurer’s consent, and shall, at the Bond Insurer’s direction, proceed to 
protect and enforce the Authority’s rights by pursuing any available remedy including a suit or suits in equity or at 
law, whether for damages or for the specific performance of any obligation, covenant, or agreement contained in the 
Loan Agreement or in aid of the execution of any power in the Loan Agreement granted, or for the enforcement of 
any other appropriate legal or equitable remedy, as the Authority shall deem most effectual to collect the payments 
then due and thereafter to become due under the Loan Agreement, to enforce performance and observance of any 
obligation, agreement or covenant of the Corporation under the Loan Agreement or to protect and enforce any of the 

Authority’s rights or duties under the Loan Agreement. 

SUPPLEMENTS AND AMENDMENTS TO LOAN AGREEMENT

Supplements and Amendments to Loan Agreement (Section 10.01) 

The Corporation, with the prior written consent of the Authority, the Bond Trustee, and the Bond Insurer 
may from time to time enter into such supplements and amendments to the Loan Agreement as to them may seem 
necessary or desirable to effectuate the purposes or intent of the Loan Agreement; provided, however, that no such 

amendment shall be effective unless adopted in accordance with the terms of the Bond Indenture. 

Notwithstanding anything in the Loan Agreement or the Bond Indenture to the contrary, no provision of the 
Loan Agreement may be amended or modified in any manner without the Bond Insurer’s prior written consent so 
long as any Reimbursement Obligations are due to the Bond Insurer, or either the Series 2017 Bond Insurance 
Policy, the Series 2017 Senior Reserve Fund Surety, or the Series 2017 Liquidity Reserve Policy is in full force and 
effect and the Bond Insurer is not in default thereunder. Except as specifically set forth herein, the Bond Insurer 
reserves the right to charge the Corporation for its reasonable out-of-pocket expenses, and a fee not to exceed $5,000 
for any non-material consent or amendment, and a fee to be agreed upon for any other consent or amendment, to the 
Loan Agreement requested by the Corporation so long as the Series 2017 Bond Insurance Policy, the Series 2017 
Senior Reserve Fund Surety, or the Series 2017 Liquidity Reserve Policy is in full force and effect and the Bond 
Insurer is not in default thereunder. 

DEFEASANCE

If the Corporation shall pay and discharge or provide, in a manner satisfactory to the Bond Insurer and the 
Authority or the Bond Trustee, for the payment and discharge of all sums payable under the Loan Agreement and all 
sums payable under the Bond Indenture, or shall make arrangements satisfactory to the Bond Insurer and the 
Authority or the Bond Trustee for such payment and discharge, then and in that case all property, rights, and interest 
hereby conveyed or assigned or pledged shall revert to the Corporation, and the estate, right, title, and interest of the 
Authority and the Bond Trustee therein shall thereupon cease, terminate, and become void; and the Loan 
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Agreement, and the Corporation’s covenants contained therein, shall be discharged except as provided in Section 
4.01 and Section 8.07 of the Loan Agreement and the Authority in such case on demand of the Corporation and at 
the Corporation’s cost and expense, shall execute and deliver to the Corporation a proper instrument or proper 
instruments acknowledging the satisfaction and termination of the Loan Agreement, and shall convey, assign, and 
transfer or cause to be conveyed, assigned, or transferred, and shall deliver or cause to be delivered, to the 
Corporation, all property, including money, then held by the Authority and the Bond Trustee other than moneys 

deposited with the Bond Trustee under the Loan Agreement.
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CONTINUING DISCLOSURE CERTIFICATE 

Re: Kentucky Economic Development Finance Authority’s Louisville Arena Project 
Refunding Revenue Bonds, Series 2017A (Louisville Arena Authority, Inc.) and its 
Louisville Arena Project Refunding Revenue Bonds, Taxable Series 2017B (collectively 
the “Bonds”) 

The Louisville/Jefferson County Metro Government (“Metro”) hereby delivers this Continuing 
Disclosure Certificate to the underwriters of the above-captioned Bonds, all dated as of December __, 
2017, to assist the underwriters in complying with the requirements of subsection (5) of section (b) of 
Rule 15c2-12, as amended (the “Rule”) promulgated by the Securities and Exchange Commission (the 
“SEC”). This Certificate is also delivered for the benefit of the holders from time to time of the Bonds. 

1. Metro hereby undertakes to provide: 

A. On or before January 1 of the calendar year immediately following the end of the 
fiscal year ending on the preceding June 30, commencing January 1, 2018, to the holders of the Bonds, 
the Municipal Securities Rulemaking Board (“MSRB”), and to Regions Bank, Nashville Tennessee, or its 
successor, as trustee, and the Louisville Arena Authority, Inc., annual financial information for Metro 
with respect to the fiscal year of Metro ending June 30, 2017, and each fiscal year thereafter. 

B. If not submitted as part of the annual financial information, then when and if 
available, to the holders of the Bonds and the MSRB, and to Regions Bank, Nashville Tennessee, or its 
successor, as trustee, and Louisville Arena Authority, Inc., audited financial statements for Metro with 
respect to the fiscal year of Metro ending June 30, 2017, and each fiscal year thereafter (provided Metro 
undertakes to provide unaudited financial statements as part of the annual financial information, to the 
extent audited financial statements are unavailable at the time the annual financial information is provided 
pursuant to A above); 

C. In a timely manner, to the holders of the Bonds and the MSRB, notice of a failure 
by Metro to provide required annual financial information, on or before the applicable date, if any, 
specified above in this Certificate. 

2. All information required to be provided pursuant to 1. above shall be provided in the 
following manner. 

(1) to the holders of outstanding Bonds, upon request, and to Regions Bank, 
Nashville Tennessee, or its successor, as trustee, and Louisville Arena Authority, Inc., by 
first class mail, postage prepaid; 

(2) to the MSRB, in an electronic format as prescribed by the MSRB, 
accompanied by identifying information as prescribed by the MSRB; and/or  

(3) to the SEC, by (i) electronic facsimile transmissions confirmed by first 
class mail, postage prepaid, or (ii) first class mail, postage prepaid; provided that Metro is 
authorized to transmit information to the SEC by whatever means are mutually 
acceptable to Metro and the SEC. 

(4) to the extent Metro is obligated to file any financial information or 
operating data with the MSRB as herein set forth, such financial Information or operating 
data may be set forth in the document or set of documents transmitted to the MSRB, or 
may be included by specific reference to documents available to the public on the 
MSRB’s Internet Website or filed with the SEC. 
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3. Below is a description, in reasonable detail, of the type of financial information and 
operating data to be provided as part of the annual financial information: (All references to headings and 
appendices below are to the final Official Statement dated __________ __, 2017 for the Bonds (“Official 
Statement”), except where otherwise noted.) The information and data described in the Appendix entitled 
“APPENDIX D — Comprehensive Annual Financial Report of Metro Louisville, Fiscal Year Ended June 
30, 2017.” 

4. Below is a description, in reasonable detail, of the accounting principles pursuant to 
which financial statements of Metro will be prepared, and whether the financial statements will be 
audited. As described in the notes to the financial statements which are included in the Official Statement, 
the financial statements of Metro have been prepared in conformity with generally accepted accounting 
principles as applied to governmental units, and Metro intends that its financial statements will continue 
to be so prepared. Metro has adopted, and intends to continue to utilize, Statement No. 20 of the 
Governmental Accounting Standards Board (“GASB”), “Accounting and Financial Reporting for 
Proprietary Funds and Other Governmental Entities that use Proprietary Fund Accounting.” Metro has 
elected to apply, and intends to continue to apply, all applicable GASB pronouncements as well as 
Financial Accounting Standards Board pronouncements and Accounting Principles Board opinions, 
issued on or before November 30, 1989, unless those pronouncements conflict with or contradict GASB 
pronouncements. 

5. Notwithstanding the foregoing provisions, the obligations of Metro described above in 
this Certificate will be terminated, effective immediately if and when Metro no longer remains an 
“obligated person” (within the meaning of the Rule) with respect to the Bonds. 

6. Any right to enforce this Certificate shall be limited to obtaining specific enforcement of 
Metro’s obligations hereunder. Failure by Metro to comply with this Certificate shall not be an event of 
default under the Bonds. 

7. Metro from time to time may elect (but is not contractually bound) to provide other 
periodic reports or financial information in addition to those described in this Certificate. 

8. The addresses for submissions to Louisville Arena Authority, Inc. and Regions Bank are 
as follows:  

Louisville Arena Authority, Inc. 
One Arena Plaza 
Louisville, KY 40202 Attention: Chair 
Telephone: (502) 690-9000  

and 

Regions Bank 
150 4th Avenue North 
Suite 900 
Nashville, Tennessee  37219 
Attention:  Corporate Trust Department 
Telephone:  (615) 770-4359 
Fax: (615) 770-4350 
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IN WITNESS WHEREOF, the Louisville/Jefferson County Metro Government has caused this 
Certificate to be executed and delivered this day on its behalf by its Chief Financial Officer. 

DATED this December __, 2017. 

LOUISVILLE/JEFFERSON COUNTY METRO 
GOVERNMENT 
 
By:   
 Chief Financial Officer 

Attest: 

 

Metro Council Clerk 
 

 (SEAL) 

 

Approved as to Form and Legality: 

JEFFERSON COUNTY ATTORNEY 
 
By:   
 Assistant County Attorney 
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CONTINUING DISCLOSURE CERTIFICATE 

Re: Kentucky Economic Development Finance Authority’s Louisville Arena Project 
Refunding Revenue Bonds, Series 2017A (Louisville Arena Authority, Inc.) and its 
Louisville Arena Project Refunding Revenue Bonds, Taxable Series 2017B (collectively 
the “Bonds”) 

The University of Louisville Athletic Association, Inc. (“ULAA”) hereby delivers this 
Continuing Disclosure Certificate to the underwriters of the above-captioned Bonds, all dated as of 
December __, 2017, to assist the underwriters in complying with the requirements of subsection (5) of 
section (b) of Rule 15c2-12, as amended (the “Rule”) promulgated by the Securities and Exchange 
Commission (the “SEC”). This Certificate is also delivered for the benefit of the holders from time to 
time of the Bonds. 

1. ULAA hereby undertakes to provide: 

A. On or before January 1 of the calendar year immediately following the end of the 
fiscal year ending on the preceding June 30, commencing January 1, 2018, to the holders of the Bonds, 
the Municipal Securities Rulemaking Board (“MSRB”), and to Regions Bank, Nashville Tennessee, or its 
successor, as trustee, and the Louisville Arena Authority, Inc., annual financial information for ULAA 
with respect to the fiscal year of ULAA ending June 30, 2017, and each fiscal year thereafter. 

B. If not submitted as part of the annual financial information, then when and if 
available, to the holders of the Bonds, the MSRB, and to Regions Bank, Nashville Tennessee, or its 
successor, as trustee, and Louisville Arena Authority, Inc., audited financial statements for ULAA with 
respect to the fiscal year of ULAA ending June 30, 2017, and each fiscal year thereafter (provided ULAA 
undertakes to provide unaudited financial statements as part of the annual financial information, to the 
extent audited financial statements are unavailable at the time the annual financial information is provided 
pursuant to A above); 

C. In a timely manner, to the holders of the Bonds and the MSRB, notice of a failure 
by ULAA to provide required annual financial information, on or before the applicable date, if any, 
specified above in this Certificate. 

2. All information required to be provided pursuant to 1. above shall be provided in the 
following manner: 

(1) to the holders of outstanding Bonds, upon request, and to Regions Bank, 
Nashville Tennessee, or its successor, as trustee, and Louisville Arena Authority, Inc., by 
first class mail, postage prepaid; 

(2) to the MSRB, in an electronic format as prescribed by the MSRB, 
accompanied by identifying information as prescribed by the MSRB; and/or  

(3) to the SEC, by (i) electronic facsimile transmissions confirmed by first 
class mail, postage prepaid, or (ii) first class mail, postage prepaid; provided that ULAA 
is authorized to transmit information to the SEC by whatever means are mutually 
acceptable to ULAA and the SEC. 

(4) to the extent ULAA is obligated to file any financial information or 
operating data with the MSRB as herein set forth, such financial Information or operating 
data may be set forth in the document or set of documents transmitted to the MSRB, or 
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may be included by specific reference to documents available to the public on the 
MSRB’s Internet Website or filed with the SEC. 

3. Below is a description, in reasonable detail, of the type of financial information and 
operating data to be provided as part of the annual financial information: (All references to headings and 
appendices below are to the final Official Statement dated ___________ __, 2017 for the Bonds (“Official 
Statement”), except where otherwise noted.) The information and data described in the Appendix entitled 
“APPENDIX E — Audited Financial Statements of ULAA for the Year Ended June 30, 2007”. 

4. Below is a description, in reasonable detail, of the accounting principles pursuant to 
which financial statements of ULAA will be prepared, and whether the financial statements will be 
audited. As described in the notes to the financial statements which are included in the Official Statement, 
the financial statements of ULAA are included within the financial statements of the University of 
Louisville and have been prepared in conformity with generally accepted accounting principles as applied 
to governmental units, and ULAA intends that its financial statements will continue to be so prepared. 
ULAA has adopted, and intends to continue to utilize, Statement No. 20 of the Governmental Accounting 
Standards Board (“GASB”), “Accounting and Financial Reporting for Proprietary Funds and Other 
Governmental Entities that use Proprietary Fund Accounting.” ULAA has elected to apply, and intends to 
continue to apply, all relevant pronouncements of the Financial Accounting Standards Board that were 
issued on or before November 30, 1989, and do not conflict with or contradict GASB pronouncements. 

5. Notwithstanding the foregoing provisions, the obligations of ULAA described above in 
this Certificate will be terminated, effective immediately if and when ULAA no longer remains an 
“obligated person” (within the meaning of the Rule) with respect to the Bonds. 

6. Any right to enforce this Certificate shall be limited to obtaining specific enforcement of 
ULAA’s obligations hereunder. Failure by ULAA to comply with this Certificate shall not be an event of 
default under the Bonds. 

7. ULAA from time to time may elect (but is not contractually bound) to provide other 
periodic reports or financial information in addition to those described in this Certificate. 

8. The addresses for submissions to Louisville Arena Authority, Inc. and Regions Bank are 
as follows:  

Louisville Arena Authority, Inc. 
One Arena Plaza 
Louisville, KY 40202 Attention: Chair 
Telephone: (502) 690-9000 

and 

Regions Bank 
150 4th Avenue North 
Suite 900 
Nashville, Tennessee  37219 
Attention:  Corporate Trust Department 
Telephone:  (615) 770-4359 
Fax: (615) 770-4350 
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IN WITNESS WHEREOF, the University of Louisville Athletic Association, Inc. has caused this 
Certificate to be executed and delivered this day on its behalf by its Assistant Treasurer. 

DATED this [Date of Delivery]. 

UNIVERSITY OF LOUISVILLE ATHLETIC 
ASSOCIATION, INC. 
 
By:  
 Chair 
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CONTINUING DISCLOSURE AGREEMENT 

________________________________________________________________________ 

Relating to: 

$____________ 
KENTUCKY ECONOMIC DEVELOPMENT FINANCE AUTHORITY 

LOUISVILLE ARENA PROJECT REFUNDING REVENUE BONDS, SERIES 2017A 
(LOUISVILLE ARENA AUTHORITY, INC.) 

   

and 

$____________ 
KENTUCKY ECONOMIC DEVELOPMENT FINANCE AUTHORITY 

LOUISVILLE ARENA PROJECT REFUNDING REVENUE BONDS, TAXABLE SERIES 2017B 
(LOUISVILLE ARENA AUTHORITY, INC.) 

 

 

_________________________________________________________________________ 

Dated as of:  December 1, 2017 
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THIS CONTINUING DISCLOSURE AGREEMENT (the “Agreement”) is made and entered 
into as of December 1, 2017, between Regions Bank, as dissemination agent (the “Dissemination Agent”) 
and Louisville Arena Authority, Inc. (the “Borrower”). 

RECITALS 

WHEREAS, on the date hereof the Kentucky Economic Development Finance Authority (the 
“Issuer”) is issuing its Louisville Arena Project Refunding Revenue Bonds, Series 2017A (Louisville 
Arena Authority, Inc.) and its Louisville Arena Project Refunding Revenue Bonds, Taxable Series 2017B 
(collectively the “Bonds”) pursuant to the Bond Trust Indenture dated as of December 1, 2017 (the “Bond 
Indenture”), by and between the Issuer and the Dissemination Agent, acting in its capacity as trustee (the 
“Trustee”); and 

WHEREAS, the Bonds have been offered and sold pursuant to an Official Statement, dated 
__________________ __, 2017 (the “Offering Document”). 

WHEREAS, the Dissemination Agent and the Borrower wish to provide for the disclosure of 
certain information concerning the Bonds, the Project and other matters on an ongoing basis as set forth 
herein for the benefit of Bondholders (as hereinafter defined), in accordance with the provisions of 
Securities and Exchange Commission Rule 15c2-12, as amended from time to time (the “Rule”). 

NOW, THEREFORE, in consideration of the mutual promises and agreements made herein and 
in the Bond Indenture, the receipt and sufficiency of which consideration is hereby mutually 
acknowledged, the parties hereto agree as follows: 

Section 1.  Definitions; Scope of this Agreement: 

(A) All terms capitalized but not otherwise defined herein shall have the meanings assigned 
to those terms in the Bond Indenture.  Notwithstanding the foregoing, the term “Dissemination 
Agent” shall originally mean Regions Bank, having offices in Nashville, Tennessee; any 
successor Dissemination Agent shall automatically succeed to the rights and duties of the 
Dissemination Agent hereunder, without any amendment hereto.  The following capitalized terms 
shall have the following meanings: 

“Annual Financial Information” shall mean a copy of the annual audited financial information 
prepared for the Borrower which shall include, if prepared, a statement of net assets, and the related 
statements of revenues, expenses and changes in net assets and of cash flows.  All such financial 
information shall be prepared using generally accepted accounting principles, provided, however, that the 
Borrower may change the accounting principles used for preparation of such financial information so long 
as the Borrower includes as information provided to the public, a statement to the effect that different 
accounting principles are being used, stating the reason for such change and how to compare the financial 
information provided by the differing financial accounting principles.  Any or all of the items listed above 
may be set forth in other documents, including Offering Documents of debt issues of the Borrower which 
have been transmitted to the MSRB, or may be included by specific reference to documents available to 
the public on the MSRB’s Internet Website or filed with the SEC. 

“Beneficial Owner” shall mean any person which has the power, directly or indirectly, to vote or 
consent with respect to, or to dispose of ownership of, any Bonds (including persons holding Bonds 
through nominees, depositories or other intermediaries). 

“Bondholders” shall mean any holder of the Bonds and any Beneficial Owner thereof. 

“Event” shall mean any of the following events with respect to the Bonds: 
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(i) Principal and interest payment delinquencies; 

(ii) Non-payment related defaults, if material; 

(iii) Unscheduled draws on debt service reserves reflecting financial difficulties; 

(iv) Unscheduled draws on credit enhancements reflecting financial difficulties; 

(v) Substitution of credit or liquidity providers, or their failure to perform; 

(vi) Adverse tax opinions, the issuance by the Internal Revenue Service of proposed or final 
determinations of taxability, Notices of Proposed Issue (IRS Form 5701-TEB) or other 
material notices or determinations with respect to the tax-exempt status of the security, or 
other material events affecting the tax-exempt status of the security;   

(vii) Modifications to rights of security holders, if material; 

(viii) Bond calls, if material, and tender offers (except for mandatory scheduled redemptions 
not otherwise contingent upon the occurrence of the event); 

(ix) Defeasances; 

(x) Release, substitution or sale of property securing repayment of the securities, if material; 

(xi) Rating changes; 

(xii) Bankruptcy, insolvency, receivership or similar event of the Obligated Person. 

(xiii) The consummation of a merger, consolidation or acquisition involving an Obligated 
Person, or the sale of all or substantially all of the assets of the Obligated Person, other 
than in the ordinary course of business, the entry into a definitive agreement to undertake 
such an action or the termination of a definitive agreement relating to any such actions, 
other than pursuant to its terms, if material; and 

(xiv) Appointment of a successor or additional trustee or the change of name of a trustee, if 
material. 

“MSRB” shall mean the Municipal Securities Rulemaking Board. 

“Obligated Person” shall mean, in addition to that party so identified in the recitals, each other 
person or entity that is an “obligated person” as defined in subsection (f) of the Rule, including any 
person who is either generally or through an enterprise, fund or account of such person committed by 
contract or other arrangement to support payment of all or part of the obligation on the Bonds (other than 
providers of municipal bond insurance, letters of credit, or other liquidity facilities). 

“Offering Document” shall mean the Official Statement dated __________________ __, 2017 
relating to the Bonds.  

“Operating Data” shall mean an update of the Operating Data contained under the headings 
“________________,”“________________,” and “________________” in the Offering Document. 

“Participating Underwriter” shall mean any of the original underwriters of the Bonds required to 
comply with the Rule in connection with the offering of the Bonds. 
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“SEC” shall mean the Securities and Exchange Commission. 

“State” shall mean the Commonwealth of Kentucky. 

“Turn Around Period” shall mean (i) five (5) business days, with respect to Annual Financial 
Information and Operating Data delivered by the Borrower to the Dissemination Agent; (ii) in a timely 
manner, but within ten (10) business days, with respect to Event occurrences disclosed by the Borrower to 
the Dissemination Agent; or (iii) two (2) business days with respect to the failure, on the part of the 
Borrower, to deliver Annual Financial Information and Operating Data to the Dissemination Agent which 
period commences upon notification by the Borrower of such failure, or upon the Dissemination Agent’s 
actual knowledge of such failure. 

(B) This Agreement applies to the Bonds and any additional bonds issued under the Bond 
Indenture. 

(C) The Dissemination Agent shall have no obligation to make disclosure about the Bonds or 
the Project except as expressly provided herein; provided that nothing herein shall limit the duties 
or obligations of the Dissemination Agent, as Trustee, under the Bond Indenture.  The fact that 
the Dissemination Agent or any affiliate thereof may have any fiduciary or banking relationship 
with the Borrower, shall not be construed to mean that the Dissemination Agent has actual 
knowledge of any event or condition except in its capacity as Trustee under the Bond Indenture or 
except as may be provided by written notice from the Borrower. 

Section 2. Disclosure of Information. 

(A) General Provisions.  This Agreement governs the Borrower’s direction to the 
Dissemination Agent, with respect to information to be made public.  In its actions under this 
Agreement, the Dissemination Agent is acting not as Trustee but as the Borrower’s agent. 

(B) Information Provided to the Public.  Except to the extent this Agreement is modified or 
otherwise altered in accordance with Section 3 hereof, the Borrower shall make or cause to be 
made public the information set forth in subsections (1), (2) and (3) below: 

(1) Annual Financial Information and Operating Data.  Annual Financial Information 
and Operating Data at least annually not later than 150 days following the end of each fiscal year 
of the Borrower, beginning with the fiscal year ending December 31, 2017 and continuing with 
each fiscal year thereafter, for which the information is provided, taking into account the Turn 
Around Period, and, in addition, all information with respect to the Bonds required to be 
disseminated by the Trustee pursuant to the Bond Indenture. 

(2) Events Notices.  Notice of the occurrence of an Event, in a timely manner, within 
ten (10) business days of the occurrence of the Event. 

(3) Failure to Provide Annual Financial Information.  Notice of the failure of 
Borrower to provide the Annual Financial Information and Operating Data by the date required 
herein. 

(C) Information Provided by Dissemination Agent to Public. 

(1) The Borrower directs the Dissemination Agent on its behalf to make public in 
accordance with subsection (D) of this Section 2 and within the time frame set forth in clause (3) 
below, and the Dissemination Agent agrees to act as the Borrower’s agent in so making public, 
the following: 
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(a) the Annual Financial Information and Operating Data; 

(b) Event occurrences;  

(c) the notices of failure to provide information which the Borrower has 
agreed to make public pursuant to subsection (B)(3) of this Section 2; 

(d) such other information as the Borrower shall determine to make public 
through the Dissemination Agent and shall provide to the Dissemination Agent in the 
form required by subsection (C)(2) of this Section 2.  If the Borrower chooses to include 
any information in any Annual Financial Information report or in any notice of 
occurrence of an Event, in addition to that which is specifically required by this 
Agreement, the Borrower shall have no obligation under this Agreement to update such 
information or include it in any future Annual Financial Information report or notice of 
occurrence of an Event; and 

(2) The information which the Borrower has agreed to make public shall be in the 
following form: 

(a) as to all notices, reports and financial statements to be provided to the 
Dissemination Agent by the Borrower, in the form required by the Bond Indenture  or 
other applicable document or agreement; and 

(b) as to all other notices or reports, in such form as the Dissemination Agent 
shall deem suitable for the purpose of which such notice or report is given. 

(3) The Dissemination Agent shall make public the Annual Financial Information, 
the Operating Data, the Event occurrences and the failure to provide the Annual Financial 
Information and Operating Data within the applicable Turn Around Period.  Notwithstanding the 
foregoing, Annual Financial Information, Operating Data, and Events shall be made public on the 
same day as notice thereof is given to the Bondholders of outstanding Bonds, if required in the 
Bond Indenture, and shall not be made public before the date of such notice.  If on any such date, 
information required to be provided by the Borrower to the Dissemination Agent has not been 
provided on a timely basis, the Dissemination Agent shall make such information public as soon 
thereafter as it is provided to the Dissemination Agent. 

(D) Means of Making Information Public. 

(1) Information shall be deemed to be made public by the Borrower or the 
Dissemination Agent under this Section if it is transmitted to one or more of the following as 
provided in subsection (D)(2) of this Section 2: 

(a) to the Bondholders of outstanding Bonds, by the method prescribed by 
the Bond Indenture; 

(b) to the MSRB, in an electronic format as prescribed by the MSRB, 
accompanied by identifying information as prescribed by the MSRB; and/or; 

(c) to the SEC, by (i) electronic facsimile transmissions confirmed by first 
class mail, postage prepaid, or (ii) first class mail, postage prepaid; provided that the 
Borrower or the Dissemination Agent is authorized to transmit information to a SEC by 
whatever means are mutually acceptable to the Dissemination Agent, the Borrower and 
the Board, and the SEC. 
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(2) Information shall be transmitted to the following: 

(a) all Annual Financial Information and Operating Data shall be transmitted 
to the MSRB; 

(b) notice of all Events, and notice of a failure by the Borrower to provide 
Annual Financial Information on or before the date specified in Section 2(B)(1) hereof, 
shall be transmitted to the MSRB; 

(c) all information described in clause (a) shall be made available to any 
Bondholder upon request, but need not be transmitted to the Bondholders who do not so 
request; and 

(d) to the extent the Borrower is obligated to file any Annual Financial 
Information or Operating Data with the MSRB pursuant to this Agreement, such Annual 
Financial Information or Operating Data may be set forth in the document or set of 
documents transmitted to the MSRB, or may be included by specific reference to 
documents available to the public on the MSRB’s Internet Website or filed with the SEC. 

Nothing in this subsection shall be construed to relieve the Dissemination Agent, 
as Trustee, of its obligation to provide notices to the holders of all Bonds if such notice is 
required by the Bond Indenture.  

With respect to requests for periodic or occurrence information from 
Bondholders, the Dissemination Agent may require payment by requesting of holders a 
reasonable charge for duplication and transmission of the information and for the 
Dissemination Agent’s administrative expenses incurred in providing the information. 

Nothing in this Agreement shall be construed to require the Dissemination Agent 
to interpret or provide an opinion concerning the information made public.  If the 
Dissemination Agent receives a request for an interpretation or opinion, the 
Dissemination Agent may refer such request to the Borrower for response. 

(E) Dissemination Agent Compensation.  The Borrower shall pay or reimburse the 
Dissemination Agent for its fees and expenses for the Dissemination Agent’s services rendered in 
accordance with this Agreement. 

(F) Indemnification of Dissemination Agent.  In addition to any and all rights of the 
Dissemination Agent to reimbursement, indemnification and other rights pursuant to the Bond 
Indenture or under law or equity, the Borrower shall, to the extent permitted by law, indemnify 
and hold harmless the Dissemination Agent and its respective officers, directors, employees and 
agents from and against any and all claims, damages, losses, liabilities, reasonable costs and 
expenses whatsoever (including attorney fees) which such indemnified party may incur by reason 
of or in connection with the Dissemination Agent’s performance under this Agreement; provided 
that the Borrower shall not be required to indemnify the Dissemination Agent for any claims, 
damages, losses, liabilities, costs or expenses to the extent, but only to the extent, caused by the 
willful misconduct or gross negligence of the Dissemination Agent in such disclosure of 
information hereunder.  The obligations of the Borrower under this Section shall survive 
resignation or removal of the Dissemination Agent and payment of the Bonds. 
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Section 3.  Amendment or Waiver. 

Notwithstanding any other provision of this Agreement, the Borrower and the Dissemination 
Agent may amend this Agreement (and the Dissemination Agent shall agree to any reasonable 
amendment requested by the Borrower) and any provision of this Agreement may be waived, if such 
amendment or waiver is supported by an opinion of nationally recognized bond counsel or counsel expert 
in federal securities laws acceptable to both the Borrower and the Dissemination Agent to the effect that 
such amendment or waiver would not, in and of itself, cause the undertakings herein to violate the Rule if 
such amendment or waiver had been effective on the date hereof but taking into account any subsequent 
change in or official interpretation of the Rule as well as any change in circumstance. 

Section 4.  Miscellaneous. 

(A) Representations.  Each of the parties hereto represents and warrants to each other party 
that it has (i) duly authorized the execution and delivery of this Agreement by the officer of such 
party whose signature appears on the execution pages hereto, (ii) that it has all requisite power 
and authority to execute, deliver and perform this Agreement under its organizational documents 
and any corporate resolutions now in effect, (iii) that the execution and delivery of this 
Agreement, and performance of the terms hereof, do not and will not violate any law, regulation, 
ruling, decision, order, indenture, decree, agreement or instrument by which such party is bound, 
and (iv) such party is not aware of any litigation or proceeding pending, or, to the best of such 
party’s knowledge, threatened, contesting or questioning its existence, or its power and authority 
to enter into this Agreement, or its due authorization, execution and delivery of this Agreement, 
or otherwise contesting or questioning the issuance of the Bonds. 

(B) Governing Law.  This Agreement shall be governed by and interpreted in accordance 
with the laws of the State; provided that, to the extent that the SEC, the MSRB or any other 
federal or state agency or regulatory body with jurisdiction over the Bonds shall have 
promulgated any rule or regulation governing the subject matter hereof, this Agreement shall be 
interpreted and construed in a manner consistent therewith. 

(C) Severability.  If any provision hereof shall be held invalid or unenforceable by a court of 
competent jurisdiction, the remaining provisions hereof shall survive and continue in full force 
and effect. 

(D) Counterparts.  This Agreement may be executed in one or more counterparts, each and all 
of which shall constitute one and the same instrument. 

(E) Termination.  This Agreement may be terminated by any party to this Agreement upon 
thirty days’ written notice of termination delivered to the other party or parties to this Agreement; 
provided the termination of this Agreement is not effective until (i) the Borrower, or its successor, 
enters into a new continuing disclosure agreement with a Dissemination Agent who agrees to 
continue to provide, to the MSRB and the Bondholders of the Bonds, all information required to 
be communicated pursuant to the rules promulgated by the SEC or the MSRB, (ii)  nationally 
recognized bond counsel or counsel expert in federal securities laws provides an opinion that the 
new continuing disclosure agreement is in compliance with all State and Federal Securities laws 
and (iii)  notice of the termination of this Agreement is provided to the MSRB. 

This Agreement shall terminate when all of the Bonds are or are deemed to be no longer 
outstanding by reason of redemption or legal defeasance or at maturity. 

(F) Defaults: Remedies.  A party shall be in default of its obligations hereunder if it fails to 
carry out or perform its obligations hereunder. 
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If an event of default occurs and continues beyond a period of thirty (30) days following notice of 
default given in writing to such defaulting party by any other party hereto or by a beneficiary 
hereof as identified in Section 4(G), the non-defaulting party or any such beneficiary may (and, at 
the request of the Participating Underwriter or the holders of at least 25% aggregate principal 
amount of Outstanding Bonds, the non-defaulting party shall), enforce the obligations of the 
defaulting party under this Agreement; provided, however, the sole remedy available in any 
proceeding to enforce this Agreement shall be an action in mandamus, for specific performance 
or similar remedy to compel performance. 

(G) Beneficiaries.  This Agreement is entered into by the parties hereof and shall inure solely 
to the benefit of the Borrower, the Dissemination Agent, the Participating Underwriter and 
Bondholders, and shall create no rights in any other person or entity. 

Section 5.  Additional Disclosure Obligations. 

The Borrower acknowledges and understands that other state and federal laws, including but not 
limited to the Securities Act of 1933, the Securities Exchange Act of 1934 and Rule 10b-5 promulgated 
thereunder, may apply to the Borrower, and that under some circumstances compliance with this 
Agreement, without additional disclosures or other action, may not fully discharge all duties and 
obligations of the Borrower under such laws. 

Section 6.  Notices. 

Any notices or communications to or among any of the parties to this Disclosure Agreement may 
be given as follows: 

To the Borrower: Louisville Arena Authority, Inc. 
One Arena Plaza 
Louisville, KY 40202 Attention: Chair 
Telephone: (502) 690-9000 

and 

To the Disclosure  Regions Bank 
150 4th Avenue North 
Suite 900 
Nashville, Tennessee  37219 
Attention:  Corporate Trust Department 
Telephone:  (615) 770-4359 
Fax: (615) 770-4350 

Any person may, by written notice to the other persons listed above, designate a different address 
or telephone number(s) to which subsequent notices or communications should be sent. 
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IN WITNESS WHEREOF, the Dissemination Agent and the Borrower have each caused their 
duly authorized officers to execute this Agreement, as of the day and year first above written. 

LOUISVILLE ARENA AUTHORITY, INC., 
Borrower 
 
By:  
Title: Chair 

 

REGIONS BANK, Dissemination Agent 
 
By:  
Title:  
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APPENDIX H 

Book-Entry-Only System 

The 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 
Bonds and, except as otherwise provided herein with respect to tenders by Beneficial Owners (as 
hereinafter defined) of beneficial ownership interests, Beneficial Owners will not be or be considered to 
be, and will not have any rights as, owners or holders of the Bonds under the Resolution. 

The following information about the book-entry-only system applicable to the Bonds has been 
supplied by DTC.  Neither the Issuer nor the Trustee makes any representations, warranties or guarantees 
with respect to its accuracy or completeness. 

DTC will act as securities depository for the Bonds.  The Securities will be issued as fully-
registered securities 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 Series 2017 
Bond certificate will be issued for each maturity of the Bonds, in the aggregate principal amount of the 
Bonds 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, 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 is the holding company for DTC, National 
Securities Clearing Corporation and Fixed Income Clearing Corporation.  DTCC is owned by the users of 
its regulated subsidiaries.  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 Standard & Poor’s highest rating of AA+.  The DTC Rules applicable 
to its Participants are on file with the Securities and Exchange Issuer.  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 Series 2017 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 Bonds, except in the event that use of the book-entry-only 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 nominee do not affect 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 Series 2017 Bond documents.  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 Trustee and request that copies of notices 
be provided directly to them. 

Redemption notices shall be sent to DTC.  If less than all of the Bonds are being redeemed, 
DTC’s practice is to determine by lot the amount of the interest of each Direct Participant in such issue 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 Issuer 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 Bonds are credited on the record date (identified in a listing attached to the Omnibus 
Proxy). 

Redemption proceeds, distributions, and interest 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 Issuer or the Trustee, 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 bonds 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, the Trustee or the Issuer, subject to any statutory or regulatory requirements as may be in 
effect from time to time.  Payment of redemption proceeds, distributions, and interest payments to Cede 
& Co. (or such other nominee as may be requested by an authorized representative of DTC) is the 
responsibility of the Issuer or the Trustee, 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. 

DTC may discontinue providing its services as depository with respect to the Bonds at any time 
by giving reasonable notice to the Issuer or the Trustee.  Under such circumstances, in the event that a 
successor depository is not obtained, Series 2017 Bond certificates are required to be printed and 
delivered. 

The Issuer may decide to discontinue use of the system of book-entry transfers through DTC (or a 
successor securities depository).  In that event, Series 2017 Bond certificates will be printed and 
delivered. 
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NEITHER THE ISSUER NOR THE TRUSTEE WILL HAVE ANY RESPONSIBILITY OR 
OBLIGATION TO ANY DIRECT PARTICIPANT, INDIRECT PARTICIPANT OR ANY 
BENEFICIAL OWNER OR ANY OTHER PERSON NOT SHOWN ON THE REGISTRATION 
BOOKS OF THE TRUSTEE AS BEING A HOLDER WITH RESPECT TO: (1) THE BONDS; (2) THE 
ACCURACY OF ANY RECORDS MAINTAINED BY DTC OR ANY DIRECT PARTICIPANT OR 
INDIRECT PARTICIPANT; (3) THE PAYMENT BY DTC OR ANY DIRECT PARTICIPANT OR 
INDIRECT PARTICIPANT OF ANY AMOUNT DUE TO ANY BENEFICIAL OWNER IN RESPECT 
OF THE PRINCIPAL OR REDEMPTION PRICE OF OR INTEREST ON THE BONDS; (4) THE 
DELIVERY BY ANY DIRECT PARTICIPANT OR INDIRECT PARTICIPANT OF ANY NOTICE TO 
ANY BENEFICIAL OWNER WHICH IS REQUIRED OR PERMITTED UNDER THE TERMS OF 
THE BOND  INDENTURE TO BE GIVEN TO HOLDERS; (5) THE SELECTION OF THE 
BENEFICIAL OWNERS TO RECEIVE PAYMENT IN THE EVENT OF ANY PARTIAL 
REDEMPTION OF THE BONDS; OR (6) ANY CONSENT GIVEN OR OTHER ACTION TAKEN BY 
DTC AS HOLDER. 

Each Beneficial Owner for whom a Direct Participant or Indirect Participant acquires an interest 
in the Bonds, as nominee, may desire to make arrangements with such Direct Participant or Indirect 
Participant to receive a credit balance in the records of such Direct Participant or Indirect Participant, to 
have all notices of redemption or other communications to or by DTC which may affect such Beneficial 
Owner forwarded in writing by such Direct Participant or Indirect Participant, and to have notification 
made of all debt service payments. 

Beneficial Owners may be charged a sum sufficient to cover any tax, fee, or other governmental 
charge that may be imposed in relation to any transfer or exchange of their interests in the Bonds. 

The Issuer cannot and does not give any assurances that DTC, Direct Participants, Indirect 
Participants or others will distribute payments of debt service on the Bonds made to DTC or its nominee 
as the registered owner, or any redemption or other notices, to the Beneficial Owners, or that they will do 
so on a timely basis, or that DTC, Direct Participants or Indirect Participants will serve and act in the 
manner described in this Official Statement. 

The information in this EXHIBIT H concerning DTC and DTC’s book entry only system has been 
obtained from sources that the Issuer believes to be reliable, but neither the Issuer nor the Underwriters 
take any responsibility for the accuracy thereof. 
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Upon delivery of the Series 2017 Bonds, Stoll Keenon Ogden PLLC, Bond Counsel to the Authority,
proposes to issue its approving opinion in substantially the following form, dated the date of delivery.

Kentucky Economic Development Finance Authority
Frankfort, Kentucky

Re: $202,125,000 Kentucky Economic Development Finance Authority Louisville Arena Project
Refunding Revenue Bonds, Series 2017A (Louisville Arena Authority, Inc.)

$175,640,000 Kentucky Economic Development Finance Authority Louisville Arena Project
Refunding Revenue Bonds, Taxable Series 2017B (Louisville Arena Authority, Inc.)

Ladies and Gentlemen:

We have examined executed, certified, or otherwise authenticated copies of proceedings of the Kentucky
Economic Development Finance Authority (the “Authority”), a public body corporate and politic and an agency,
instrumentality, and political subdivision of the Commonwealth of Kentucky (the “Commonwealth”), incident to (i)
the adoption of a resolution of the Authority (the “Bond Resolution”) authorizing the sale and issuance of its (a)
Louisville Arena Project Refunding Revenue Bonds, Series 2017A (Louisville Arena Authority, Inc.) (the “Series
2017A Bonds”); and (b) Louisville Arena Project Refunding Revenue Bonds, Taxable Series 2017B (Louisville
Arena Authority, Inc.) (the “Series 2017B Bonds”, and collectively with the Series 2017A Bonds, the “Series 2017
Bonds”), and (ii) the authorization, execution, and delivery of (a) the Bond Trust Indenture between the Authority
and Regions Bank, Nashville, Tennessee, as bond trustee (the “Bond Trustee”), dated as of December 1, 2017 (the
“Bond Indenture”); (b) the Loan Agreement between the Authority and the Louisville Arena Authority, Inc., a
Kentucky non-profit corporation (the “Corporation”), dated as of December 1, 2017 (the “Loan Agreement”); (c)
the Tax Regulatory Agreement and Certificate of even date herewith among the Authority, the Corporation, and the
Bond Trustee; and (d) the Project Certificate referred to therein (collectively, the “Tax Regulatory Agreement”).
The Series 2017 Bonds are issued pursuant to the authority of Sections 154.1-010, 154.10-010 through 154.10-035
and 154.20-010 through 154.20-035 of the Kentucky Revised Statutes and Resolution 92-1 adopted on October 13,
1992, by the Kentucky Economic Development Partnership (the “Act”) and the Bond Resolution.

In our capacity as Bond Counsel, we have examined such documents and matters and conducted such
research as we have deemed necessary to enable us to express the opinions set forth herein. As to certain questions
of fact, we have relied, without independent verification, upon representations, warranties, statements of fact, and
certifications of certain of the officers, officials, directors, and employees of the Authority, the Corporation, AEG
(hereinafter defined), the Commonwealth and agencies and units thereof, consulting financial and feasibility experts,
and public officials. In rendering the opinions set forth herein, we have assumed the authenticity of all documents
submitted to us as originals, the legal capacity of natural persons, and the conformity to the originals of all
documents submitted to us as copies. We have assumed that parties to contracts and documents other than the
Authority and the Corporation have the requisite power and authority to enter into and perform all obligations of all
contracts, undertakings, and documents to which they are parties. We have assumed the due authorization by all
requisite action, and the execution and delivery by such other parties of such contracts and documents, and the
validity and binding effect thereof on such other parties. You have consented to our reliance upon the foregoing.

The Series 2017 Bonds are secured by (i) the Bond Indenture; (ii) assignment to the Bond Trustee for the
benefit of the holders of the Series 2017 Bonds of the Loan Agreement (subject to Unassigned Rights, as defined in
the Bond Indenture) and certain contractual revenues identified therein; (iii) payments of certain tax increment
financing revenues made by the Commonwealth of Kentucky (the “Commonwealth”) to the Bond Trustee (as the
Corporation’s irrevocable assignee) pursuant to a contract between the Commonwealth and the Corporation; and (iv)
payments of certain contractual revenues made by Louisville/Jefferson County Metro Government, Kentucky
(“Metro Louisville”) to the Bond Trustee (as the Corporation’s irrevocable assignee) pursuant to a contract between
Metro Louisville and the Corporation. The terms of the Series 2017 Bonds are set forth in the Bond Indenture. We
have been furnished a certificate of an authorized officer of the Bond Trustee acknowledging authentication by the
Bond Trustee of the Series 2017 Bonds and have examined the forms of the Series 2017 Bonds, which we find to be
in due form of law. The Series 2017 Bonds are being issued (i) to refund the outstanding Kentucky Economic
Development Finance Authority, Louisville Arena Project Revenue Bonds, Series 2008A (Louisville Arena
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Authority, Inc.), consisting of Subseries 2008A-1 Fixed Rate Bonds and Subseries 2008A-2 Capital Appreciation
Bonds (collectively, the “Series 2008A Bonds”); (ii) to refund the outstanding Kentucky Economic Development
Finance Authority, Louisville Arena Project Revenue Bonds, Taxable Series 2008B (Louisville Arena Authority,
Inc.) (the “Series 2008B Bonds”); (iii) to refund the outstanding Kentucky Economic Development Finance
Authority, Louisville Arena Project Revenue Bonds, Taxable Subordinate Series 2008C (Louisville Arena
Authority, Inc.) (the “Series 2008C Bonds” and, together with the Series 2008A Bonds and the Series 2008B
Bonds, the “Series 2008 Bonds”); (iv) to provide credit enhancement for the Series 2017 Bonds; (v) to fund a debt
service reserve fund; (vi) to provide working capital funds; and (vii) to pay other expenses and costs incurred in
connection with the issuance of the Series 2017 Bonds and the refunding of the Series 2008 Bonds.

We have been furnished opinions of counsel stating, among other things, that the Corporation and the
University of Louisville Athletic Association, Inc., a Kentucky non-profit corporation (“ULAA”), are organizations
described in Section 501(c)(3) of the Internal Revenue Code of 1986, as amended (the “Code”), and exempt from
taxation under Code Section 501(a) with respect to trades or businesses carried on by them that are not unrelated
trades or businesses and we have relied upon such opinions as to the matters set forth therein.

We have further been furnished and have relied on, in rendering the opinions set out below, opinions of
even date herewith of (i) counsel for the Authority; (ii) counsel for the Corporation; (iii) counsel for ULAA; (iv) the
County Attorney of Jefferson County, Kentucky, by law the chief legal officer of the Louisville/Jefferson County
Metro Government; and (v) counsel for the Finance and Administration Cabinet of the Commonwealth. We have
also reviewed opinions of counsel to various contracting parties in respect of the Prior Project (as defined in the
Bond Indenture). We have relied on all such opinions with respect to the matters contained therein. We have also
received and relied upon, among other things, (i) a certificate of the Bond Trustee with respect to its authority to
enter into the Bond Indenture; (ii) certificates of officials of the Authority; (iii) a report of Causey Demgen &
Moore, P.C., independent certified public accountants, verifying the accuracy of certain mathematical computations
relating to the Series 2017 Bonds and the Series 2008 Bonds; and (iv) certificates, representations, and warranties of
the Corporation, the Authority, ULAA, AEG Management Louisville, LLC (“AEG”), and other participants in the
refinancing, identified in the Loan Agreement and the Bond Indenture, with regard to certain material facts and
expectations solely within the knowledge of the Corporation, the Authority, ULAA, AEG, and such participants,
respectively.

Based on the foregoing and our examination of such other documents, records of the Authority and the
Corporation, and such other instruments as we deem necessary to enable us to express the opinions set forth below,
we are of the opinion that:

(1) The Authority has full power and authority under the Act to adopt the Bond Resolution, to execute
and deliver the Loan Agreement, the Bond Indenture, and the Tax Regulatory Agreement and to offer, sell, issue,
and deliver the Series 2017 Bonds for the purposes set forth above. The Bond Resolution has been duly adopted and
the Loan Agreement, the Bond Indenture, and the Tax Regulatory Agreement have been duly authorized, executed,
and delivered by the Authority and are the valid and binding obligations of the Authority enforceable in accordance
with their respective terms, except as enforcement may be limited by bankruptcy, moratorium, insolvency, the police
power, or other laws or equitable principles affecting the enforcement of creditors’ rights generally and, with respect
to the indemnification provisions contained therein, by applicable securities laws and public policy.

(2) The Series 2017 Bonds have been duly authorized, offered, sold, issued, and delivered in
accordance with the Act and constitute valid and binding special and limited obligations of the Authority, payable as
to principal and interest solely from the revenues and funds pledged to such payment as provided in the Bond
Indenture and the Loan Agreement. The Series 2017 Bonds do not create or constitute a debt or pledge of the faith
and credit of the Authority or the Commonwealth or any agency or political subdivision thereof. The foregoing
opinions are subject to the limitations set out in subparagraph (1) above with respect to the limitation of
enforcement.

(3) All right, title, and interest of the Authority in and to the Loan Agreement (subject to Unassigned
Rights, as defined in the Bond Indenture) have been validly assigned to the Bond Trustee pursuant to the Bond
Indenture for the benefit of the holders of the Series 2017 Bonds.
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(4) Subject to the following limitations and qualifications contained in this subparagraph, we are of
the opinion that under existing statutes, regulations, rulings, and court decisions, interest on the Series 2017A Bonds
(a) is excludable from gross income for federal and Kentucky income tax purposes and (b) is not an item of tax
preference for purposes of the federal alternative minimum tax imposed on individuals and corporations; provided,
however, it should be noted that with respect to corporations (as defined for federal income tax purposes), such
interest is taken into account in determining adjusted current earnings for the purpose of computing the alternative
minimum tax imposed on such corporations under the Code. The opinion set forth in the first sentence of this
subparagraph (4) is subject to the conditions that the factual representations and warranties of the Authority, the
Corporation, ULAA, AEG, and other refinancing participants made in connection with the issuance of the Series
2017A Bonds are true and accurate and that the Authority, the Corporation, ULAA, AEG, and such refinancing
participants comply with all requirements of the Code that must be satisfied after the issuance of the Series 2017A
Bonds so that interest thereon be and remain excludable from gross income for federal income tax purposes. Failure
to comply with certain of such requirements, or a determination that certain of such representations and warranties
are inaccurate, could cause the interest on the Series 2017A Bonds to be included in gross income retroactive to the
date of issuance of the Series 2017A Bonds. We express no opinion regarding other federal and Kentucky income
tax consequences arising with respect to the Series 2017A Bonds.

Interest on the Series 2017B Bonds is includable in gross income for federal income tax purposes but is
excludable from gross income for Kentucky income tax purposes.

(5) The Series 2017 Bonds are exempt from ad valorem taxation by the Commonwealth and all
political subdivisions thereof.

Our opinion as to the exclusion of interest on the Series 2017A Bonds from gross income for federal
income tax purposes and federal tax treatment of interest on the Series 2017A Bonds is subject to the following
exceptions and qualifications:

(a) The Code provides for a “branch profits tax” which subjects to tax, at a rate of 30%, the
effectively connected earnings and profits of a foreign corporation which engages in a United States trade or
business. Interest on the Series 2017A Bonds would be includable in the amount of effectively connected earnings
and profits and thus would increase the branch profits tax liability.

(b) The Code provides that passive investment income, including interest on the Series 2017A Bonds,
may be subject to taxation for any S corporation with Subchapter C earnings and profits at the close of its taxable
year if greater than 25% of its gross receipts constitute passive investment income.

Except as stated above, we express no opinion as to any federal or Kentucky tax consequences resulting
from the receipt of interest on the Series 2017A Bonds.

Holders of the Series 2017A Bonds should be aware that the ownership of the Series 2017A Bonds may
result in collateral federal income tax consequences. Owners of the Series 2017A Bonds should consult their own
tax advisors with respect to such matters and with respect to ownership of Series 2017A Bonds purchased at original
issue discounts or premiums.

In rendering the foregoing opinions, we are passing upon only those matters specifically set forth in such
opinions and we express no opinion as to matters involving interest rate exchange agreements, investment
agreements, and similar agreements. We express no opinion on the investment quality of the Series 2017 Bonds or
any offering materials used in connection with the offering and sale of the Series 2017 Bonds. Our opinions
expressed herein represent our legal judgment and are not a guarantee of a result. The opinions herein are expressed
as of the date hereof and we assume no obligation to supplement or update such opinions to reflect any facts or
circumstances that may hereafter come to our attention or any changes in law that may hereafter occur.
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We are members of the Bar of the Commonwealth and do not purport to be experts on the laws of any
jurisdiction other than the Commonwealth and the United States of America, and we express no opinion as to the
laws of any jurisdiction other than those specified.

Very truly yours,

STOLL KEENON OGDEN PLLC
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