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Introduction

The Illinois State Toll Highway Authority stands tall 
as a vital component of the state’s infrastructure. 
The 294-mile system provides a world-class 
transportation network that connects federal, state, 
local and public transportation networks providing a 
backbone for the region’s economy. 

With an annual operations, construction and debt 
services budget of $1.4 billion, the Illinois Tollway 
is currently at the center of the nation’s largest toll 
highway capital program, entirely funded by the 
system’s users. Those revenues support the agency’s 
1,400 plus employees responsible for the ongoing 
planning, engineering, construction, procurement, 
technology, maintenance, fleet, service vehicles, day-
to-day tolling operations and the Illinois State Police 
District 15, which is responsible for patrolling the 
system.

The projects in the capital program are being 
delivered on time and within budget. They are also 
funded without a passenger vehicle toll increase in 
the last six years. 

In recent months, however, the Illinois Tollway has 
been criticized for a number of decisions related 
to hiring procedures, conflicts of interest and 
procurement policies. On July 24, 2018, the Illinois 
State Senate’s Transportation Committee requested a 
special hearing in Chicago with the Illinois Tollway’s 
Executive Director and Chief of Procurement along 
with the state’s Chief Procurement Officer (CPO) 
for General Services and the Executive Director of 
the American Council of Engineering Companies 
(ACEC) in Illinois to discuss general Tollway 
procurement policies. 

This hearing allowed the Tollway to demonstrate 
not only its procurement process and procedure, 
but also the safeguards and mechanisms enacted to 
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ensure transparency and integrity, and the Chief Procurement Office independently testified that the decisions the 
Tollway is making adheres to all procedures, policies and law. 

However, the subject matter of the hearing was brief and narrowly focused on procurement issues. The hearing did 
not afford the opportunity for the Tollway to deeply explore a full range of issues. 

With a strong desire to explore these issues in a meaningful way and a belief that improvement should always 
be sought, Illinois Tollway Chairman Bob Schillerstrom moved to establish an Ad Hoc Operations Review 
Committee tasked with a thorough review of the Tollway’s procurement, hiring and conflict of interest policies. 
The committee’s stated goal was to educate stakeholders on the complex laws and processes that govern the ethical, 
legal and procedural parameters that govern the Tollway and to develop recommendations in both policy and state 
law aimed at increasing the Tollway’s existing levels of transparency and accountability.

On August 15, 2018, the Board appointed Directors James Banks, Corey Brooks, Craig Johnson and Bradley 
Stephens to serve as official members with the committee chaired by Chairman Schillerstrom himself. An 
aggressive timeline was set for the meeting of the committee with the expectation of a report issued in 2018. 

The following report is a culmination of the information provided at these Ad Hoc Committee meetings as well 
as a series of recommendations for improvement of Tollway operations. The report is designed to provide an 
overview of Tollway operations with an explanation of the current state of procurement, hiring and conflicts of 
interest procedures.

Page 2 DRAFT and CONFIDENTIAL
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Ad Hoc Operations Review 

Committee Meetings Overview

Established as an Ad Hoc Committee of the Illinois Tollway’s Board of Directors, the following outlines meeting 
agendas and discussions: 

August 15, 2018 – Procurement Policies and Qualifications-Based Selection
This initial meeting delved into Tollway operations and helped provide a situational awareness on how and why 
certain processes are in place [see appendix p. 63].

Tollway’s Chief Engineering Officer, Paul Kovacs, and Chief of Procurement, John Donato, jointly provided 
a two-hour, in-depth overview of the Tollway’s procurement process and explained the difference between 
Qualifications-Based Selections (QBS) for engineering contracts and low-bid construction contracts.

Ed Gower, former Chief Counsel for Illinois Department of Transportation (IDOT), validated the Tollway's 
compliance with all state laws and supplied options for the Tollway to consider for improving the procurement 
process. Mr. Gower worked at IDOT for more than a decade and stressed the critical importance of ensuring 
high-quality, professional engineering services were being used since the roadways impact the lives of millions of 
travelers throughout the system. He reflected on IDOT’s selection committee and their process and highlighted 
the fact that IDOT has never held a public hearing when selecting QBS firms, which is consistent with standard 
national practice. 

Fred Coleman, an active member of the Tollway’s QBS selection committees provided perspective from an 
evaluator’s point of view. Mr. Coleman, a professional engineering consultant and a professor in the College of 
Engineering  at the University of Illinois Urbana – Champaign, has served as the public member of selection 
committees for both IDOT and the Illinois Tollway. Mr. Coleman spoke to the value and importance of reviewing 
QBS firms in private to ensure candid and honest discussions amongst committee members. In addition, he noted 
the importance of evaluating the most critical factors first including scope, budget and timeline.

August 23, 2018 –  Conflict of Interest Policies and Diversity
The second meeting examined the impacts of the procurement process on helping to attract and provide 
opportunity for diverse and small businesses at the Tollway [see appendix p. 117].

Eileen Chin, president of RM Chin & Associates, and Luis Montgomery, president of 2iM Group, spoke as 
disadvantage business enterprises who have worked for the Tollway and submitted statements of interest (SOIs) for 
work on various professional engineering bulletins. 

In addition, the committee reviewed the Tollway’s conflict of interest policies with Mr. Gower.

Dave Bender, President of the American Council of Engineering Companies (ACEC) – Illinois, shared the 
association’s perspective on the QBS process at the Illinois Tollway and offered, "the Tollway without a doubt 
almost over-communicates with engineering firms and people that do business, as compared to other clients that 
we have."  He added, "Compared to the others there’s no second place."  
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ACEC represents more than 600,000 engineers, architects, land surveyors and other specialists nationwide. Among 
key issues across its federation of 52 state and regional councils, ACEC serves as a critical resource in helping to 
educate, advocate, protect and promote the use of QBS.

In Illinois, ACEC is frequently called upon to provide testimony, expertise and represent the industry at various 
forums and official hearings.

August 29, 2018 – Procurement Improvement and Hiring Practices
The third meeting of the Ad Hoc Committee [see appendix p. 155] brought in a retired Executive Director of the 
Utah Department of Transportation, John Njord, to discuss Utah’s procurement policies, examine and provide 
feedback on the Tollway’s policies and highlight potential opportunities to improve. Mr. Njord commended the 
Tollway for the work it has done to improve and review its processes and noted while some processes are different 
from what’s done in other parts of the country, many places could learn from what the Tollway has implemented in 
its QBS process. Mr. Njord also submitted written comments affirming the Tollway’s proper use of QBS procedures 
and the consistency with industry standards.

The Committee heard from Kent James from Illuminative Strategies on the extensive improvements the Tollway 
has undertaken to reduce the steps in the hiring process at the Tollway. Mr. James described the types of best 
practices that have been adopted and continue to be implemented throughout the Tollway’s hiring processes and 
procedures. 

Cassaundra Rouse, the Tollway’s Chief of Internal Audit, also provided an overview of the current state of the 
Tollway’s recruitment and hiring processes for both Rutan and exempt employees, with recommendations to 
bolster transparency. 
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CHAPTER 1

State of the Tollway

The Illinois State Toll Highway Authority is committed to serve the transportation needs of Northern Illinois and 
provide safe and convenient travel for its 1.6 million daily drivers across the 294-mile Tollway system. It delivers 
the region’s diverse transportation needs generating more than $1.45 billion in revenue each year, providing 
strategic investments in the region’s infrastructure while helping to sustain the economy of the communities 
throughout the system. 

The Tollway’s success is driven by its relentless commitment to efficiency, innovation and collaboration. Tollway 
staff has developed a flexible model with agility that has enabled it to deliver world-class roadways consistently 
on time and within budget. As a user-based system that receives no funding from federal or state governments,  
the Illinois Tollway is considered a national leader throughout the industry for its operational efficiency and 
commitment to regional partnerships and economic development. 

The following section outlines the state and performance of the Illinois Tollway.

DRAFT
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Finances

The Illinois Tollway carries an outstanding reputation for strong 
fiscal management and has been continuously recognized by 
Moody’s Investors Service ratings for "maintenance of strong 
liquidity levels and slightly better than forecasted financial results 
over the last two years."1 This credit strength stands a full seven 
levels above that of the State of Illinois [see appendix p. 191].

Revenues of the system support the Tollway. The Tollway does not 
receive state or federal funding. More than 75 percent of Tollway 
revenues are used to support or improve Tollway infrastructure, 
while less than 25 percent are used for roadway operations, toll 
collection and administration.

Credit rating agencies have cited the following in the Tollway’s credit 
review:

Exceptional Capital Improvement Program 

Management

 » Strong record of delivering capital programs on time and 
within budget, including successful completion of the $6 billion 
Congestion-Relief Program 

 » $14.3 billion Move Illinois Program addresses system needs 
through 2026 and provides funding for key expansion of the 
system

 » Multiple projects and 15-year time frame of Move Illinois 
allows for important flexibility with respect to scheduling and 
management

Strong Market Position and Senior Management  

 » Essential road system with a strong economic and financial 
history serving metropolitan Chicago and northern Illinois

 » Experienced and proactive Board and management team, 
providing strong governance and oversight

1 Fitch Affirms Illinois State Toll Highway Authority’s Revs at ‘AA-’; Outlook Stable. https://www.businesswire.com/news/
home/20151204005501/en/Fitch-Rates-Illinois-Tollways-Toll-Highway-Revs

Illinois Tollway Credit 
Ratings:

 » Moody’s November 
2017 Aa3 

 » Fitch August 2018 AA-
 » S&P Global November 

2017 AA- 

The rating further reflects 
ISTHA’s prudent debt 
management with strong 
historical and projected 
debt service coverage 
ratios (DSCR) with a 
major capital program 
underway.
Fitch, 20181
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Solid Financial and Debt Service Coverage

 » Increasing but conservative debt profile with relatively level 
debt service and maturities limited to 25 years

 » Debt guidelines targeting annual debt service coverage of net 
revenues equaling or exceeding 2x maximum annual debt 
service 

 » Strong legal covenants that limit the use of Tollway revenues for 
use on the Tollway system and provides important protections 
for bondholders

Robust Traffic Performance

 » Mature, growing traffic base 
 » Strong revenue growth and stable toll transactions, even with 

construction impacts
 » Affordable toll rates, favorably comparable with peers

 » Commercial vehicle toll rates, which represent approximately 
40 percent of its annual revenue are tied to the consumer price 
index (CPI)

The Illinois Tollway maintains these impeccable credit ratings 
through a history of sound capital planning and maintenance 
policies.

More than 75% of 
Tollway revenues are used 
to support or improve 
Tollway infrastructure, 
while less than 25% 
are used for roadway 
operations, toll collection, 
administration and state 
police.

The Aa3 and stable 
outlook reflect ... a 
demonstrated recent track 
record of delivering large, 
complex capital programs 
within budget.
Moody’s 2017A Bond Issuance 2 

[see appendix p. 196]

“

”

2 Moody’s assigns Aa3 to ISTHA’s (IL) 2017 Series A senior revenue bonds; Outlook stable. https://www.moodys.com/
research/Moodys-assigns-Aa3-to-ISTHAs-IL-2017-Series-A-senior--PR_904280153
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World-Class System

Roads

As of 2017, more than 75 percent of the Tollway’s 
pavement was rated at excellent to good condition by 
the Tollway’s legally required General Engineering 
Consultant (GEC). The Tollway has invested 
revenues from its user-based system to proactively 
address and improve the system to create a world-
class network. 

Bridges and Structural Components

The structural elements of the Tollway’s system 
including bridges, large culverts, retaining walls, 
noise abatement walls, sight screen walls and 
overhead sign structures are regularly monitored and 
assessed for structural health. In the past two years, 
95.8 percent of the Tollway’s 681 systemwide bridge 
structures were assessed and resulted in a health 
index of 80 or higher.

Any structure receiving a lower rating is either 
targeted for reconstruction as part of an upcoming 
corridor improvement or scheduled for rehabilitation 
as part of the annual systemwide structure repair 
program.

This type of rating is a result of the Tollway’s 
continuous investment in its system and ability to 
rapidly detect and proactively address infrastructure 
issues across the system. 

51.4%
20+ Years

14.6%
13 to 19 Years

9.9%
9 to 12 Years

13.2%
5 to 8 Years

4.2%
3 to 4 Years

2.2%
1 to 2 Years

2.4%
0 Years

2.1%
Not Rated

568
≥90

74
80-89

27
70-79

1
60-69

0
<60

The Tollway system has the best 
roads in Illinois ... you can’t 
reasonably argue that a drive on 
a toll road isn’t a lot better than a 
drive on a state road.
Rockford Register Star, June 2018

“

” More than 95% of Tollway's bridge 
structures in excellent condition

Mainline Remaining Service Life Ratings 
(Systemwide)

Bridge Inspection Health Index
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Facilities

With deferred maintenance issues plaguing government facilities across the state and the nation, the Illinois 
Tollway ensures facility construction, planning and maintenance are incorporated into every phase of a 
project; and the results show. Through the Tollway’s 15-year capital construction program, Move Illinois, there 
have been 70 newly constructed or reconstructed facilities 
systemwide. 

As of 2017, 92.3 percent of facilities throughout the system 
maintained an excellent (new) to good condition rating 
in the past inspection cycle. Ongoing inspections are a 
key component of the Tollway’s operations and include 
maintenance facilities, toll plazas, telecommunications 
buildings, oases, headquarters and other facilities.

LEED-Certified Maintenance Sites

70
New

3

Excellent

95
Good

7
Fair

7*
Poor

In 2016, the Illinois Tollway 
maintained the following 
facilities systemwide:

Facility Type Quantity

Operations 4

Maintenance 15

Toll Plaza 87

Communications 9

Intermediate Power 
Distribution and 
Communication

57

Oasis 7

Pump Station 3

Total Facilities 182

*A combination of maintenance sites and toll plazas make up the poor-rated facilities. Through the Tollway’s Job Order 
Contracting (JOC) program, smaller repair and rehabilitation work is being completed to address the condition of these identified 
facilities. In many of these cases, the facilities are nearing the end of their service life, though many will be reconstructed or 
relocated by the end of the Move Illinois Program. 
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Diversity

The Illinois Tollway also has an unrivaled commitment to 
diversity and inclusion for disadvantaged, minority- and 
women-owned business enterprises (D/M/WBE) and veteran-
owned businesses in construction and professional services 
contracts. These efforts support the Tollway's longstanding 
commitment to diversity into the procurement process itself. 
Through these efforts, hundreds of diverse individuals and 
companies have been involved with and benefited from the 
Illinois Tollway’s capital programs.

The Tollway has always looked to expand opportunities for 
diverse stakeholders – from the Partnership for Growth 
(P4G) Program; which provides meaningful instruction, 
technical assistance and beneficial resources to protégé 
engineering companies; to the Earned Credit Program; which 
allows contractors and subcontractors to benefit from hiring 
historically underrepresented individuals. 

This only increased under Move Illinois. Knowing that 
additional capital spending could translate to expanded 
opportunities for diverse individuals and businesses, the 
Tollway created the Department of Diversity and Strategic Development to focus exclusively on diversity. This 
department also lead the Diversity Advisory Council (DAC), comprised of more than 20 advocacy agencies 
with long histories of assisting D/M/WBE and veteran-owned businesses in Illinois. The DAC gives the 
Tollway an outside perspective on how to refine its diversity programs. 

Thanks to the Tollway’s collective efforts, more diverse and veteran-owned firms, as well as historically 
underrepresented individuals, are benefiting from contracting and employment opportunities more than ever 
before. 

Key Diversity Programs and Initiatives

Partnering for Growth (P4G) Program
 » Provides small and diverse firms with meaningful instruction, technical assistance and beneficial 

resources to improve business practices 
 » Program expanded to include agreements between construction firms in 2017 – previously it only 

included professional services
 » More than 140 agreements executed since 2005 between more than 80 unique protégés and more than 80 

mentors

The Illinois Tollway 
Department of Diversity and 
Strategic Development is a 
driving force for increasing 
economic opportunities in the 
diverse communities we serve.
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Earned Credit Program
 » Allows contractors and subcontractors to earn 

bid credits toward future Tollway construction 
bids when they hire low-income eligible 
candidates

 » More than 350 workers hired since inception, 
earning more than $17 million in wages

Small Business Initiative
 » Sets aside construction contracts (generally 

with values around $1 million) to be awarded 
only to registered small businesses

 » Since 2012, the Tollway has awarded nearly 80 
set-aside contacts worth nearly $85 million

Technical Assistance
 » Provides customized technical assistance to new 

and smaller firms, including D/M/WBE firms 
of varying skill levels, looking to improve their 
business capabilities and become effective heavy 
highway construction contractors

 » Program has expanded from two providers in 
Chicago area to seven providers across entire 
Tollway service area

 » More than 430 unique clients served since 2013

Veterans Program
 » The Tollway evaluates all solicitations for 

inclusion of veteran-owned small business 
(VOSB) or service-disabled, veteran-owned 
small business (SDVOSB) goals

 » Since the program began in 2015, the Tollway 
has paid more than $78 million to veteran-
owned businesses

ConstructionWorks Program
 » Beginning this year, the Tollway will 

provide pre-apprenticeship training and 
support services to prepare historically 
underrepresented individuals for heavy 
highway construction-related entry level career 
and job opportunities 

 » The Tollway has selected the Chicago Cook 
Workforce Partnership (CCWP) to administer 
the program in nearly 20 locations across the 
entire Tollway service area

Diversity by the Numbers

18.5%

Q2 2018

8.9%

Q2 2017

Percentage of D/M/WBE payments to 
African American-owned construction firms 

more than doubled

More than 140 Mentor/Protégé 
agreements executed since 2005 

between more than 80 unique protégés 
and more than 80 mentors

More than 350 workers hired 
since inception of the Earned Credit 

Program, earning more than 
$17 million in wages

Since the program began in 2015, the 
Tollway has paid more than 

$78 million to 
veteran-owned businesses
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Diversity in Tollway Contracting

The Tollway benefits from having a deep pool of diverse consultants, including African Americans, Hispanics, 
Asians, Native Americans, Women, Veterans and certified disadvantaged, minority- and women-owned 
enterprises (D/M/WBE). To that end, the Tollway has developed and improved a number of programs that 
increase access to opportunities for emerging firms by allowing them to gain valuable work experience and 
become familiar with Tollway policies, procedures and staff. Programs include:

 » Mentoring – Illinois Tollway Partnering for Growth (P4G) Program
 » Business coaching and development – Illinois Tollway Technical Assistance Program
 » Referrals to outside resources for goods and services vendors – Procurement Technical Assistance 

Centers (PTACs)

As firms hone their business practices and establish a track record of success on Tollway and other regional 
projects, they become better positioned to pursue – and win – Tollway prime opportunities. 

Diversity and Goods and Services Solicitations

The Tollway is currently in the process of implementing a new cloud-based diversity management 
software solution to improve its ability to collect and analyze payment data, thus fulfilling a key 
recommendation from the Tollway’s 2015 Disparity Study. 

Known as B2GNow, the software is considered the nation’s most comprehensive diversity management 
tool for functionality. Benefits include:

 » Enhanced tool for conducting diversity outreach and tracking contractor payments
 » Track consultant progress toward meeting D/M/WBE commitment goals and compliance 
 » Construction and professional services contractors and consultants required to utilize the system
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Move Illinois Capital Program

In 2012, the Illinois Tollway launched its 15-year, $12 billion 
capital program, Move Illinois: The Illinois Tollway Driving the 
Future. In 2017, the Board of Directors increased the program 
to $14 billion to expand its planned reconstruction of the 22-
mile Central Tri-State Tollway (I-294) to include widening. 
The Move Illinois Program will improve mobility, relieve 
congestion, reduce pollution, create as many as 120,000 jobs 
and link economies throughout Northern Illinois. 

The Move Illinois Program is funded by bonds and toll revenue 
generated through a toll rate increase for passenger vehicles 
in 2012 and a previously approved increase for commercial 
vehicles beginning in 2015. 

Overview of Projects

The first seven years of Move Illinois are on schedule and 
within budget, delivering the new Illinois Route 390 Tollway 
and a rebuilt and widened 62-mile section of the Jane Addams 
Memorial Tollway (I-90) with its new SmartRoad corridor, as 
well as opening a new interchange connecting the Tri-State 
Tollway (I-294) to I-57.
Progress continues on projects addressing the remaining 
needs of the existing Tollway system, delivering the new I-490 
Tollway Project and reconstructing of the Central Tri-State 
Tollway (I-294) and planning for emerging projects. There 
are many measures of success in a large capital program, but 
delivery on time and within budget is the primary measure. 

The Tollway works efficiently and effectively to provide a 
successful delivery of the Move Illinois Program. 

A Unique Perspective

A capital program of this magnitude and complexity faces 
many challenges, but the Tollway’s commitment to success 
is unwavering. Unique to the Tollway is its commitment to 
customer service, focused on maintaining a convenient, safe 
and efficient mode of travel for Tollway customers with the 
least amount of impacts. This requires a massive coordination 

The Move Illinois 
Program is on 
time and within 
budget. It is 
creating as many 
as 120,000 jobs.

Acceleration

The Tollway is making smart decisions 
today that will have a positive impact 
on the future. The Authority is 
taking full advantage of the current 
competitive construction bidding 
environment by picking up the pace in 
2018 to advance work scheduled in the 
Move Illinois Program. 

With more than $588 million 
advertised for 2018 construction mid-
year, the Tollway has already begun 
to realize major economic benefits 
and cost savings. This market-driven 
decision to accelerate projects has 
resulted in nearly $26 million in bid 
savings so far while also creating and 
sustaining thousands of jobs. 

This decision to advance work will 
deliver benefits sooner. Projects like 
the Edens Spur (I-94) Improvement 
Project and work along the Veterans 
Memorial Tollway (I-355) are just a 
few examples.
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effort, as the Tollway is working with hundreds of firms, communities and organizations throughout Northern 
Illinois.

An Investment in Illinois

The Move Illinois capital program is a critical investment, not only in Illinois’ transportation network, but the 
state’s economy. This effort is driving new opportunities for businesses to grow and flourish. It is giving local 
communities the ability to recruit, retain and attract companies to the area, hire local talent and provide new 
revenues throughout the region. 

As an example, the completed Jane Addams Memorial Tollway (I-90) Rebuilding and Widening Project not only 
improves travel for the nearly 1 million customers who travel the corridor every day, but is expected to create or 
sustain as many as 11,500 additional permanent non-construction jobs in the Chicago region. 

Move Illinois is putting people to work. There are more than 1,230 firms working on the capital program and 
helping the Tollway deliver the program. In addition, the Tollway has approximately 400 construction and 
professional services contracts active at any given time. These contracts are made up of primes and multiple 
subconsultant and subcontractor firms, resulting in thousands of individuals working on the capital program every 
day. Efficient and effective work on this scale is the number one challenge to delivering a program on time and 
within budget. 

Sustainability

The Illinois Tollway is committed to fostering environmental responsibility and sustainability throughout the 
organization. The Tollway strives to plan, design and construct roadway projects in accordance with state and 
federal regulations while using best practices to protect and enhance the natural and physical environment. In 
addition, environmental sustainability is one of the driving goals for the Tollway’s Move Illinois Program. 

The Illinois Tollway seeks to minimize the environmental impact of roadway construction by reducing, recycling 
and reusing materials. It is committed to using renewable energy and green technology, as well as adopting 
research initiatives and best practices to reduce energy use and costs. The Tollway has a dedicated environmental 
team, responsible for coordination, communication and implementation of its sustainability programs. While not 
required, the Tollway works in accordance with the National Environmental Policy Act to ensure sustainability is 
at the forefront.

The Tollway also recognizes the benefits of developing partnerships with environmental organizations. Together 
with the Morton Arboretum, the Tollway is working to establish and maintain healthy tree communities 
throughout the Tollway’s 294-miles, five roadways and 12 counties. This partnership is exploring the health and 
vitality of trees along highway conditions and will help inform the future tree canopy across the system. D
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Procurement

Across 294-miles of roadway along five tollways, the Illinois Tollway is responsible for providing services to nearly 
1.6 million daily drivers in northern Illinois. Since the inception of the 15-year, $14 billion capital program, Move 
Illinois, the Tollway has invested billions of dollars into the system and engaged hundreds of construction and 
professional service firms to complete this work. As a result, customers and communities are realizing the benefits 
of these investments that are helping to grow and expand the state’s economy. 

The Illinois Tollway has established a fair and open process to acquire high-quality engineering services. 
The Tollway engages in a comprehensive process to perform Qualifications-Based Selections (QBS). This process 
varies based on the type of services the Tollway is seeking. One process outlines the steps for selecting engineering 
professional services while a similar, yet enhanced process, is used to hire what are known as foundational 
consultants. Both are focused on meeting the Tollway’s mission in a transparent manner that ensures quality 
services and products while protecting its bond holders and customers. Each process is documented and explained 
in the Tollway’s International Standards Organization (ISO) Procedures: 3100 and 3100B.

The most important factor is that the selection of professional engineering services is based on qualifications 
and not price, which is in accordance with federal and state law.

Guided by International Standards Organization (ISO) Procedures

Engineering Professional Services Foundational Consultants

ISO Procedure 3100 ISO Procedure 3100B

» Identify the need
» Issue solicitation
» Collect and review

responses

» Selection committee
participants

» Firm selection
» Negotiations

Major components of both processes include:D
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Notice and Selection of Professional 

Services Procedure (3100)

Identify the Need

Development of the Professional 
Services Bulletin (PSB)
The need for a project is based upon the capital 
program scope and schedule, and inspection, repair 
and maintenance cycles or as determined by the 
trust indenture [see appendix p. 198]. The Tollway 
reviews the program schedule to determine when 
a project must be started. The project timeline 
ensures there is enough time to develop a master 
plan and design documents, and that there is enough 
construction time to meet the scheduled completion 
date. Once the project and timing are determined, 
a description is developed for each project solicited. 
This description includes:

 » Location of work area
 » Description of services required
 » Qualifications required of the consultant
 » Key personnel qualifications required to 

complete the work
 » Identification of required information to submit

Once an item is prepared, the Department of 
Diversity and Strategic Development (Diversity) 
reviews each item to set individual project 
disadvantaged, minority- and women-owned 
business enterprise (D/M/WBE) goals. All of this 
information is collated into a Professional Services 
Bulletin (PSB). A draft PSB is submitted to the 
Agency Procurement Officer (APO) and State 
Purchasing Officer (SPO) for review and approval 
prior to advertisement. 

Issue Solicitation 

Solicitation of the PSB
In advance of issuing each PSB, the Tollway publishes 

a Look Ahead with approximate timing (quarters or 
seasons) of upcoming projects on its website. Items 
shown are tentatively planned to occur throughout 
the year. The Look Ahead usually includes the 
corridor and type of work anticipated (construction 
management or design). This Look Ahead is a 
valuable tool for business owners, allowing them to 
forecast and plan ahead.

The Tollway issues a PSB by posting it on its website, 
by publishing it on the state of Illinois’ Procurement 
Bulletin website and via email notices. In general, 
the email notification is sent to consultants 
on the Illinois Department of Transportation 
(IDOT) Consultant Prequalification list, and to 
consultants who have registered through the Central 
Management Services (CMS) Procurement website 
and registered under class and sub-class codes 
utilized by the Illinois Tollway for notification 
purposes. 

The Look Ahead is posted on the 
Tollway’s website, illinoistollway.com
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The PSB must be advertised for a minimum of 14 
days prior to the submittal due date (per the state 
of Illinois Architectural, Engineering and Land 
Surveying Qualifications-Based Selection Act 
(30 ILCS 535/25 (QBS Act)). All questions from 
prospective consultants pertaining to the specific 
work requirements are submitted electronically to a 
Tollway PSB email mailbox. Questions and answers 
are summarized and published via an addendum 
seven days prior to the Statement of Interest 
submittal due date. The Tollway allows for seven 
days to review and prepare responses to questions 
and allow firms enough time to review the Tollway’s 
responses.

If necessary, an addendum can be issued to clarify 
any portion of the work. The addendum is reviewed 
and receives approval from the SPO prior to it being 
issued. The addendum is issued electronically to all 
firms on the electronic consultant notification list as 
well as via the Illinois Procurement Bulletin (IPB) 
website.

Collect and Review Responses 

Firms Submit Statement of Interest
Consultants prepare a Statement of Interest (SOI) per 
the requirements indicated in the PSB and submit 
electronically. 

Upon receipt, the Tollway performs an 
administrative review for compliance. This 
administrative review includes, but is not limited 
to, reviewing the SOI for completeness, verifying 
consultant prequalifications, verifying consultant 
disclosure forms, and verifying conformance with 
the PSB submittal requirements as identified in the 
PSB. 

Any potential disqualifications are compiled and 
approved by the APO and SPO. Upon completion, 
the Tollway begins a tiered process to review and 
score each SOI submitted for each item.

Once responses have been submitted, the Tollway 
conducts an administrative review to ensure proper 
documentation, forms and requested items are 
included in the submittal to ensure the information 
is evaluated for compliance. The Diversity 
Department staff also reviews the SOI to ensure the 
respondent has adhered to advertised diversity goals. 

Any potential disqualifications at this point in the 
process are compiled and ultimately approved by the 
Tollway’s Chief of Procurement and the SPO.

Selection Committee Participants

The final selection committee for PSBs can vary, 
depending on the scope of the work. Typically, 
it contains representatives from key Tollway 
departments impacted by these services along with 
an outside industry representative. 

Following the Tollway's Policy for the Selection of 
Architectural-Engineering-Surveying Consulting 
Firms, the Chief Engineering Officer will nominate 
members of the Consultant Selection Committee 
(CSC) for approval by the Executive Director. 

In addition to the Chief Engineering Officer and 
Deputy Chief Engineers, the CSC may contain 
members from: 

 » Tollway departments other than Engineering
 » Members from groups external to the Tollway, 

not to exceed 50 percent of the total CSC 
composition

 » Staff from the Illinois Department of 
Transportation (IDOT); a non-voting member 
whose responsibility is to provide information 
related to the proposing firms’ new or existing 
work on IDOT projects and how that may 
impact performance of the Tollway PSB Item 
or other general information related to their 
experience with any firms under consideration 
for Tollway work

 » Representative(s) from a public industry 
group may be included on the CSC, whose 
responsibility is to provide pertinent industry 
information that would assist in the selection 
process

The inclusion of an outside industry representative is 
standard on all Tollway selections. 

Firm Selection 
In order to ensure a thorough review and 
consideration of each SOI, a tiered review process is 
used. Tier 1 reviews, scores and ranks firms based 
on specific criteria. The selection criteria are noted 
in the PSB, so firms are aware of how they are being 
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evaluated. The criteria includes:
 » Related experience and technical competence of the personnel and experience of the firms and/or 

subconsultants proposed
 » Familiarity of the firm and any proposed subconsultants with the work described in the Item; particular 

attention will be given to appropriate cost saving measures and innovative ideas that will benefit the Tollway
 » Ability to complete the work in the time required and the firm’s existing workload
 » Commitment and availability of key personnel
 » Proposed method of accomplishing the project’s objectives

Consideration is also given to the quality and scope of how the firm is meeting the Tollway’s D/M/WBE and/or 
veteran goals. 

Tiered Selection Review Process

Tier 2

Tier 2 engages Engineering’s most experienced staff (Chief and Deputy Chiefs) along with a representative 
from Diversity. This tier has an opportunity to engage Diversity, considering goals met, in addition to 
meaningful teams and opportunities to grow new firms. It is also an opportunity for Deputy Chiefs to 
consider the past performance and gage new opportunities for firms. In this tier, the Tier 1 results are 
reviewed, Diversity provides input on the D/M/WBE aspects of the SOIs and the top firms are identified. 

Tier 3

Tier 3 requires the CSC to nominate, deliberate, discuss and conduct silent votes to select the three most 
qualified consultants and report them in a ranked order. Every selection committee member is allowed to 
nominate a firm or firms for consideration. A vote is taken to determine the ranked order of those firms 
being considered for selection. The committee members cast confidential votes, which are tallied by a 
Tollway representative. 

Tier 1 

Tier 1 in the review process consists of a detailed review of each SOI and scoring of the SOI with respect 
to the advertised criteria. The Chief Engineering Officer assigns the items to be reviewed and scored 
to a minimum of two PSB scorers from the Engineering Department*, one of which typically has 
responsibilities for the work to be performed and is most familiar with the scope of work covered by the 
item assigned. The list of Tier 1 reviewers is also approved by the Executive Director.

Each Tier 1 reviewer completes a PSB scorecard [see appendix p. 251]. The result is an objective, 
quantitative score for each SOI along with any noted reviewer comments. Upon completion, Tier 1 results 
are compiled.

*In all evaluations since 2014, three scorers have been assigned to each item.
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The following highlights the specific tiers and who performs these functions.

After the CSC completes their final selection, and upon Executive Director approval, the top ranked firm and  
their subconsultants are posted to the Tollway website, a copy of which is also provided to the SPO.

Negotiations

Following selections, and in accordance with state laws pertaining to QBS, the Tollway is allowed to begin 
negotiations with the top-ranked firm. This is an important step in final scoping of the proposed contract and 
arriving at a fair and reasonable price. The project manager of the item will typically finalize the scope and conduct 
contract negotiations. Any changes to personnel or subconsultants will be noted during this time. If negotiations 
cannot be successfully concluded (this is rare), the QBS Act allows the Tollway to begin negotiations with the 
second highest ranked firm.

Upon conclusion of negotiations and preparation of the consultant proposal and agreement, the Chief Engineering 
Officer makes a recommendation to the Board of Directors to award the contract. All QBS contract awards are 
made by the Tollway’s Board of Directors. Upon Board approval and posting of the Notice of Award to the CPO's 
Illinois Procurement Bulleting (IPB) website, a contract waiver is requested from the Procurement Policy Board 
(PPB) (via the IPB website). Granting of the waiver allows the Tollway to execute the contract within 14 days as 
opposed to the normal 30-day public notice.

Miscellaneous

CSC members, the PSB scorers, and PSB coordinator are required to sign Confidentiality and No Conflict 
statements prior to selection. The documents are maintained in the PSB procurement file. 
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Notice and Selection of Professional 

Services - Foundational Consultants 

(3100B)

This procedure identifies the Illinois Tollway’s method of securing professionals and/or consultants to provide 
professional services as foundational consultants in a way that enhances and advances the Tollway mission. 
Foundational consultants are those firms historically serving as Consulting Engineer (also referred to as 
General Engineering Consultant (GEC)), the Program Management Office (PMO) and the Traffic Engineer. 
These foundational consultants provide a broad range of services that typically extend beyond the Engineering 
Department. Their tasks may be required by law or the Trust Indenture. The Tollway’s foundational consultants 
are:

These foundational consultants help the Tollway deliver a safe, reliable and effective roadway network to 
customers.

Identify the Need

Development of the Professional Services Bulletin (PSB)
The need for a project is based upon the capital program scope and schedule or as determined by the Trust 
Indenture. The Tollway develops a description for each contract solicited. This description includes:

General 

Engineering 

Consultant (GEC)

Responsible for monitoring 
the condition of the 
Tollway’s infrastructure 
and facilities, providing 
technical engineering 
services, and developing 
technical standards and 
criteria for the Tollway. 
The Tollway’s Trust 
Indenture requires a GEC. 

WSP serves as the Tollway 
GEC. 

Program 

Management 

Office (PMO)

Responsible for 
management and 
monitoring of the 
implementation of the 
15-year, $14 billion Move 
Illinois Program. This 
includes tracking the 
program’s progress, project 
schedules, cost estimates, 
acceleration opportunities 
and necessary reporting 
for all projects in the 
capital program. 

HNTB Corporation serves 
as the Tollway PMO.

Traffic 

Engineer 

Functionally located 
within the Tollway’s 
Planning Department, 
the Traffic Engineer 
provides traffic and 
revenue projections as 
required by the Tollway’s 
Trust Indenture. The 
Traffic Engineer also 
works closely with the 
Engineering Department 
in the review of 
traffic aspects of daily 
operations and planned 
improvements. 

CDM Smith serves as the 
Tollway Traffic Engineer.
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 » Location of work area
 » Description of services required
 » Qualifications required of the consultant
 » Key personnel qualifications required to 

complete the work
 » Identification of required information to submit

Once an item is prepared, the Department of 
Diversity and Strategic Development (Diversity) 
sets individual project D/M/WBE goals. All of this 
information is collated into a Professional Services 
Bulletin (PSB). A draft PSB is submitted to the 
Executive Director, Chief Operating Officer and 
Chairman of the Tollway Board for review and 
approval and then to the Agency Procurement 
Officer (APO) and State Purchasing Officer (SPO) 
for review and approval prior to advertisement. 

Issue Solicitation  

Solicitation of the PSB
In advance of issuing each PSB, the Tollway publishes 
a Look Ahead with approximate timing (quarters 
or seasons) of upcoming projects. Items shown are 
tentatively planned to occur in the following year. 
The Look Ahead usually includes the corridor and 
type of work anticipated (construction management 
or design). This Look Ahead is a valuable tool for 
business owners, allowing them to forecast and plan 
ahead. 

The Tollway issues a PSB by posting it on its website, 
by publishing it on the state of Illinois’ Procurement 
Bulletin (IPB) website and via email notices. In 
general, the email notification is sent to consultants 
on the IDOT Consultant Prequalification list, and to 
consultants who have registered through the CPO's  
Procurement website and registered under class and 
sub-class codes utilized by the Illinois Tollway for 
notification purposes. 

The PSB must be advertised for a minimum of 14 
days prior to the submittal due date (per the state 
of Illinois Architectural, Engineering and Land 
Surveying Qualifications-Based Selection Act 
(30 ILCS 535/25) (QBS Act)). All questions from 
prospective consultants pertaining to the specific 
work requirements are submitted electronically to a 
Tollway PSB email mailbox. Questions and answers 
will be summarized and published via an addendum 

seven days prior to the Statement of Interest (SOI) 
submittal due date. The Tollway allows for seven 
days to review and prepare responses to questions 
and allow firms enough time to review the Tollway’s 
responses.

If necessary, an addendum will also be issued to 
clarify any portion of the work. The addendum is 
reviewed and receives approval from the Executive 
Director, Chief Operating Officer and Chairman of 
the Tollway Board, then the SPO prior to it being 
issued. The addendum is issued electronically to all 
firms on the electronic consultant notification list as 
well as via the IPB website.

Collect and Review Responses

Firms Submit Statement of Interest (SOI)
Vendors prepare a Statement of Interest (SOI) per 
the requirements indicated in the PSB and submit 
electronically. 

Upon receipt, the Tollway performs an 
administrative review for compliance. This 
administrative review includes, but is not limited 
to, reviewing the SOI for completeness, verifying 
consultant prequalifications, verifying consultant 
disclosure forms, and verifying conformance with 
the PSB submittal requirements as identified in the 
PSB. 

Any potential bases for disqualification are 
compiled and approved by the APO and CPO. Upon 
completion, the Tollway begins a tiered process to 
review and score each SOI submitted for each item.

Once responses have been submitted, the Tollway 
conducts an administrative review to ensure proper 
documentation, forms and requested items are 
included in the submittal to ensure the information 
is evaluated for compliance. The Diversity 
Department staff also reviews the SOI to ensure the 
respondent has responded to advertised diversity 
goals. Any potential disqualifications at this point in 
the process are compiled and ultimately approved by 
the Tollway’s Chief of Procurement and the SPO.

Selection Committee Participants

The Chief Engineering Officer will nominate 
members of the Consultant Selection Committee 
(CSC) for approval by the Executive Director, the 
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Chief Operating Officer and the Chairman of the Tollway Board. 

In addition to the Chief Engineering Officer, the CSC may contain members from: 
 » Tollway departments other than Engineering
 » Members from groups external to the Tollway, not to exceed 50 percent of the total CSC composition
 » Staff from the Illinois Department of Transportation (IDOT); a non-voting member whose responsibility is to 

provide information related to the proposing firms’ new or existing work on IDOT projects and how that may 
impact performance of the Tollway PSB Item or other general information related to their experience with 
any firms under consideration for Tollway work.

 » Representative(s) from a public industry group may be included on the CSC, whose responsibility is to 
provide pertinent industry information that would assist in the selection process. 

The inclusion of an outside industry representative is standard on all Tollway QBS selections.

Firm Selection
In order to ensure a thorough review and consideration of each SOI, a tiered review process is used. Reviewers 
evaluate firms based on specific selection criteria, as noted in the PSB, so firms are aware of these items. The 
criteria includes:

 » Related experience and technical competence of the personnel and experience of the firms and/or 
Subconsultants proposed

 » Familiarity of the firm and any proposed subconsultants with the work described in the Item; particular 
attention will be given to appropriate cost saving measures and innovative ideas that will benefit the Tollway

 » Ability to complete the work in the time required and the firm’s existing workload
 » Commitment and availability of key personnel
 » Proposed method of accomplishing the project’s objectives

Consideration is also given to the quality and scope of how the firm meetings the Tollway’s diversity and/or 
veteran goals. 

Tier 1 

Tier 1 consists of a detailed review of each statement of interest and scoring of the SOI with respect to the 
advertised criteria. Following consultation with the Chief Engineering Officer; the Executive Director, 
Chief Operating Officer and Tollway Board Chairman shall assign the items to be reviewed and scored to a 
minimum of two PSB scorers who are familiar with the work. 

For these contracts based on the qualifications and requirement of national expertise, there is a limited 
response from the consulting community. The CSC typically serves as the Tier 1 reviewers.

Each Tier 1 reviewer completes a PSB scorecard [see appendix p. 251]. The result is an objective, 
quantitative score for each SOI along with any noted reviewer comments. Upon completion, Tier 1 results 
are compiled.
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Tiered Selection Review Process

The following highlights the specific tiers and who performs these functions.

After the CSC completes final selection, the top ranked firm – including its subconsultants – for each foundational 
consultant project is posted to the Tollway’s website, a copy of which is provided to the SPO.

Negotiations

Following selections, and in accordance with state laws pertaining to QBS, the Tollway is allowed to begin 
negotiations with the top ranked firm. The project managers – in consultation with the Chief Engineering Officer, 
Chief Operating Officer, Executive Director and Tollway Board Chairman – will typically finalize the scope and 
conduct contract negotiations. Any changes to personnel or subconsultants will be noted in writing to the Board 
of Directors during this time. Any changes to D/M/WBE subconsultant changes will be coordinated with Diversity.

Upon conclusion of negotiations and preparation of the consultant proposal and agreement, the Chief Engineering 
Officer makes a recommendation to the Board of Directors to award the contract. All QBS contract awards 
are made by the Tollway’s Board of Directors. Upon Board approval and posting of the Notice of Award to the 
CPO Illinois Procurement Bulletin (IPB) website, a contract waiver is requested from the Procurement Policy 
Board (PPB) (via the IPB website). Granting of the waiver allows the Tollway to execute the contract prior to the 
designated 30-day public notice.

Miscellaneous

CSC members, the PSB scorers, and PSB coordinator are required to sign no conflict statements prior to selection. 
All documents will be maintained in the PSB procurement file. It is the Tollway’s policy that no consultant, 
professional or other entity shall be selected for, or be a party to, a Tollway foundational contract for over 10 
consecutive years. It is the Tollway’s policy that unless prohibited by law, all documents received or created under 
this procedure will be made available for public inspection as soon as reasonably practicable following completion 
of Tier 2 review by the CSC

Tier 2

In this phase, each CSC member has an opportunity to nominate a firm for consideration for further 
discussion and deliberation among the CSC. The CSC invites firms to make oral presentations to the 
selection committee. 

The CSC convenes a public meeting following not less than five days’ public notice. This meeting is open 
to the public except for discussions regarding proprietary information, which may be discussed in closed 
sessions afterwards. At the public meeting, the Chief Engineering Officer introduces firms and provides 
a description of each item. Each firm provides a general public presentation, followed by a presentation 
only to the CSC members to discuss any proprietary information. Each CSC member deliberates following 
the presentations and the CSC publicly presents votes and the ranked order of the three most qualified 
consultants. The CSC reports the top firms in ranked order based on the PSB Item Scorecard results, oral 
presentations and other pertinent factors. 

If there is a clear number one but a tie between the remaining firms, then another vote is presented 
publicly to establish the placement of second and third place. If the CSC deems it appropriate to adjourn 
a meeting and convene at a future date, the Tollway will also provide advance notice to the public of the 
continued CSC meeting as soon as reasonably practicable.
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Federal and State Processes

Federal law prescribes that any architecture and engineering projects 
where federal funds are utilized require the adoption of QBS 
processes for selection. Because the scopes of these projects are not 
entirely defined at the time of the procurement, price bidding is 
not an effective method of selecting this professional service. Since 
these projects also have an impact on the public at large, federal law 
specifically defines the selection process to ensure safe and quality 
services are rendered.

Similarly, almost all states have adopted QBS for their selection 
process on architecture and engineering projects. The State of Illinois 
has adopted a QBS process.

The Illinois Tollway selects professional engineering firms, 
construction services and obtains goods and services under distinct 
processes as directed by federal and Illinois state law. 

The selection of 
professional engineering 
services is based on 
qualifications and 
not price, which is in 
accordance with federal 
and state law.
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Public Solicitation
Requires public notices and adequate public information

Submitting qualifications and ability 
Includes annual statements with qualifications to perform work and supplemental statements 
highlighting ability

Evaluation of both annual and project-specific statements
Review for compliance and ability to solve need identified in solicitation

Development of a short-list of at least three submitting firms
Top responses advance to the next stage of evaluation

Interviews 
Top firms present their proposals to the evaluation committee

Ranking of at least top three most qualified firms
Scores are tallied and the most qualified firm advances

Negotiations with top ranked firm
Firm enters into negotiation to determine best and fair price for scope of work

Federal Law: 
Federal Selection of Architects and Engineers – 
The Brooks Act

Commonly known as The Brooks Act (Public Law 92-582)3, this federal law designates a QBS procurement 
process to select architects and engineers for design contracts with federal design and construction agencies [see 
appendix p. 256]. For more than 40 years, contracts under QBS have been negotiated on the basis of demonstrated 
competence and qualifications – not price. 

Under the federal process for pursuing design work, there are seven basic steps that guide selections:

3 The Brooks Act: https://www.gpo.gov/fdsys/pkg/STATUTE-86/pdf/STATUTE-86-Pg1278.pdf
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State Law: 
Architectural, Engineering and Land Surveying 
Qualifications-Based Selection Act

Selecting professional engineering services based on qualifications, not price, is in accordance with Illinois 
Public Act 87-6734 (Chapter 30 of the Illinois Compiled Statues Section 535): the Architectural, Engineering and 
Land Surveying Qualifications-Based Selection Act, also known as the QBS Act [see appendix p. 258]. This law 
outlines the state policy on the procurement of architectural, engineering and land surveying services based on 
demonstrated competence and qualifications. 

4 Illinois QBS: http://www.ilga.gov/legislation/ilcs/ilcs3.asp?ActID=538&ChapterID=7&Print=True 

Evaluate letter of interest and includes – but 
is not limited to – ability of professional 
personnel, past record and experience, 
performance data, ability to meet time 
requirements, location, workload and any 
other qualification factors

Establish a selection committee
 » Includes at least one public member 

nominated by statewide association of 
profession affected

 » Illinois Department of Transportation 
(IDOT) may appoint public members 
to represent geographic, ethnic and 
cultural diversity of state but must be 
licensed

 » Cannot request cost estimates in 
terms of dollars, hours, percentage of 
construction cost or any other measure 
of compensation

a c

b d

Public notice
No less than a 14-day notice in a Professional Services Bulletin (PSB)

Evaluation procedure

1

2

Section procedure
 » Select no less than three firms and rank 

in order of qualifications
 » Negotiate with most preferred at a fair 

and reasonable compensation

Contract negotiation
 » Written description of scope for basis of 

negotiations
 » Consider estimated value, scope, 

complexity and professional nature of 
services

 » Cannot establish a maximum overhead 
rate or other payment formula

 » If satisfactory contract is not possible, 
next preferred firm can begin 
negotiations

 » Firm negotiating contract shall 
negotiate subcontractors
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Joint Committee on Administrative Rules (JCAR)

In response to the Illinois QBS Act, the Joint Committee on Administrative Rules (JCAR) approved an 
administrative code5 specific to the IDOT [see appendix p. 262]. JCAR was established to adequately inform 
members of the General Assembly on how laws are implemented throughout the state’s agencies. The JCAR rules 
also help facilitate a public understanding of the rules and regulations outlined. Any legislation that affects rule 
making are monitored by JCAR and a Public Act review is conducted to alert agencies on the need for additional 
rule making. JCAR maintains the state’s database for the Illinois Administrative Code and the Illinois Register. 

The Illinois Tollway adopted and adheres to these JCAR rules. 

JCAR rules are designed to be procedural and operational, and provide structure to encourage uniformity and 
provide a successful outcome.

On IDOT projects utilizing the QBS selection processes, the following outlines both selection processes for 
selecting IDOT consultants as well as the selection committee members evaluating proposals:

5 JCAR: ftp://www.ilga.gov/jcar/admincode/044/04400625sections.html

Rules and guidelines for selecting 

IDOT consultants:

 » Applies to all architectural, engineering and 
land surveying services over $25,000

 » Prime consultants or subconsultants must be 
prequalified before any consideration can be 
given

 » Services procured must be published in its 
Professional Transportation Bulletin (PTB)

 » Prime consultants must submit a statement of 
interest (SOI)

 » 7-member Selection Committee (see adjacent 
"IDOT Selection Committee" box) 

 » Review experience, statement of interest 
and evaluation of previous work

 » Rank firms in order
 » Prepare a list for the selection committee 

to show firm rankings and determine 
minority-owned participation and 
considerations

 » Rankings made upon unanimous 
agreement of reviewers with 
irreconcilable differences noted as 
materials are submitted to Selection 
Committee

 » Voice and then written votes
 » Second and third choice firms are confidential 

unless negotiations fail

IDOT Selection Committee:

Deputy Secretary of 
Transportation

Director of requesting 
Division or designee

Regional engineer or 
bureau chief

Director of Office of 
Planning and Programming

Appointed by Secretary of 
Transportation

Appointed by Illinois 
Society of Professional 
Engineers

Appointed by Illinois 
Society of Professional 
Engineers

^Must have professional experience in 
transportation or engineering
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Illinois Department of Transportation (IDOT)

The professional services process at the Illinois Tollway closely reflects the IDOT process [see appendix p. 
280]. For a firm to be eligible for Tollway work, the vendor must be prequalified by the Illinois Department of 
Transportation in the discipline of work they look to perform. Disciplines include Professional Engineering, 
Structural Engineering, Land Surveying and/or Architecture. 

The IDOT prequalifications process requires all firms – primes and subconsultants – seeking opportunities in 
engineering, land surveying and architectural work to provide the following items in the desired specialization6: 

 » Required completion of a questionnaire
 » Registered through Illinois Department of Financial and Professional Regulations (IDFPR)
 » Illinois licensing or registration (where so stipulated), within a leadership role

» Full-time staff on pertinent projects relevant to the category of work previously performed within the last 10  
years

 » Completed projects are required (during submission, excluding ongoing projects) 
 » Firm experience (inclusive of Principal Supervisory Personnel) demonstrated in the Statement of Experience
 » Framework of current personnel experience and capabilities

6 IDOT Prequalification Process: http://www.idot.illinois.gov/Assets/uploads/files/Doing-Business/Manuals-Guides-&-
Handbooks/Highways/Design-and-Environment/Description%20and%20Minimum%20Requirements.pdf 
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International Standards Organization 

(ISO) Standards

To ensure the Tollway was adopting the best possible processes for making selections, the Tollway documented the 
process in its International Standard Organization (ISO) procedures that spell out exactly how the process would 
work and who is involved at each step. These processes have been refined and vetted with input from industry, 
professional engineers and from best practices from other states. 

The ISO process is an internationally recognized certification that is designed to provide high-level customer 
service through continuous improvement. It involves documenting processes and procedures, making them 
available to those who must use them, and then refining and measuring performance through regular internal and 
external audits.

The current process was documented in the Engineering’s ISO procedure 3100 following an audit by the Auditor 
General in 2012. The process is also coordinated with the Tollway’s Board of Directors, the Chief Procurement 
Office (CPO) for the State of Illinois, the State Purchasing Officer (SPO), Legal, Procurement and the industry – 
which includes the American Society of Civil Engineers (ASCE), the American Council of Engineering Companies 
(ACEC) and the Illinois Road and Transportation Builders’ Association (IRTBA). 
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About the Qualifications-Based 

Selection Process

The Tollway follows a 
formal selection process for 
all engineering services in 
accordance with federal and 
state laws.

The Qualifications-Based Selection (QBS) Act mandates state 
agencies procuring architectural, engineering and land surveying 
services to select on the basis of demonstrated competence and 
qualifications followed by the negotiation of fair and reasonable 
prices for this work. 

QBS is typical in the industry and across the nation for professional 
engineering services. This process is used by all federal agencies, 
46 state governments7 and many localities throughout the 
country excluding, the states of Iowa, South Dakota, Vermont and 
Wisconsin8 [see appendix pp. 313-315].

7 ACEC QBS Resource Center: https://www.acec.org/advocacy/qbs/
8 ACEC States that Implement QBS: https://www.acec.org/default/
assets/File/ACEC_Survey_of_State_QBS_Laws_and_Registrations-
Boards_3-26-18.pdf

U.S. States that Implement QBS

Only 4 out of 50 states do not use QBS: 
Iowa, South Dakota, Vermont and Wisconsin

Diversity and the QBS 

Process

The Department of Diversity and 
Strategic Development reviews 
all Professional Services Bulletin 
(PSB) Statements of Interest (SOIs) 
to determine the proposed overall 
commitment by teams vying for 
prime consultant work on Tollway 
projects. The SOIs are also evaluated 
on the following criteria:

 » Proposed D/M/WBE primes
 » Prior history of performance on 

Tollway contracts 
 » Proposed Partnering for Growth 

(P4G) agreements

Diversity reviews all SOIs to ensure 
submittals adhere to the minimum 
D/M/WBE goals set forth by the 
Tollway. Elements considered 
include: 

 » Diversity Balance
 » Proposed DBE primes
 » Firm history
 » Proposed P4G agreements
 » Underutilized participation 
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Qualifications-Based Selection (QBS) ensures the agency is receiving 
the best talent to address its highly technical needs. Based on 
experience and qualifications, the QBS process drives innovation 
and encourages greater participation. It is widely used to protect the 
interests of the public and provide an efficient process throughout the 
project. 

The descriptions below outline key benefits for an agency to pursue 
QBS processes:

Benefits of Qualifications-Based 

Selection

Protecting the public. 

The services procured under the QBS Act are highly skilled services impacting the public way. Engineers 
design the infrastructure, systems and networks needed and used by the public every single day. This work 
directly affects the health, safety and welfare of the public and it is important that only the most qualified 
and experienced firms be tasked with this critical function. These highly skilled services are too important 
to leave to the lowest bid. 

Fiscally responsible. 

According to the American Council of Engineering Companies, "a well-designed project by a highly 
qualified firm will provide a quality product prepared in accordance with all federal and state requirements 
on time and on budget deliverables, solve construction and operational challenges, experience fewer 
change orders during construction, enhance performance of the completed project and reduce long-term 
maintenance and repair costs." A recent study found that using a QBS process to procure engineering 
services results in lower construction costs and lower schedule growth, which saves money. 

Building capacity. 

Under the QBS process, small firms can demonstrate what is often a unique niche market expertise as they 
compete for work. The QBS process provides a forum that allows greater involvement in the execution of 
projects and allows small businesses to demonstrate their qualifications and knowledge in greater detail. 

Promotes Technical Innovation. 

The QBS process allows for innovative, cost-saving and time-saving approaches to problems, ensuring that 
the final project meets or exceeds the functional and performance goals. QBS allows the Tollway to fully 
define the project scope throughout the selection process. 
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A recent study found 
that using a QBS process 
to procure engineering 
services results in lower 
construction costs and 
lower schedule growth, 
which saves money. 
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Other Procurement

Just as the Tollway follows the state-mandated and industry standard QBS process for selection for the firms 
that design, engineer and manage its major infrastructure projects, as well as, the foundational firms that guide 
and review its systemwide programs, the Tollway also follows all other applicable Illinois agency guidelines and 
procedures for the procurement of goods and services [see appendix p. 321].

Invitation for Bid

An Invitation for Bid (IFB) is used when the Tollway 
awards procurement to the lowest responsible 
bidder. Examples of when an IFB is used would be 
on routine commodity and equipment solicitations, 
including aggregates, vehicles, heavy equipment and 
roadway construction projects. This method is used 
when the specifications are known and clear. 
Responsible bidders are companies that have the 
financial capacity to perform the contract, among 
other factors. This determination can also be based 
on past performance or prior work. Vendors also 
need to be a legal entity authorized to conduct 
business in Illinois. 

Responsive bidders are companies that meet all the 
requirements set forth in the solicitation document. 
Vendors also must complete all required forms, such 
as financial disclosures. 

Note: Goods and services solicitations are now advertised 
on the state’s e-procurement system called BidBuy. They 
were previously published on the Illinois Procurement 
Bulletin (IPB). BidBuy is now the website where Tollway 
and other agency solicitation and award notices are posted. 
The processes charts referenced in this section are currently 
being redeveloped to account for the changes created by the 
BidBuy process. 

Request for Proposal 

A Request for Proposal (RFP) is used for various 
services including general consulting services, IT 
projects, professional services and insurance-related 
procurements. This method is used when looking 

for the best value, taking into consideration both 
technical and pricing points. 

The RFP Professional and Artistic Method is 
used when qualifying firms based on education, 
experience and technical ability, such as legal, audit 
and accounting services. 

These solicitations are now advertised on BidBuy.

Sole Source

Sole source procurements are used when there is 
only one vendor who can provide the goods or 
services used by the Tollway. Sole source hearing 
notices are published on BidBuy and hearings are 
open to any interested parties that express interest in 
attending the sole source hearing. 

These procurements are approved by the Chief 
Procurement Officer's Office for General Services. 

Small Purchases

Purchases of less than $100,000 on certain types of 
contracts are procured via BidBuy through targeted 
messages to relevant small businesses. 

Emergency

Emergency procurements are only used when there 
is an immediate need for a commodity or service 
that impacts one or more of these categories: life, 
health, safety or fiscal. 
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Procurement Oversight

The Tollway’s procurement process is conducted in accordance with all applicable laws, rules, and regulations and 
falls under the same level of oversight and adheres to the same advertising, posting and award requirements as any 
other state agency, despite existing as a stand-alone agency. 

Further, the Tollway is governed by a Board of Directors which awards every contract as required by law, and 
has its own independent Inspector General for the purpose of detection, deterrence, and prevention of fraud, 
corruption, and mismanagement. 

Finally, each and every procurement is further subject to review by the following entities:

Executive Ethics Commission (EEC)

The Procurement Code grants the EEC procurement 
authority for all of the agencies under the purview 
of the Governor. The main roles within this 
organization are as follows:

Chief Procurement Officer (CPO) 
All procurement authority rests within this position 
and extends to supplies, services and construction 
that the authority procures. The CPO, or their 
designee, must approve all contracts prior to 
the authority executing them. This position is 
independent, and the CPO is appointed to a five-
year term and can only be removed for cause. The 
CPO has rule-making authority and issues statewide 
procurement policies through CPO notices. The 
CPO exercises their procurement authority through 
one or more State Purchasing Officers and other 
agency staff assigned to the procurement function.

State Purchasing Officers (SPOs) 
SPOs are appointed for a five-year term by the CPO 
and have a delegated authority to perform their 
function. The SPO has the responsibility to review 
and approve solicitations and contract awards 
prior to the agency issuing these documents to the 
public. The SPO has the responsibility to publish 
all solicitation and award notices to the public 
procurement websites. The SPO also reviews all 
potential conflicts of interest that are identified 

during the procurement process.

Procurement Compliance Monitors (PCMs) 
PCMs are responsible for overseeing and reviewing 
the procurement process, having access to the 
agency's procurement records, and attending any 
procurement related meeting in the agency. If the 
PCM request to review a contract before execution, 
the agency cannot execute it until the SPO approves.

Procurement Policy Board (PPB)

The PPB has a responsibility to review, comment 
upon and provide input on procurement rules 
and practices that govern procurement under the 
Procurement Code. The PPB has the authority 
to review, study and hold public hearings on 
anything subject to the Procurement Code. It can 
recommend any contract be voided if a violation of 
the Procurement Code exists. The PPB also reviews 
and makes recommendations on potential conflicts 
of interest that are identified during the procurement 
process.

Attorney General’s Office – 

Tollway Legal Department

The Attorney General’s Office is the Tollway’s Legal 
Department as outlined in the Tollway’s enabling 
legislation. It reviews and signs all Tollway contracts 
to form and constitutionality.

D
R

A
FT

R
A

aws, rules, and raws, rules
ing and award requiremng and award

every contract as required by law, andvery contract as required by l
on, deterrence, and prevention of fraon, deterrence, and prevention of f

iew by the following entities:by the following ent

ment ent 
view 

s within this positions within this posit
vices and constructionces and construction 

es. The CPO, or theire CPO, or their 
ve all contracts prior to cts prior to 

uting them. This position is ing them. This position is 
nd the CPO is appointed to a five-nd the CPO is appointed to a five-

d can only be removed for cause. Thed can only be removed for cause. The
rule-making authority and issues statule-making authority and i

nt policies through CPO notices.nt policies through CPO n
s their procurement authors their procurement aut

e Purchasing Officerse Purchasing Office
d to the procurd to the procur

s (SPs (SP

during the procurement procprocurem

Procurement ComplianProcurement Complian
PCMs are responsibPCMs are res
the procurementthe procuremen
agency's procuagency's proc
procuremepr
PCM rePCM
the athe a



Page 36 DRAFT

Case Study:
General Engineering Consultant (GEC) Contract from 
Advertisement to Notice to Proceed (NTP)

Internal Actions 

and Oversight

External Actions 

and Oversight
Dates and Details

02/16/2017
PSB 17-1 advertised

04/03/2017
SOI deadline

04/03/2017
Administrative review 

and Tier 1 begins

05/11/2017
Public meeting and 

Selection Committee 
Meeting

 05/11/2017 through 06/14/2017
Contract negotiation

 » IPB sends notification to 
designated NIGP code 
subscribers

 » PSB posted to IPB website

 » Disqualifications approved by 
CPO (if required)

 » CSC signs no conflict 
agreement

 » Public meeting posted
 » Public presentations made
 » Public vote to select the most 

qualified consultants
 » Copy of vote provided to SPO

 » PSB email to Tollway 
distribution list

 » PSB posted to Tollway website

 » Tollway provides SOI receipt

 » Disqualifications identified 
(none for this contract)

 » Chief Engineering Officer 
nominates CSC members 

 » CSC approval by Tollway 
Leadership 

 » Review of SOI based on specific 
criteria, results in PSB scorecard 

 » PSB scorecard submitted to 
CEO and CSC

 » Closed interview for proprietary 
presentations

 » Top firm posted to Tollway 
website (5/16/2017)

 » Negotiations begin in 
consultation with Tollway 
Leadership

 » Chief Engineering Officer 
makes recommendation to 
Board

06/19/2017
Review potential conflict

 » SPO reviews disclosure forms 
for prime and sub consultants

 » Tollway reviews disclosure 
forms from prime and sub 
consultants
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Internal Actions 

and Oversight

External Actions 

and Oversight
Dates and Details

06/19/2017
FAO Committee  Meeting

06/21/2017
Board Meeting

06/23/2017
Publish notice of intent to 

award to prime

06/27/2017
Grant waiver for review 

and hearing

07/10/2017
Approve prime contract

07/12/2017
Issue conditional NTP to 

prime

07/13/2017
Deliberate conflict of 

interest

07/17/2017
No conflict of interest 

affirmed

07/17/2017
Issue full NTP

 » Notice of Award posted on CPO 
IPB website

 » PPB reviews disclosure forms 
and grants waiver within 14-day 
protest period

 » SPO gives express approval 
for prime contract by signing 
routing sheet

 » SPO required to clear disclosure
 » PPB and CPO clear disclosure

 » SPO, CPO and PPB affirm no 
conflict of interest

 » FAO Committee recommends 
contract for approval to Board

 » Board approves contract

 » Tollway creates award notice 
with disclosures and submits to 
SPO

 » Tollway routes contract for 
signatures by Legal, Finance and 
Executive Director

 » Chief Engineering Officer 
issues conditional NTP to prime 
and subs (except those with 
disclosures under review)

 » Chief Engineering Officer issues 
full NTP
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CHAPTER 1CHAPTER 3

Hiring

Within the hiring process, the Tollway follows different guidelines depending on the classification of the position 
to be filled. 

These guidelines are differentiated between Rutan-covered positions and exempt positions. Rutan refers to the 
process that has been put in place by the State of Illinois in order to comply with the principles that were set forth 
in the U.S. Supreme Court decision of Rutan vs. the Republican Party of Illinois and the subsequent directors and 
administrative orders that have succeeded this decision. 
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Rutan-Covered Positions

The Tollway complies with the requirements of 
Rutan v. Republican Party of Illinois, 497 U.S. 62 
(1990) and the Tollway’s utilization of the State of 
Illinois Administrative Orders, Numbers 1 and 
2 (1990), and Administrative Order Number 1 
(1991), and those requirements contained within 
the collective bargaining agreements in place at the 
Tollway [see appendix p. 349].

The Rutan Process 

The department chief with the vacant position(s) 
to be filled begins the hiring process. Information 
beginning the process includes: 

 » Requisition for personnel form
 » Updated/revised job descriptions/requirements 

for the position 
 » Interview questions (Rutan-required)

On September 10, 2014, the Tollway began using 
NEOGOV, an online application system to assist 
prospective and current employees in the job 
application process. 

Note: For positions that are at a supervisor or manager 
level, the position may be posted internal only.

Anyone interested in applying for work at the Illinois 
Tollway can apply via the Illinois Tollway website, 
illinoistollway.com, under the "About the Tollway" 
and "Employment Opportunities" tabs.

Job Qualifications
To be selected for a position, an applicant must:

 » Meet the minimum requirements
 » Pass a written exam (if applicable)
 » Pass an oral interview
 » Provide (if applicable) certified transcripts, 

certifications, and licenses upon candidate 
processing or transfer

 » Satisfy a background check

Interviews
The Employee Services Coordinator organizes Rutan 
interviews. These interviews are conducted in strict 
accordance with Rutan law where a panel interviews 
and ranks candidates based on equal, pre-established 
criteria. 

Illinois Tollway Rutan-Covered Employees

1,356
Rutan-Covered Employees
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The overwhelming majority of Tollway employees are Rutan-covered and are hired under a detailed, structured 
interview process as prescribed by law. 

Parallel to the State of Illinois, the Tollway maintains an "at will" employment relationship with the remaining 83 
exempt positions that are annually reviewed by the Tollway’s Internal Audit Department. These positions allow for 
a greater latitude in employment decisions to hire qualified personnel. 

For these positions, there are three general responsibilities within a position that allow the position to sit outside 
the Rutan process. These responsibilities include policy development, spokesperson obligations and roles that 
require a level of confidentiality. Once a determination is made that the job falls into one of those three general 
areas, that position is deemed exempt. 

The Tollway guidelines on selection decisions must:
 » Be based on the candidate’s ability to perform the job
 » Provide equal opportunity for all qualified candidates 
 » Provide an objective process for evaluating the candidates 
 » Prohibit hiring decisions on party affiliation or support, unless otherwise consistent with the law
 » Provide the Tollway maximum lawful discretion in making selection decisions
 » Adequately document all employment decisions

Exempt Positions

83
Exempt Employees

Illinois Tollway Exempt Employees
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Advertising Exempt Positions

For positions that are at a supervisor or manager level, 
the department chief may recommend the position be 
advertised internal only. The Chief of Administration 
will make the determination as to whether the 
recruitment will be internal or internal/external 
after consideration and discussion with the affected 
department chief. 

In the event there is a desire to advertise the position 
externally, outlets are selected by the hiring manager 
and administration. If not, the vacant position is 
internally advertised and may be designated to be 
posted only in specific areas, such as the department 
that is hiring.

Note that either of these methods may be used at the 
discretion of the Executive Director and/or for interim 
positions, which may include emergency hires – 
positions where related job duties require immediate 
attention – for critical leadership vacancies.

In selecting candidates to interview, the hiring manager determines the number of applicants to interview. The 
candidate hired is based on the minimum requirements including education, training and experience outlined in 
the job description. The hiring manager is given the flexibility to conduct preliminary and secondary interviews.

The approval of the justification memo by the Executive Director drives the offer for employment.

Elements of exempt positions 

hiring process:

 » Need justification
 » Position approval
 » Applicant recruitment
 » Receipt and processing of resumes/

applications
 » Selection of applicants
 » Interviewing
 » Final approval, which includes sign 

off by the Executive Director or the 
justification memo
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Hiring Process Improvements

One of the most critical and costly decisions any 
organization makes is related to the selection of new 
employees. Recruiting and selecting under-qualified 
candidates comes with a huge negative cost, which 
no organization can afford. Selecting qualified 
candidates with the Knowledge, Skills and Abilities 
(KSAs), as well as the potential to grow, is crucial 
to the Tollway's ability to deliver its products and 
services safely, efficiently, effectively and with a high 
degree quality.

Over time many Illinois state agencies inadvertently 
became choked with ineffective hiring processes 
while attempting to comply with Rutan-related 
hiring guidance. Some of the negative effects of the 
Tollway’s Rutan-covered hiring process included:

 » Transparency risk associated with hiring 
decisions

 » Lack of specificity risk across roles, 
responsibilities, duties and success factors

 » Extensive time to hire at more than 10 months
 » Manual ranking and sorting
 » Human bias risk throughout
 » Low quality interviews

 » Underutilized IT investments
 » Paper intensive

To address the identified hiring process challenges, 
a structured road map to business process 
improvement was developed to assist the Tollway in 
the transition from its current state hiring processes 
to an improved future state. The road map to 
improvement leveraged best practices across Lean 
and Business Process Improvement (BPI). This 
road-map provided a set of phased activities for the 
analysis of existing hiring processes with the specific 
purpose of identifying improvement opportunities. 
The Tollway identified the following objects in their 
road map:

 » Ensure a clear, transparent, non-biased and 
verifiably non-political selection process

 » Ensure the highest qualified candidate is 
selected and subsequently hired

 » Diversity impacts visible at all points
 » Blind, non-biased and automated filtering based 

on alignment to position description
 » Significantly leverage available technology

CONTINUOUS IMPROVEMENT

Assess position-related documents after each hiring event 
including: KSAs, application questions, interview spreadsheet, etc. 

Answer the question, “What can be improved?”

Requisition Planning Hiring 
Preparation

Job 
Posting & 

Testing

Applicant 
Review Interview Final 

Approvals

1 to 2 Days 9 to 14 Days 2 to 5 Days 3 to 5 Days

3 to 5 Days 11 Days 8 to 10 Days
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The results of the Tollway’s initiative to improve the hiring process achieved substantial improvements across 
all aspects of the Rutan-covered hiring process. When benchmarked across 1,400 other public sector agencies, 
the Tollway’s Rutan-covered hiring process landed in the highest performing first quartile and represents a best 
practice.

Throughout the development of the Tollway’s Future State Hiring Process the concepts of continuous improvement 
were reinforced. The diagram on the previous page shows the agreed upon services level for each major milestone 
in the hiring process.

Effective hiring requires strong partnerships and collaboration throughout the hiring process. Each stakeholder in 
the hiring process must be aware of their measurable goals, roles and responsibilities, and quality targets to achieve 
an effective and efficient hiring process outcome. 

The diagram below shows many of the major components, which contributed to achieving the hiring performance 
results achieved. Technology was leveraged to achieve a virtually paperless process with blind quantitative 
applicant filtering and a verifiably non-political selection process. 

Applicants
100

Required KSAs
75

Desired KSAs
50

Exams/Testing 30

Interviews 10

Highest Qualified 
Candidate Hired 1

Hiring Funnel’s Progressive Filtering

Blind 
automated 

filtering 
based on 

alignment 
to position 
description

Diversity 
impacts 
visible at 
all points
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The Tollway’s Future State Hiring Process was documented in the Rutan-covered hiring toolkit and deployed as a 
Standard Operating Procedure (SOP). The toolkit is the result of an extensive and highly successful improvement 
effort. A summary of improvements achieved include:

Verifiably non-political selection process 

Transparency throughout  

Non-biased, quantitative, objective, documented and auditable hiring 

process from end-to-end

Increased position description specificity

Expanded access to talented and diverse applicant pools

Automated blind candidate filtering

Reduction in Tollway resource effort (Human Resources and hiring department)

Increased candidate engagement

Improved hiring quality

In-depth informed interviews

Enhanced Standard Operating Procedures (SOP)

Developed Service Level Agreements (SLAs) 

1

2

3

4

5

6

7

8

9

10

11

12
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CHAPTER 1CHAPTER 4

Conflicts of Interest

The Illinois Tollway currently follows all applicable state laws and has continually developed internal policies 
and procedures regarding conflicts of interests for both Board members as well as employees. At all times Board 
members and employees are directed to seek guidance from the Tollway Ethics Officer in all situations that 
could give the appearance of a conflict of interest or impropriety, and in many instances are required to recuse 
themselves from casting votes or participating in the selection of vendors in instances where it is deemed there is a 
conflict. 

The laws, policies and procedures regarding conflicts of interest are as follows:

By-laws – Article VII [see appendix p. 355]
 » Occurs when a Director’s personal interest 

conflicts with the Director’s Tollway duties and 
responsibilities or when a Director participates 
or seeks to participate in, or influence any 
Tollway action in which the Director, the 
Director’s spouse or immediate family member 
living in the Director’s residence has a personal 
interest

 » Must disclose any conflict of interest to 
Tollway’s Ethics Officer within 72 hours 
following the discovery

 » Must fill out disclosure form and indicate 
whether they will recuse themselves; disclosure 
forms are reviewed by the Ethics Officer (and 
General Counsel and Inspector General, if 
asked)

 » Late discovery – verbal disclosure at the 
meeting okay, but must submit disclosure 
statement within 72 hours

Tollway’s Code of Ethics [see appendix p. 365]
A Director must avoid conflicting circumstances 
of competing fiduciary duties, divided loyalties or 
personal interests in his or her relationships with 
the Tollway. A Director’s position as an elected 
or appointed governmental official or a union 
official does not in itself create a conflict of interest. 

Conflicting circumstances may be cured if the 
Director publicly discloses such conflict and does not 
participate or vote on the matter causing the conflict. 
Such disclosure shall be read into and made part of 
the record of the meeting of the Board. (Section III, 
a.)

Illinois Procurement Code – Sections 50-13 and 20 
[see appendix p. 415]
The Illinois Procurement Code is specific in 
prohibiting specific individuals from bidding on 
Illinois Tollway work. See appendix. 

Toll Highway Act – Section 28.1 – Pecuniary 
Interest [see appendix p. 370]
No director or officer of the Authority shall be 
interested, directly or indirectly, in any contract, 
agreement, lease, work or business of the Authority, 
or in the sale of any article whenever the expense, 
price or consideration of the contract, agreement, 
lease, work, business or sale is paid by the Authority. 
No director or officer of the Authority shall be 
interested, directly or indirectly, in the purchase, 
sale or lease of any property which (1) belongs to the 
Authority, (2) is sold, leased or any interest therein is 
acquired by the Authority, or (3) is sold by virtue of 
legal process at the suit of the Authority.
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Employees

Employees Policies and Procedures Manual – 
Chapter 2. Section C. Employment of Relatives [see 
appendix p. 417]
The Tollway considers it a conflict of interest for an 
employee to be within the reporting chain of anyone 
whose relationship is that of a spouse, fiancé, parent, 
legal guardian, child, brother, sister, grandparent, 
grandchild, uncle, aunt, nephew, niece, cousin, 
father-in-law, mother-in-law, sister-in-law, brother-
in-law, son-in-law, daughter-in-law, step-relative, 
civil union partner or any other relationships. 
An Applicant will not receive a preference for 
employment merely because s/he is the relative or 
civil union partner of a Tollway employee. In order 
to avoid such conflicts of interest, the relative, step-
relative, or civil union partner of an incumbent 
employee will not be assigned to serve under direct 
supervision of his or her relative, step-relative, 
or civil union partner. The Ethics Officer should 
be consulted in all work-related issues involving 
relatives. If through marriage an employee finds 
themselves in the reporting chain to someone 
identified above, the employee’s reporting structure 
and status will be re-evaluated. Notice of change of 
family relationships should be provided to the Chief 
of Administration.

The Tollway’s Code of Ethics requires that current 
employees must avoid all situations that could 
give the appearance of a conflict of interest or 
impropriety. Accordingly, employees are prohibited 
from supervising a Tollway vendor which employs a 
spouse, child, parent, brother, sister, grandparent, or 
grandchild, weather of the whole blood or half blood 
or by adoption, who shares a common dwelling 
with the employee. If an employee is uncertain 
whether they have a supervisory responsibility 
over the vendor, the employee should contact the 
Tollway’s Ethic Officer to make that determination. 
All employees must disclose to the Ethics Officer any 
such relative who is currently employed by a Tollway 
vendor or any job offer made to such a relative by a 
Tollway vendor, even if the employee does not have 
supervisory responsibility over the vendor.

Employees and Board Members 

Tollway Code of Ethics Section II and III [see 
appendix p. 365]
In general, you should not engage in any activity if 
such activity will: 

 » Create a conflict of interest
 » Results in the employee or director or a relative 

receiving an economic benefit through or by 
virtue of any connection with the Tollway

 » Interfere with the proper and effective 
performance of your duties and responsibilities 
to the Tollway

 » No employee shall directly participate in, or 
attempt to influence, any contract negotiations 
on behalf of the Tollway with any person 
or entity with whom that employee has 
an agreement for future employment or 
other affiliation or is negotiating for future 
employment

 » All Directors and their relatives shall be 
prohibited from financially profiting from 
knowledge and confidential information 
obtained through his or her position at the 
Tollway
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CHAPTER 1CHAPTER 5

Summary

The series of Ad Hoc Committee hearings presented 
an opportunity to hear from internal stakeholders 
and industry experts on the processes that drive 
Illinois Tollway operations. The nearly six hours 
of committee meetings gave an in-depth look into 
several complex topics including the Qualifications-
Based Selection (QBS) process, the Rutan and 
exempt hiring processes and agency conflict of 
interest policies.

Tollway Chief Engineering Officer Paul Kovacs and 
Chief of Procurement John Donato spent more than 
two hours on a detailed review of the Tollway QBS 
process, a complex process often mischaracterized 
as a "no bid" procurement method. Each speaker 
detailed the steps of the selection process and 
explained the background behind many of the 
decision points made throughout a selection. 

Additionally, the speakers navigated the entire 
timeline of the awarding of the General Engineering 
Consultant (GEC) contract, highlighting the touch 
points with the Executive Ethics Commission, the 
Chief Procurement Officer and the Procurement 
Policy Board on the potential 
conflicts of interest within that 
specific contract. 

Their presentation was 
followed by Ed Gower, former 
Chief Counsel for Illinois 
Department of Transportation 
(IDOT). He explained the 
Illinois state policies that 
dictate the design and 
engineering procurement 
process for both IDOT and the Illinois Tollway. 
He also explained the similarities and differences 
between the two agencies’ processes. He noted the 
permanence of the selection committee in the state’s 
administrative rules as well as the similar selection 

committee vote that occurs in private as mandated 
by state law.

He asserted that the Illinois Tollway was following all 
applicable laws and noted certain policy changes to 
help with any public perceptions that the process is 
closed. This sentiment was echoed by Fred Coleman, 
former professor of engineering at the University 
of Illinois and frequent community member in 
both the Illinois Tollway and IDOT QBS Selection 
Committees. He believed the Tollway does an 
outstanding job with transparency within the QBS 
process, and noted that, as a QBS selection member, 
he does not see the Tier 1 reviews within the IDOT 
process as he does with the Tollway. He did, however, 
have several suggestions on how to strengthen 
components of the process, including providing 
more historical context on firms for selection 
committee members. 

Speaking to the Tollway’s procurement process, 
Eileen Chin, a contractor with the Tollway who 
also does extensive work with other agencies, said 
of the Tollway, "In our experience with QBS here at 

the Tollway, this process has 
been far superior. One is that 
the information is provided 
in advance to the industry 
of upcoming projects." She 
commended the feedback the 
Tollway provides to unawarded 
vendors after a project 
selection. 

Luis Montgomery, another 
Tollway contractor, echoed 

Chin's sentiment saying with other agencies "you 
submit a proposal, and sometimes it just goes into a 
black box." He added that at the Tollway, everything 
is visible. 

In our experience with 
QBS here at the Tollway, 
this process has been far 
superior. 
Eileen Chin, President of RM Chin & Associates

“

”D
R

A
FT

R
A

nn 
BS S

erized 
peaker 

ess and 
many of the many of the 

t a selection.t a selection. 

avigated the entirevigated the entire 
of the General EngineeringGeneral Engineering 

ntract, highlighting the touch ghting the touch 
ecutive Ethics Commission, the cutive Ethics Commission, th

ent Officer and the Procurement ent Officer and the Procurement 
 on the potential on the potential 

f interest within thatf interest within that 
ntract. ntract. 

on wason was 
wer, formerwer, former 

ois ois 
atioatio

occurs in privateccurs in p

hat the Illinois Tollway was follothe Illinois Tollway 
laws and noted certain policy changlaws and noted certain policy

th any public perceptions that the proth any public perceptions that the p
ed. This sentiment was echoed by Freed. This sentiment was echoed by Fre

ormer professor of engineering at thermer professor of eng
of Illinois and frequent communitylinois and frequen
both the Illinois Tollway and IDe Illinois To
Committees. He believed thees. He beli
outstanding job with transoutstanding job with tra
process, and noted thatprocess, and noted that
he does not see the The does not
process as he doeprocess as he do
have several suhave several s
componentco
more himo
commcom

D



Page 50 DRAFT

Dave Bender, President of the American Council 
of Engineering Companies (ACEC), shared his 
perspective on the QBS process and the Illinois 
Tollway. "The Tollway 
without a doubt almost 
over-communicates with 
engineering firms and people 
that do business, as compared 
to other clients that we have," 
he said, adding "compared to 
the others there’s no second 
place."  

Mr. Gower returned to a 
committee meeting to discuss 
the legal and perception 
problems when addressing 
conflicts of interest. He said the 
biggest item regarding conflicts 
of interest was the pecuniary 
interest of any officer or 
employee of the Tollway in any 
contract. He defined the legal parameters of financial 
interest and gave examples of how that law works. He 
also described the state statute that governs conflicts 
of interest for contractors, vendors and board 
members, and provided several recommendations 
for improvements to the Tollway’s conflict of interest 
policies. 

For the third meeting centered on hiring, the Tollway 
heard from Chief Internal Auditor Cassaundra Rouse 
on the Tollway’s current state of hiring. She gave 
an overview of the extensive improvements made 
in recent months to the Tollway’s hiring model. 
She also presented recommendations to strengthen 
transparency and accountability for exempt 
positions. 

The changes implemented, which cut Tollway 

hiring times from 10 months to two months, 
were developed with the help of Kent James of 
Illuminative Strategies, who testified to the solid 

practices that have been 
instituted in recent months. 

Throughout, the Tollway 
was commended for a 
demonstrated commitment 
to transparency, efficiency 
and thoughtful approach 
to operating a toll highway 
system. John Njord, former 
Utah Department of 
Transportation asserted, 
"I would say the rest of the 
country could probably 
learn something from what 
you’re doing here." He added, 
"When you look at the array 
of engineering firms that are 
working currently for the 

Tollway Authority, it’s really stunning."

The committee meetings concluded with a 
commitment by Illinois Tollway Chairman Bob 
Schillerstrom to report on the information and 
policies reviewed by the committee with a list of 
recommendations aimed at strengthening the 
Tollway’s existing policies. A full transcript of the 
first three committee meetings can be found in the 
Appendix of this report [see appendix pp. 63-190].

The following are the key findings and 
recommendations driven by this thorough review 
of Tollway policies and procedures aimed at 
strengthening the Illinois Tollway’s commitment to 
transparency and accountability. 

I would say the rest of the 
country could probably 
learn something from what 
you’re doing here ... When 
you look at the array of 
engineering firms that 
are working currently for 
the Tollway Authority, it’s 
really stunning.
John Njord, former Utah Department of 
Transportation Executive Director

“

”

D
R

A
FT

R
A

ncial cial 
orks. He He 

s conflicts
board

mmendationsmmendati
s conflict of interests conflict of int

ntered on hiring, the Tollway on hiring, the Tollway 
nal Auditor Cassaundra Rouser Cassaundra Rouse 

rrent state of hiring. She gave rent state of hiring. She gav
he extensive improvements madehe extensive improvements made

nths to the Tollway’s hiring model. nths to the Tollway’s hiring model. 
resented recommendations to strengtesented recommendations to streng
cy and accountability for exemptcy and accountability for ex

mented, which cumented, which c

ransparanspar
nd thoughtfund thoug

to operating a toto oper
system. John Njord,system. Joh
Utah Department of Utah Departm
Transportation asserted,portation a
"I would say the rest ofsay the res
country could probald prob
learn something learn something
you’re doing h
"When you
of engin
workw

Tollway Authority, it’s reTollway Authority, it’s r

The committee meThe committee 
commitment bycommitment by
SchillerstromSchillerstrom
policies repol
recomreco
TollTol
fA

FTit’s 

ment of 



Page 51DRAFT

Key Findings

Procurement and Transparency

The Illinois Tollway currently follows all applicable 
procurement regulations, going above and beyond 
in transparency to both the public and the vendor 
community. 

This includes:
 » All contracts for construction, design and 

engineering are currently listed on the Illinois 
Tollway website

 » All invoices for prime and sub contracts are 
posted online for professional services

 » All pay estimates for construction contracts are 
posted online

These contracts are handled through the public 
procurement process as governed by state law. 
In addition, the Tollway implements some of 
the most comprehensive vendor and diversity 
outreach programming of any government agency 
in Illinois, often going above and beyond in efforts 
to be transparent with the vendor community, 
and consistently reviewing statements of interest 
and submissions with companies to help them 
understand how they can improve.

Committee Notes on Procurement
The Tollway’s Chief Engineering Officer Paul Kovacs 
and Chief of Procurement John Donato provided 
a meticulous review of the Tollway procurement 
policies noting the following:

 » The Illinois Tollway holds an International 
Standards Organization (ISO) Certification, a 
certification rare in the transportation industry 
confirming the Engineering Department’s 
exemplary procedures. The certifications entail 
voluntary oversight and auditing and was 
initially sought as the Tollway gradually scaled 
up to meet the needs of the Congestion-Relief 
Program and later the Move Illinois Program.

 » The Tollway’s ability to scale to a project 
through consultants and engineering firms 
depends directly on the Qualifications-Based 
Selection (QBS) Process to facilitate those 
efforts. 

 » While there’s a key difference in scope between 
project-specific engineering firms and 
foundational engineering firms distinguished by 
the project specific or systemwide obligations of 
the contract, both are equally important to the 
critical operations of the Illinois Tollway and 
necessitate a qualification based, competitive 
selection process. 

 » QBS is a competitive process – many 
solicitations receive hundreds of applicants 
from which to choose.

Dave Bender, the President of the American Council 
of Engineering Consultants (ACEC), lauded the 
Illinois Tollway’s efforts, noting the Jane Addams 
Tollway (I-90) "has won several state and national 

The Jane Addams Tollway 
(I-90) has won several state and 
national awards for its creativity, 
innovation, technological 
advances, safety features, its 
on-time delivery; all of the 
complexities involved with the 
type of that massive, massive 
project. I think that’s a prime 
example of how QBS works.
Dave Bender, President of the American Council of 
Engineering Consultants (ACEC)
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awards for its creativity, innovation, technological 
advances, safety features, its on-time delivery; all 
of the complexities involved with the type of that 
massive, massive project." Mr. Bender added, "I think 
that’s a prime example of how QBS works."  

Ed Gower, former Chief Legal Council for the Illinois 
Department of Transportation (IDOT), performed 
a thorough review of Tollway 
processes and procedures and 
asserted the Illinois Tollway 
was following all applicable 
laws within the procurement 
process, as well as existing 
conflict of interest laws. He 
also stressed the importance 
of the QBS process itself by 
stating, "It’s absolutely essential 
that you get high-quality 
professional engineering 
services, from engineers who 
are qualified to do the work."

This sentiment was echoed 
by Fred Coleman, former 
professor of engineering at 
the University of Illinois and 
frequent community member 
in both the Illinois Tollway 
and IDOT QBS Selection 
Committees. He believes the 
Tollway does an outstanding job with transparency 
within the QBS process. 

Both noted, however, several areas of potential 
improvement:

 » Mr. Gower noted that IDOT has a codified list 
of selection committee members in the state’s 
administrative rules.

 » Mr. Coleman stated that as a QBS Selection 
Committee member, he does not see the Tier 
1 reviews within the IDOT process as he 
does with the Tollway. However during the 
Tollway process, he does not have access to 
any historical data on firms during the Tier 3 
selection and suggested that information would 
be useful as a standing, outside member of the 
committee. 

 » Also highlighted by Mr. Gower was the idea for 
certain policy changes to help with any public 

perceptions that the process is closed, including 
the disclosure of QBS Selection Committee 
members after the close of the process. 
However, Mr. Coleman noted on the disclosure 
of QBS committee members saying, "There 
was some discussion about the identity of the 
selection committee members, IDOT does 

not publicly distribute those; 
they are not part of what they 
announce."

Mr. Coleman’s larger 
assessment of the QBS process 
was that IDOT has been 
unchallenged in its process in 
large part "because, like yours 
is, a professional engineer-
based and run evaluation 
process." 

He also emphasized 
the importance of the 
confidentially of the process 
itself, saying, "The question 
has often come up as to why 
are those committee meetings 
held in private. And let me say, 
that from a member of those 
committees, you often get into 
discussions about the qualities, 
capabilities, experience, 

expertise, financial issues of some cases with the 
firms that you are reviewing, that you have reviewed 
for potential hiring. And it’s very, very, important 
that those conversations are extremely candid, and 
extremely honest, because you are trying to make 
sure that you in your role are putting forth the best 
firm that can do the job within the time frame and 
the scope that’s available."

Mr. Gower also reviewed a component of the Illinois 
Tollway’s General Engineering Consultant contract 
currently under media scrutiny for a public relations 
component. 

To this Mr. Gower asserted, "As a practical matter, 
public relations consultants are an essential part 
of large engineering projects. Because ultimately 
the success of that project is going to turn, in no 
small part, on how effectively you reach the public, 
engage the public, make them aware of what you are 
doing. Provide an opportunity for public input and 

As a practical matter, 
public relations 
consultants are an essential 
part of large engineering 
projects. Because 
ultimately the success of 
that project is going to turn 
in no small part on how 
effectively you reach the 
public, engage the public, 
make them aware of what 
you are doing.
Ed Gower, former Chief Legal Council for the 
Illinois Department of Transportation (IDOT)
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incorporate that into your planning process. And 
you guys don’t have any small projects, most of your 
projects are pretty good in size. So for individual 
projects, it is perfectly appropriate, and would be 
expected, to have the engineering firm select that 
consultant."

Mr. Gower did, however, make note of the fact the 
Tollway's General Engineering Consultant (GEC) 
contract is a non-corridor engineering contract and, 
while it’s appropriate to have communications as 
a component of that contract, the Illinois Tollway 
could look at the communications aspect of QBS 
procurements and the way those are currently 
structured. 

The committee also heard from John Njord, the 
former Executive Director of the Utah Department 
of Transportation. He held Illinois’ process in high 
regard, but also noted improvements that could be 
explored as well. 

Specifically, he noted his extensive experience in 
alternative procurement methods with regard to 
road construction. He explained the differences in 
hiring engineering teams within an organization and 
the importance of public/private partnerships as a 
way to prevent staffing "to the peaks of your work."  
He noted, "You hire consultants for the peaks; you 
staff just for the medium range work. And what 
you’re doing is very similar to everywhere around 
the country."  Mr. Njord again explained the Brooks 
Act and the federal requirement to follow it in the 
selection of engineering firms, noting, "Virtually 
every state in the country has a law similar to the 
Brooks Act." 

With regard to recommendations, Mr. Njord 
noted best practices nationwide show "you don’t 
disclose [the names of QBS] members during the 
procurement process as a way to prevent interaction 
between consulting firms and the selection team 
members. He did recommend, similar to Mr. Gower, 
releasing the names after the process is complete. 
Also, there was a recommendation to develop a 
process for consultants to contact the agency during 
the process with questions or concerns. 

As noted, Mr. Njord suggested several alternative 
procurement methods he believed the Tollway 
should consider. These ideas are as follows:

 » Pool Contracting – An effective way to 
speed up contracting where specialty firms 
bid on general skill set creating a pool of 
qualified firms to select from on any given 
project. Njord compared that to the current 
process of "bulletin, selection, evaluation, and 
hiring."  He noted it is a great opportunity to 
do small contacts and it is ideal for minority 
and emerging firms trying to break into the 
industry. 

 » Design-Build – Under Illinois’ current design-
bid-build, the Tollway retains a great deal of 
risk. Under design-build there is an opportunity 
to transfer risk and further enhance the quality 
of projects. Under this model, project plans 
are completed before a project is even bid, 
compressing the time of a project significantly. 

He cited one of the first design-build projects in the 
nation, in Utah, that was anticipated to be a 12-year 
$2 billion project. That project was completed in four 
years and proved design-build to be a useful tool that 
the Tollway should consider. 

 » A Plus B Bidding – This model factors in time 
and user costs to any project, injecting impact 
into the bid grading process. Njord explained if 
a contractor is clever enough to figure out a way 
to build a project faster and more efficiently, 
that would factor into their bid along with price 
and competency. Chairman Schillerstrom also 
noted that in tolling it’s especially important 
because customer use is the sole source of 
revenue, and during a period of construction 
the negative impact on customers often results 
in few users. 

 » Incentive/Disincentive Bidding – The last 

You hire consultants for the peaks; 
you staff just for the medium range 
work. And what you’re doing is 
very similar to everywhere around 
the country. Virtually every state 
in the country has a law similar to 
the Brooks Act.
John Njord, former Utah Department of Transportation 
Executive Director
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alternative highlighted by Njord was a different 
way of approaching A Plus B, which is to 
incentivize early completion and penalize late 
delivery of projects. This is not a new approach, 
but one that is still viable. 

Also, submitted was a letter for consideration to the 
Ad Hoc Committee, Rich Raczynski, former Chief 
Engineer of the New Jersey Turnpike Authority 
[see appendix p. 513]. He stated, "Having review 
the Illinois Tollway QBS procedure and related 
documentation and the Chief Engineer Officer 
presentation to the Ad-Hoc Committee, I conclude 
that the Illinois Tollway is following proper QBS 
procedures, following industry standard." 

Conflicts

For all professional engineering services and 
construction contracts, potential conflicts of 
interest disclosed by firms are submitted, reviewed 
and forwarded to the Chief Procurement Officer 
(CPO) for approval when concerns are raised. This 
requirement is applicable to every contractor and 
subcontractor valued at $50 thousand or more 
annually, as well as consultant and subconsultants.

Additionally, members of any QBS Selection 
Committee are required per Tollway procedures 
to fill out a confidentiality and conflict of interest 
agreement that requires members of any Professional 
Services Bulletin (PSB) Selection Committee to 
recuse themselves from scoring submissions under 
the following circumstances:

 » Any situation in which a conflict of interest or 
bias is present or may reasonably be inferred.

 » Any situation that involves a member’s spouse 
or immediate family member who is living with 
the member, or a firm the member has worked 
for as an employee or a principle in the past one 
year.

 » Any situation in which the information used to 
prepare the Professional Services Bulletin (PSB), 
the information contained in the responses to 
the PSB and all information pertaining to the 
selection and negotiation of the final contract 
could be used for the member’s actual or 
anticipated personal gain, or for the actual or 
anticipated personal gain of any other person.

 » Any other situation that would result in a 

violation of the Tollway Policy and Procedure 
Manual.

Further, Tollway by-laws require members of the 
Tollway Board of Directors to adhere to the state’s 
Statement of Economic Interest and ethics training 
requirements and require Board members to fully 
review each and every agenda item and consult with 
the Tollway Ethics Officer or a personal attorney in 
instances where a potential conflict of interest arises.

All design and engineering projects are competitively 
procured through the legally mandated QBS 
process, a process used in 46 states, as well as by 
IDOT, as mandated and outlined in the state’s own 
QBS Act. The Tollway follows the Joint Committee 
on Administrative Rules (JCAR), as well as the 
International Organization for Standardization (ISO) 
procedures. 

The Tollway does not hire subcontractors or 
subconsultants. It is the standard that prime 
contractors and consultants assemble teams to 
include firms that complement their skill set 
and meet Tollway goals, including minority 
and disadvantaged firms. In many cases, prime 
consultants are regional or global construction and 
engineering firms with a full complement of local 
subconsultants to round out their teams.

Senate Hearing on Procurement
During the Senate Transportation Committee 
hearing on Tollway procurement, a representative 
of the Illinois Chief Procurement Office (CPO) 
for General Services testified that the selection of 
engineers to design roads falls under the state’s QBS 
process [see appendix p. 514]. They outlined what 
they believe to be their jurisdiction over that process, 
which includes the review and processing of financial 
and conflict of interest disclosure.

They specifically noted the disclosures for the 
communications subcontractor to the Illinois 
Tollway’s GEC, which was highlighted in the media 
due to the principle’s marriage to an Illinois State 
Representative were submitted to their office. The 
office concluded this was "not a prohibited conflict 
according to a legal opinion by the Legislative 
Inspector General in 2013."

The CPO’s office also noted that another contract, 
highlighted in media reports, for the Corridor 
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Construction Management (CCM) for the Central 
Tri-State Tollway (I-294) Project, which was awarded 
to Omega & Associates, underwent a financial 
and disclosure review as well, by both the Tollway 
and CPO’s office. They noted in this case that "the 
relationship between members of the Tollway board 
are not required by law to be disclosed."

The CPO did, however, state their opinion that they 
lack the authority to oversee procurement governed 
by the QBS act, and their oversight was limited to 
the posting of the public bulletin and the review of 
conflict of interest disclosures. 

Committee Hearing on Procurement
Mr. Gower returned to the Ad Hoc Committee to 
review the conflict of interest procedures for the 
Illinois Tollway. He previously agreed with the CPO’s 
assessment that they lacked authority over the QBS 
Process, but went on to review the CPO's oversight 
on conflict of interest. 

He also added that no members of the Tollway Board 
have contracts with the Tollway. He did note that the 
CPO for General Services, which has oversight over 
the Tollway, has expanded statutory prohibitions over 
contracts with the state in instances where a member 
of the state agency’s governing board is directly or 
indirectly interested, including family members. His 
interpretation is that extends to subcontracts as well. 

Mr. Gower noted the extensive nature of the 
disclosure forms of those contractors and consultants 
that do business with the State of Illinois and the 
Illinois Tollway. He said these disclosures extend to 
not only the company itself, but also anyone with a 
7.5 percent financial interest in the company as well. 

General Engineering Consultant (GEC) Contract 
Throughout the hearing, the Tollway’s foundational 
GEC contract, which contains a communications 
component being fulfilled by a subconsultant, was 
reviewed and addressed. 

The Tollway staff presentation by Mr. Kovacs and 
Mr. Donato exhaustively reviewed the timeline of 
the contract and the extensive points of oversight 
throughout the process. It highlighted the fact that 
not only did the Tollway follow its own conflict of 
interest policies, but in the instance of the Morreale 
contract, the Tollway had multiple levels of oversight 
and approval. 

 » During the presentation, Illinois Tollway 
Director Craig Johnson asked Mr. Donato 
about the GEC contract, "So it’s been challenged 
before," he asked. "It’s gone through before, 
that kind of scenario, and everything that the 
Tollway did on that one follows state statute and 
past practices?"  Mr. Donato confirmed, "That’s 
exactly what I am saying."   

 » As stated by Mr. Donato, "So the independent 
SPO reviewed it, sent it to the CPO’s office in 
Springfield. That was reviewed and then sent to 
another independent agency, the Procurement 
Policy Board."

 » He also confirmed the potential conflict was 
disclosed as required and the services provided 
are industry standard. 

Tollway Director Brad Stephens asked, "Is any of this 
published in any public type of medium that these 
conflicts were raised before the contract was written 
and signed?" Mr. Donato affirmed that there is a 
state-side portion of the procurement bulletin where 
these conflicts are identified and approved, but there 
is not a public component of that website. 

Director Stephens suggested the Tollway could make 
these conflicts known at the time the contracts are 
awarded. Director Johnson concurred that this 
information should be public. 

Mr. Kovacs noted with a large number of firms doing 
business with the Tollway, conflicts of interest is a 
common occurrence that is dealt with professionally 
each and every day. 

 » With 330 firms doing business with the Tollway, 
conflicts are a common occurrence and are 
always dealt with according to the law and 
Tollway procedures. 

 » Since the beginning of the Move Illinois 
Program, 233 engineering contracts worth $1.8 
billion have been awarded.

 » This work has gone to more than 140 
prime firms and more than 310 unique 
subconsultants. 

"And these services have not gone to one particular 
firm; they have been widely distributed to take 
advantage of the full strength and capacity of the 
consultant and contracting community, especially in 
this region. So I think staff has done a great job in 
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evaluating all of those statement of interest that went 
along with all those bulletins, and we’ve obviously 
availed ourselves of probably the best services we can 
get here," Mr. Kovacs said.

Mr. Njord in his presentation also noted that he 
was "unaware of anywhere else that has this outside 
procurement agency that determines whether or not 
there’s a conflict of interest." He believes we have best 
practices in Illinois and the Tollway should rely upon 
those practices. 

Mr. Gower reaffirmed that the communications 
component to the GEC contract followed the 
procedure in Section 50-20 of the procurement code 
as stated in 50-30, and this exemption requires the 
oversight of the CPO in addition to a hearing. The 
disclosures, which clearly indicated a relationship 
with an elected official, were made in the conflict 
of interest forms he said adding, "It was submitted 
to the CPO’s office, and the Chief Procurement 
Officer for General Services, and she submitted it to 
the Procurement Policy Board for review. And the 
Procurement Policy Board is the one who said it’s 
not a conflict under the code, and that subcontract is 
permissible."  

Board Conflicts 
One prominent issue noted was Board members' 
perception of what issues constitute a conflict. He 
recommended the Board consider providing more 
guidance to Board members with regard to conflicts. 
Mr. Gower also recommended a subcommittee of 
the board that works with counsel to come up with 
proposed revisions to the entire Board for review. 

Regarding a handful of other reported conflicts 
Mr. Gower noted, "There were recusals that had 
occurred, but somehow they never made it into all 
the newspaper articles that were written about that 
particular selection."  

He suggested staff advance a list of contracts even 
further than currently afforded to Board members 
and require timely conflict disclosures and 
prearranged recusal letters to protect the Tollway. He 
also noted there are few laws in Illinois surrounding 
conflicts on charitable organizations and suggested 
the Tollway take a look at these issues as well with 
regard to Board member participation. 

Hiring

Out of nearly 1,400 employees, only 83 positions are 
exempt and not covered by the strict Rutan hiring 
guidelines. The process for those exempt positions, 
as with other state agencies, are at the discretion of 
the agency itself. Within the past few months, the 
Tollway has looked to strengthen those procedures to 
increase competition, decrease bias and speed up the 
process.

In addition, for all positions the Illinois Tollway has 
decreased the timeline on hiring significantly thus 
improving the candidate pool and decreasing bias 
within the process. During the Ad Hoc Committee 
hearing, the Tollway invited Kent James, Executive 
Director of Illuminative Strategies, to provide an 
overview of the hiring reforms the Tollway began 
in 2017 for specifically the Rutan-covered hiring 
process. 

Several key takeaways regarding the Tollway’s hiring 
practices: 

 » Nearly 95 percent of employees at the Tollway 
are Rutan-covered and hired through a strict, 
prescribed hiring process. 

 » Most recent, these changes resulted in a 
reduction in hiring cycle from 10 months to 
two months. 

 » This process improvement involved personnel 
from Internal Audit, Legal, EEO/ADA, hiring 
managers and applicants themselves.

 » Through these changes the Illinois Tollway now 
has the fastest hiring process for Rutan-covered 
employees in the State of Illinois. 

In addition to an autonomous Inspector General 
assigned solely to the Illinois Tollway, the agency also 
has a Chief of Internal Audit tasked with the ongoing 

There were recusals that had 
occurred, but somehow they never 
made it into all the newspaper 
articles that were written about 
that particular selection.
Ed Gower, former Chief Legal Council for the Illinois 
Department of Transportation (IDOT)
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review of Tollway operations. Cassaundra Rouse, the 
Tollway’s Chief of Internal Audit presented further 
information regarding hiring activities, as well as a 
set of extensive recommendations to strengthen that 
process. Her department routinely audits Tollway 
hiring activities, as well Administration operations, 
and was integral in overhauling the Rutan-covered 
process. 

She reviewed the current state hiring process for 
exempt employees and did note several areas of 
potential improvement to strengthen and add 
consistency to the process. Currently, it is at 
the discretion of the Chief of Administration to 
determine if a position will be filled through an 
internal or external recruitment process, or if there is 
a critical leadership role that needs to be filled in an 
expedited manner. 

Ms. Rouse suggested taking a hard look at enhancing 
job descriptions to more accurately reflect the 
positions being filled, a process that began in April of 
2018. She also recommended the Tollway needed to 
solidify the documentation of the hiring process with 
regard to exempt hiring "to ensure transparency over 
the process, and to ensure that all position hiring in 
the exempt status are handled in the same way."  

To this end, it was recommended the Tollway further 
solidify the data points and paperwork retained 
during the Rutan hiring process, and that the Tollway 
post all positions on the Tollway website, regardless 
of status. 

In addition, a series of questions aimed at flagging 
potential conflicts within the hiring process were 
also recommended, instructing Administration 
staff to solicit further questions and disclosure from 
future employees. 
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Recommendations

Procurement

Disclose QBS Selection Committee members after 
the close of a procurement
Upon the close of a procurement, it is recommended 
that the identities of members of the Qualifications-
Based Selection (QBS) selection committee be made 
available on the Illinois Tollway website. Specifically, 
upon the execution of the final contract of any given 
PSB, members of that QBS selection committee will 
be appended to the previously posted PSB bulletin 
within the procurement portion of the Illinois 
Tollway website. 

Make available contractor and subcontractor 
conflict of interest disclosure forms
It is recommended the Tollway make available for 
inspection conflict of interest disclosure forms at 
the Tollway Headquarters without the necessity 
of a Freedom of Information Act (FOIA) request 
through an appointment with the Tollway ethics 
officer. These documents are currently available only 
through a FOIA request. 

Procurement letter to State Purchasing Officer 
(SPO)/Chief Procurement Officer (CPO) 
requesting reinstatement of oversight on QBS 
process  
It is recommended the Illinois Tollway submit a 
letter to the State of Illinois Chief Procurement 
Officer (CPO) for General Services requesting a 
clearly defined reinstatement of jurisdiction over the 
QBS process, including definitions of oversight over 
QBS contractual obligations as well as the current 
review and public posting of conflict of interest 
documentation. 

Identify selection committee members in Joint 
Committee on Administrative Rules (JCAR) by title 
or position
The Illinois Tollway will recommend language to 
JCAR defining committee positions within the 
Illinois Tollway QBS selection process. Currently, 
the Joint Committee on Administrative Rules is 
silent with regard to selection committee members 
for the Illinois Tollway’s mandated QBS Process. 
By comparison, QBS selection positions within the 
Illinois Department of Transportation (IDOT) are 
positions prescribed in JCAR. The Illinois Tollway 
will seek to create a similar, parallel structure for 
these selection committees. 

The Ad Hoc Committee provided a public forum for an exhaustive review of the complex policies and laws that 
guide Tollway Operations, and provided an opportunity for staff, leadership and stakeholders to take a hard look at 
ways to improve on the Tollway’s strong commitment to transparency and accountability.

Based on the thorough evaluations and sound recommendations of Ad Hoc Committee participants, as well as a 
comprehensive internal review by the Tollway staff, the following is a package of recommendations from Illinois 
Tollway Chairman Bob Schillerstrom and Executive Director Liz Gorman to be considered. They include an 
array potential changes to internal policy and, where applicable, suggested changes to Illinois state statute and 
administrative rules.
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Disallow board members from serving on selection 
committees within International Standards 
Organization (ISO) procedure
Based on multiple recommendations, the Illinois 
Tollway should formalize internally, and seek to 
codify via the previously mentioned JCAR rules, a 
prohibition (or omission) of Tollway Board members 
from sitting on a selection committee. 

Draft legislation to incorporate more alternative 
design and delivery methods
While constantly striving to deliver roads faster 
and better, the Illinois Tollway will continue to seek 
through legislation programs aimed at bringing 
proven and effective alternative delivery methods 
including design-build delivery to the Illinois 
Tollway. 

Enhance staff conflict of interest procedure for 
upcoming Professional Services Bulletins (PSB’s), 
disallow staff with conflicts from serving on QBS 
selection committees
The Illinois Tollway will look to update the ISO 
procedures that govern the QBS selection process 
recommending a prohibition of staff serving on 
an entire QBS selection committee when a known 
conflict of interest exists with any individual 
component of a PSB. Currently, the Illinois Tollway 
has a clearly defined conflict of interest and recusal 
process for QBS selection committee members on 
individual selections; however, it is recommending 
strengthening this by implementing a prohibition 
from serving on the entire PSB’s QBS selection 
committee in the event of any individual conflict 
within that PSB. 

Maintain selection results database and provide a 
summary of prior consultant evaluations  
Develop a selection committee results database to 
better inform selection committee members as to 
the performance history of any given firm or team 
within the selection process. 

Modify ISO procedure for both 3100 and 3100B 
to guide scoping of communications services as 
related to QBS procurement 
It is recommended that the Illinois Tollway require 
a clearly defined scope for corridor projects 
limited to specified planning and project-specific 
communication and outreach activities. Further, the 

scope for foundational contracts should concurrently 
be limited to program development, implementation 
support, project development support, and internal 
Tollway communications as well as communication 
needs closely aligned with the scope of the 
underlying professional services. 

Conflicts 

Provide Board members an extended preview 
of upcoming contracts with a timely conflict of 
interest notification for Tollway review 
It is recommended the Illinois Tollway strengthen 
the requirements for Board member conflicts by 
extending the preview period for upcoming votes 
while requiring a timely submission and review of 
potential conflicts by Tollway staff and legal counsel. 
When feasible, Illinois Tollway staff should provide 
Board members the prime vendor list two weeks in 
advance with a requirement that members submit 
potential conflicts to the ethics officer within 72 
hours of receiving the packet, or state there is not a 
conflict. 

Draft legislation to provide outside legal and ethical 
counsel to Board Chairman and members
Given the potential conflicts that may arise if 
Tollway legal counsel serves as both representatives 
of the Illinois Tollway in addition to Tollway Board 
members, the Tollway will seek authority to obtain 
contractual representation of Board members to 
serve in the event of conflicts of interest or other 
issues that may arise from their official duties. 

Create a conflict of interest committee
It is recommended that a committee be created to 
review unresolved conflict of interest disclosures. 
The committee will include the Ethics Officer, a 
representative from Legal, the Chief Internal Auditor, 
and/or outside legal representative of the Board. 

Develop enhanced Tollway Board conflict of 
interest definitions 
Enhanced definitions should be developed and 
applied to better guide the current conflict of 
interest disclosure forms and requirements. This 
should include newly defined categories for conflicts 
including professional, personal or political. These 
categories should be used as general definitions for 
public disclosure when conflicts arise. 

D
R

A
FT

R
A

O 
rocess 

ving on 
hen a knownen a kn

individualindividual 
 the Illinois Tollway the Illinois Tollw

t of interest and recusal of interest and recusal 
committee members onmittee members on 

however, it is recommending s recommending 
by implementing a prohibition y implementing a prohibitio

the entire PSB’s QBS selection the entire PSB’s QBS selection 
the event of any individual conflict the event of any individual conflict 

t PSB.PSB. 

ection results database and pection results database a
or consultant evaluatioor consultant evalua

committee resucommittee resu
committcommitt

f anf a

an extenan exte
s with a timelys with a t

n for Tollway reviewn for Tollw
ded the Illinois Tollway strened the Illinois Toll

ments for Board member conflicts bments for Board member c
g the preview period for upcoming vog the preview period for upcom

requiring a timely submission and rerequiring a timely submission and r
tential conflicts by Tollway staff and lential conflicts by Tollway staff and l

When feasible, Illinois Tollway staff shen feasible, Illinois 
Board members the prime vendord members the
advance with a requirement thwith a requ
potential conflicts to the ethnflicts to t
hours of receiving the pahours of receiving the p
conflict.conflict.

Draft legislationDraft legislatio
counsel to Bocounsel to Bo
Given theGiv
TollwaTollw
of tof t



Page 60 DRAFT

Require Board members to publicly disclose 
conflicts
With the ability to leverage general conflict 
definitions, Illinois Tollway Board members will be 
required to publicly disclose at the meeting if they 
have a conflict of interest as it relates to a specific 
item in a manner prescribed by new recommended 
procedures. Currently, Tollway Board members 
have a process to recuse themselves from votes and 
participation in discussions, but it is recommended 
these recusals come with a generally categorized 
statement regarding their conflict. 

Public posting of Board member statements of 
economic interest
Board member statements of economic interest 
should be made readily available to the public via the 
Illinois Tollway website in addition to their existing 
availability through the Illinois Secretary of State’s 
Office. 

Provide annual conflict of interest training to 
Board members and QBS selection committee 
members
The Tollway will develop an annual conflict of 
interest training to supplement the state of Illinois’ 
existing ethics training that will focus on any new 
and additional conflict and disclosure requirements 
as well as address questions and concerns. 

Hiring 

Enhance job descriptions
The Tollway has already commenced a thorough 
review of all job descriptions to ensure the 
effectiveness and accuracy of the positions. This 
began in June 2018 and will remain a continuous 
process.

Strengthen and enhance standard operating 
procedure and documentation for exempt positions 
The Tollway will strengthen and enhance the 
required documentation and standard operating 
procedures for the exempt hiring process to ensure 
an open, fair and transparent process. 

Continuation of the annual internal audit of 
exempt hires 
The Illinois Tollway will continue the annual internal 
audit of exempt hires as it has been traditionally 
done to date. 

Create employee conflict of interest questionnaire
The Illinois Tollway has developed and will look 
to implement supplemental questioning for all 
new hires and employees who receive a change in 
employment status that incorporates a standardized 
questionnaire aimed at identifying known conflicts 
of interest. This includes questions regarding known 
family relationships to any and all of the following: 

 » Elected officials in Illinois at any level
 » Government official in any capacity
 » Any Tollway employees 
 » Any companies with Tollway contracts
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Page 2
·1· · · · CHAIRMAN SCHILLERSTROM:· Call the meeting to

·2· order.

·3· · · · · · · · ·We will dispense with the Pledge, as

·4· we have recently done it today.

·5· · · · · · · · ·And, Madam Clerk, would you call

·6· the roll for the Tollway Ad Hoc Operations Review

·7· Committee, please.

·8· · · · CLERK:· Director Banks.

·9· · · · · · · · · · · (No response.)

10· · · · · · · · ·Director Brooks.

11· · · · DIRECTOR BROOKS:· Here.

12· · · · CLERK:· Director Johnson.

13· · · · DIRECTOR JOHNSON:· Here.

14· · · · CLERK:· Director Stephens.

15· · · · DIRECTOR STEPHENS:· Here.

16· · · · CLERK:· Chairman Schillerstrom.

17· · · · CHAIRMAN SCHILLERSTROM:· Here.

18· · · · CLERK:· Mr. Chairman, we have a quorum.

19· · · · CHAIRMAN SCHILLERSTROM:· Very well.

20· · · · · · · · ·We will now see if there's any

21· public comment.· I don't think, Madam Clerk, if we

22· have any cards.· Do we?

23· · · · CLERK:· Any cards?

24· · · · CHAIRMAN SCHILLERSTROM:· If there's anyone
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·1· here who would like to speak to us on any issue,

·2· now is the time for public comment.· We're anxious

·3· to hear what anybody has to say, but it doesn't

·4· look like -- did you hold your hand up?· Do you

·5· want to speak?

·6· · · · · · · · ·It doesn't look like anybody wishes

·7· to speak to us, so we will move on.

·8· · · · · · · · ·So I want to thank you all for

·9· coming, both our speakers -- both our internal

10· speakers and our external speakers for coming

11· today.

12· · · · · · · · ·I want to thank the members of the

13· Committee and the staff for being here and for also

14· helping to put this together.

15· · · · · · · · ·What we want to do is take a look

16· at various Tollway operations.· I firmly believe

17· that -- and others agree with me -- that we follow

18· the law on all aspects of everything that we do.

19· And I think that if we didn't, we have a very able

20· staff and attorneys and others who would be

21· pointing that out to us.

22· · · · · · · · ·But having said that, I think that

23· there are opportunities always for us to look at

24· better practices and ways of doing things that
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·1· will better serve the public, better serve our

·2· customers, make us more transparent, and make us

·3· more operationally efficient.

·4· · · · · · · · ·So essentially that's what the goal

·5· of this Committee is.· I am very open to having

·6· this be sort of a conversational approach, not to

·7· constrain.· We will follow Robert's Rules of Order,

·8· just from an organizational point of view.· But the

·9· bottom line is we want to hear from the directors.

10· We want you to ask questions.· This is sort of a

11· unique opportunity to take a look at -- initially

12· at our operations and learn how we do things.

13· · · · · · · · ·And we all know sort of how things

14· are done, but maybe there's little gaps that we

15· don't understand why they're done that particular

16· way.· And at least our goal at this first meeting

17· is to sort of take a look at our operations and

18· have some situational awareness of how we do things,

19· why we do things, and perhaps why we don't do other

20· things.

21· · · · · · · · ·So I'm hopeful that we can come up

22· with some conclusions in three meetings.· I will

23· tell you this:· If you think that we need to have

24· more time to really do a good job here, we can take
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·1· more time.· Obviously you don't want these things

·2· to drag on forever, so I will try and push things

·3· along.· But I recognize the fact that if we get

·4· into an area where we think that we have some

·5· opportunities to learn more, to make some really

·6· positive changes, we're more than willing to put in

·7· the additional time.

·8· · · · · · · · ·From -- the initial plan is to have

·9· three meetings, probably over the next three-week

10· period.· Today's meeting, we want to take a look at

11· sort of our Tollway procurement.

12· · · · · · · · ·We're going to have some of our

13· staff speak to us, Chief Engineer Kovacs and Chief

14· Procurement Officer Donato.· And then we're going

15· to have two individuals who are very familiar with

16· transportation, they're familiar with our

17· operations, and they're familiar with other

18· operations.

19· · · · · · · · ·Mr. Ed Gower, who does not work for

20· the Tollway.· He was Chief Counsel for IDOT for

21· well over a decade, so he understands the laws, he

22· understands transportation.· He's an attorney,

23· he's in the private practice of law, and will be

24· rendering some opinions to us as to how we do
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·1· things and maybe some changes that can be made.

·2· And I'm also more than interested in listening to

·3· any changes that can be made from our staff.· So

·4· we'll be doing that.

·5· · · · · · · · ·And then we also have the opportunity

·6· to hear from Mr. Fred Coleman, who also does not

·7· work for the Tollway, but has been active on some

·8· of our selection committees as an outsider.· He has

·9· 30 years of experience in the engineering industry.

10· He is retired from the University of Illinois where

11· he taught.

12· · · · · · · · ·And we're very happy to have these

13· two gentlemen come and take a look at what we do

14· and impart knowledge to us.

15· · · · · · · · ·So if -- before I ask -- I'm going

16· to ask Paul to speak first.

17· · · · · · · · ·Is there any questions from the

18· Committee or any concerns or any opinions that

19· would like to be rendered?

20· · · · · · · · ·I guess I neglected to say at our

21· second meeting we're sort of tentatively looking

22· at a little bit more information and discussion

23· about our consultant selection, and then also the

24· importance of diversity and how that fits into what

Page 7
·1· we do, and then also our conflict of interest

·2· policy.

·3· · · · · · · · ·And then in our last meeting we were

·4· contemplating taking a look at some of our hiring

·5· process.· That's just sort of broad brush at this

·6· point and, as I said, depending on how things go,

·7· potentially subject to change.

·8· · · · DIRECTOR JOHNSON:· Mr. Chairman?

·9· · · · CHAIRMAN SCHILLERSTROM:· Yes?· Go ahead.

10· · · · DIRECTOR JOHNSON:· As far as meeting schedule,

11· is that something we can discuss now, or you want

12· to discuss later?

13· · · · CHAIRMAN SCHILLERSTROM:· I think it's one of

14· those things that we can probably -- unless there's

15· a desire, we can discuss it not here, and discuss

16· it privately.· But if you want to discuss it, we

17· can.

18· · · · DIRECTOR JOHNSON:· Well, just my quick

19· question.· I know you're thinking about having a

20· meeting next Wednesday.· We have a board meeting

21· next Thursday.· From looking at the agenda on the

22· FAO, it does not look like a very intense meeting

23· or a lot of items to be addressed.

24· · · · · · · · ·Am I right, Paul, on that?

Page 8
·1· · · · MR. KOVACS:· We have a meeting.· We have four

·2· items.

·3· · · · DIRECTOR JOHNSON:· Yeah.· So my thought is,

·4· since we're all going to be here for the board

·5· meeting, could the Committee meeting take place

·6· after that meeting since we're all -- instead of

·7· doing two days in a row.

·8· · · · · · · · ·Well, I know Mr. -- Director Dotson,

·9· like today I felt bad for him.· He flew all the way

10· in from Rockford for 15 minutes, and he's going to

11· drive here tomorrow probably for a 10-minute FAO.

12· I said to him, I said, "Director, why don't you --

13· we could have done it all in one day."· You know,

14· for people's travels, things like that.

15· · · · · · · · ·So my only thought was seeing the

16· potential agenda for next week Board of Directors,

17· instead of meeting Wednesday and Thursday, could it

18· possibly be open to just do it on Thursday morning.

19· · · · CHAIRMAN SCHILLERSTROM:· You mean make more

20· common sense?

21· · · · DIRECTOR JOHNSON:· I'm not going to say that.

22· · · · CHAIRMAN SCHILLERSTROM:· Yeah, we'll take a

23· look at that.· Obviously it's important to get as

24· many members of the Committee here as possible.· We

Page 9
·1· will definitely look at that.

·2· · · · DIRECTOR JOHNSON:· Thank you.

·3· · · · CHAIRMAN SCHILLERSTROM:· Maybe we should look

·4· at that and see if we can make that happen.

·5· · · · · · · · ·All righty.· Anything else?

·6· · · · · · · · ·All righty.· Paul --

·7· · · · MR. KOVACS:· Yes, sir.

·8· · · · CHAIRMAN SCHILLERSTROM:· I guess I don't need

·9· to introduce you.· But you've been our Chief

10· Engineer for well -- almost a decade, right?

11· · · · MR. KOVACS:· A decade.· Since 1990 -- since

12· 2007.· I've been at the Tollway since '99, 1999.

13· · · · CHAIRMAN SCHILLERSTROM:· Okay.· All right.

14· Well, the floor is yours.

15· · · · MR. KOVACS:· Do we do the pre- -- up there?

16· · · · VOICE:· From here is fine I think.

17· · · · CHIEF SCHILLERSTROM:· Wherever you're

18· comfortable.

19· · · · VOICE:· Wherever.· It's up to you, but ...

20· · · · CHAIRMAN SCHILLERSTROM:· I guess one thing I

21· would say is, you know, sometimes when people are

22· appointed to a board or come into an organization,

23· the people who have been there for a while presume,

24· hey, everybody knows as much as I do.
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·1· · · · · · · · ·Feel free to talk down to us, you

·2· know.· Explain.· Explain things.· I mean, I think

·3· this is a good opportunity really to explain why

·4· we do certain things, even as broad as to why we

·5· hire consultants.

·6· · · · · · · · ·You know, I think, you know, the

·7· average man on the street may just think that when

·8· the Tollway operates and builds things, it's just

·9· our employees that do that, and why do they hire,

10· you know, these people that they pay millions and

11· millions of dollars to.

12· · · · · · · · ·And my understanding is that, you

13· know, in some of these areas we don't have the

14· expertise and we certainly don't have the manpower.

15· · · · · · · · ·So don't be shy about, you know,

16· filling in the blanks and presuming that maybe we

17· don't know everything.· And certainly, you know,

18· the man on the street doesn't, and some of the

19· people who are going to be watching this.

20· · · · · · · · ·So the floors is yours.

21· · · · MR. KOVACS:· Thank you.· Thank you, Chairman

22· and good morning, Directors.

23· · · · · · · · ·I'm looking forward to this.  I

24· think that was a fantastic introduction.· My goal

Page 11
·1· is to provide you with information, and certainly

·2· I'm willing and open to listening to any questions

·3· or suggestions that you have for making our process

·4· better.· But I'm very familiar with it, and I

·5· believe I can get you -- give you a really good

·6· base understanding of how this particular process

·7· at the Tollway is working right now.

·8· · · · · · · · ·So I'm going to give you this

·9· overview.· It's primarily focused on how we select

10· professional services, engineering services

11· specifically.· And you all should know that it's

12· different from how we do construction contracts and

13· it's different from how we do goods and services.

14· So there's a distinction there.

15· · · · · · · · ·The most important thing is it's

16· really a two-step process.· And the first step is

17· focused primarily on finding out who is most

18· qualified to do the work for us.· And then the

19· second step, which is completely independent, is

20· the actual discussion of price.

21· · · · · · · · ·So on construction contracts we

22· always advertise them and select them based on

23· lowest response of a responsible bidder.· In the

24· professional engineering selections, it's first

Page 12
·1· qualifications, then price.

·2· · · · · · · · ·We actually have this process and

·3· are required to follow this process because it's

·4· dictated to us by federal and state law.· And in

·5· addition, the Tollway has, like, taken that a step

·6· further.· We actually have written down how the

·7· Tollway actually incorporates it here at the

·8· Tollway, and it spells out like the responsibilities

·9· of the different people who are involved in it and

10· what they're supposed to do and then the time

11· periods in which they're supposed to do it.· So we

12· have that for us.

13· · · · · · · · ·That process that we developed,

14· it's part of the our ISO certification.· Engineering

15· has an ISO certification.· So we actually have

16· audits -- we have had audits on that both internally

17· and from the state's external auditor.

18· · · · CHAIRMAN SCHILLERSTROM:· What is ISO?· What

19· does it stand for and --

20· · · · MR. KOVACS:· So it's the International

21· Standards Organization.

22· · · · DIRECTOR JOHNSON:· So that's -- okay.· I was

23· thinking of Insurance Services Offices.

24· · · · MR. KOVACS:· No.

Page 13
·1· · · · DIRECTOR JOHNSON:· No, in insurance industry,

·2· that's what I live by, ISO.· I know -- thank you.

·3· Because I was thinking the same thing.

·4· · · · MR. KOVACS:· In very simple terms is you're

·5· an organization that's willing to write down how

·6· you want things done and then get audited against

·7· that.· And it's designed -- it's designed to give

·8· you opportunities to improve your process over

·9· time.· So it's based on continuous improvement and

10· customer satisfaction.

11· · · · · · · · ·So it's a whole system of standards

12· that have been set up.· It was created, I believe,

13· for primarily the manufacturing industry, and there

14· is -- it has now grown and I believe we're one of

15· the only transportation agencies, engineering, that

16· has ISO certification like this.· I believe IDOT

17· pursued it -- has pursued it also.

18· · · · · · · · ·But it's basically do what you say,

19· say what do you, and then prove it.

20· · · · CHAIRMAN SCHILLERSTROM:· So it's best

21· practices.· It's not a law or a regulation that we

22· have to follow, but it's an impartial entity that

23· is familiar with our industry that has come up with

24· these best practices, and we follow them.
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·1· · · · MR. KOVACS:· Correct.

·2· · · · CHAIRMAN SCHILLERSTROM:· Voluntarily.

·3· · · · MR. KOVACS:· And we believe it is recognized

·4· by bonding agencies and outside parties.· You know,

·5· once they see that you have something like that,

·6· they understand what that means and hopefully gets

·7· us better, you know, pricing on those aspects of

·8· our ...

·9· · · · DIRECTOR JOHNSON:· Now, you said you're the

10· only one that has it?· You say you're the only one

11· in the state of Illinois?

12· · · · MR. KOVACS:· No.· We were one of the first

13· transportation agencies to get it.

14· · · · DIRECTOR JOHNSON:· In the country?

15· · · · MR. KOVACS:· I believe so.· And we got it a

16· while ago.· It started about -- I don't know the

17· exact date.· I'm going to say 2005.

18· · · · DIRECTOR VAZQUEZ ROWLAND:· I have a question.

19· · · · · · · · ·For the two-step process that you

20· mentioned, you seek the most qualified and the

21· price independent of each other.· What does that

22· mean?· Does that mean that there's two different

23· selection teams?

24· · · · MR. KOVACS:· So I will go through that.

Page 15
·1· · · · DIRECTOR VAZQUEZ ROWLAND:· Oh, okay.

·2· · · · MR. KOVACS:· I have only five slides.

·3· · · · DIRECTOR VAZQUEZ ROWLAND:· Oh, okay.

·4· · · · MR. KOVACS:· But we are going to cover that.

·5· And I promise you if we don't, I'll be more than

·6· happy to address that question.

·7· · · · DIRECTOR VAZQUEZ ROWLAND:· Okay.

·8· · · · MR. KOVACS:· And I think that one of the

·9· reasons or catalysts for creating the ISO procedure

10· was when we had our first big capital program, the

11· Congestion-Relief Program, that was a $6 billion

12· program.· You know, before 2005 or so, we had done

13· about $200 million a year in capital improvements,

14· which is a volume, you know, we were used to

15· handling.· We had -- you know, most of the -- it

16· was primarily just to keep our system in good shape,

17· and we were doing the minimal repairs.

18· · · · · · · · ·With the introduction of the

19· Congestion-Relief Program where we converted to

20· open-road tolling and we started to rebuild our

21· system, we jumped to like a billion dollars' worth

22· a year.

23· · · · · · · · ·So we knew we were growing, and we

24· wanted to have some standards and systems in place

Page 16
·1· so that when people got added in to help with the

·2· program, they would understand how we wanted things

·3· to be done.· So it wasn't just going to be me

·4· explaining it to one person and then one person

·5· explaining to another person.· It was, you know,

·6· let's set up the standards for everybody.

·7· · · · · · · · ·So this process that we have, as I

·8· mentioned, you know, we've audited internally and

·9· externally.· We've also had a lot of input from

10· Procurement and also from our legal people.· And I

11· coordinated it with engineering industry and

12· actually got their input on it before we

13· implemented it.· So it wasn't created in a closed

14· environment.· We were -- we've been very deliberate

15· about it.· We've definitely worked to try to get

16· input from all these sources.

17· · · · · · · · ·John's going to get to talk about

18· one slide at the very end, so he's going to

19· actually go through an example of one of the items

20· and also indicate, like, how we coordinate this

21· process with our Executive Ethics Commission, which

22· is a completely independent state department that,

23· you know, is also involved.

24· · · · CHAIRMAN SCHILLERSTROM:· Can I ask you just

Page 17
·1· sort of a general foundational question?· And you

·2· sort of touched on it.· You said that before the

·3· Congestion-Relief Program, which was in 2005,

·4· essentially, historically the Tollway had -- the

·5· system was in place, and it wasn't really growing,

·6· and that $200 million was essentially maintenance

·7· money, you know, so -- and, generally speaking,

·8· in those days was much more of our work, that

·9· 200 million, or maybe, putting it another way, if

10· we didn't use as many consultants or as many

11· engineering firms, we did a little bit more of the

12· percentage of stuff we did in-house.

13· · · · MR. KOVACS:· I believe the Tollway has always

14· leveraged a limited amount of engineering staff

15· with help from consultants.· But you are absolutely

16· correct, if you're only producing $200 million

17· worth of work on an annual basis, you need much

18· less outside consultant help.

19· · · · CHAIRMAN SCHILLERSTROM:· And would it be safe

20· to say that, you know, probably beginning in 2005

21· or soon thereafter, with the Congestion-Relief

22· Program, which was our first big capital plan, and

23· then secondarily, and even to a greater extent with

24· the Move Illinois Program, that we really started
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·1· to hire more -- more and more engineers to help us

·2· design the improvements that we're going to make

·3· for those programs.· So that really we went from,

·4· you know, contracting out with a small percentage

·5· of entities to really the large number of groups

·6· that we rely upon today.

·7· · · · MR. KOVACS:· So I have conducted -- we just

·8· had a bulletin selection on PSB 18-2.· It had

·9· 12 items on it.· We received 264 Statements of

10· Interest from 119 different firms on that.

11· · · · · · · · ·So what you're saying is absolutely

12· the case.· We have a lot of people looking to get

13· engaged with Tollway work now.

14· · · · CHAIRMAN SCHILLERSTROM:· Okay.

15· · · · MR. KOVACS:· So this is slide number two.

16· So I'm going to -- I'm moving through this.· And

17· I basically just wanted to highlight, these are

18· the types of services that we get with the

19· Qualifications-Based Selection Act.

20· · · · · · · · ·And most of the service is in the

21· first two categories.· We rely on our consultants

22· to prepare the plans and specs for all of our

23· construction jobs for us.· We call those the

24· designers.

Page 19
·1· · · · · · · · ·And then when we put a job out into

·2· construction, we actually hire consultants to help

·3· us manage, monitor, and document the work that's

·4· done by the contractor to make sure that it's in

·5· accordance with the plans and specs.· And we call

·6· those construction managers.

·7· · · · · · · · ·There are other engineering services

·8· that we get through the Qualifications-Based

·9· Selection Act, but these are more of a specialty

10· nature and do not comprise, you know, most of the

11· work.

12· · · · · · · · ·But we have geotechnical experts

13· involved, we have environmental folks who help us

14· deliver our work; survey, of course; and materials

15· engineering is also included.· So those are to a

16· lesser extent, and they're more specialty.

17· · · · · · · · ·In addition to -- you know, so this

18· is the bulk of our Qualifications-Based Selections

19· are focused on these types of services.

20· · · · · · · · ·We also utilize it for evaluating

21· our foundational consultants.· And those

22· consultants we -- there's only three of them.· One

23· is the general engineering consultant, one is the

24· traffic engineer, and one is the program management

Page 20
·1· office.

·2· · · · · · · · ·So these particular services are

·3· unique because they're not necessarily focused on

·4· one particular project, and they actually have,

·5· like, systemwide or programmatic responsibility.

·6· So they're actually helping us manage all of the

·7· other contracts.

·8· · · · · · · · ·And the general engineering

·9· consultant and the traffic engineer also have a

10· very special function at the Tollway because we

11· have made a commitment to have both of those

12· services as part of our trust indenture, and the

13· general engineer is responsible for inspecting our

14· system on an annual basis and certifying to our

15· bondholders that, yes, we are taking care of their

16· investment.

17· · · · CHAIRMAN SCHILLERSTROM:· So would it be safe

18· to say that a general engineering consultant a part

19· of sort of -- you said our trust agreement.· But

20· our trust agreement is really our agreement with

21· our bondholders.

22· · · · MR. KOVACS:· Correct.

23· · · · CHAIRMAN SCHILLERSTROM:· Our bondholders --

24· we have substantial debt out there.· We've told

Page 21
·1· our bondholders that we will hire this general

·2· engineering consultant who will sort of be an

·3· outside entity to take a look at our operations

·4· and sort of look over our shoulder, be an auditor,

·5· for a better way of putting it, to protect the

·6· bondholders.

·7· · · · MR. KOVACS:· Correct.

·8· · · · CHAIRMAN SCHILLERSTROM:· Okay.· And we've

·9· had -- that goes all the way back to the very

10· beginning of the Tollway.

11· · · · MR. KOVACS:· Creation of the Tollway, correct.

12· · · · · · · · ·And the traffic engineer is the one

13· who certifies these are the traffic -- this is the

14· traffic we have on our system, this is the revenue

15· it's producing, and these are the projections for

16· the future.

17· · · · · · · · ·Once again, they are -- it's

18· dictated that those two services be separate, and

19· they both have those individual responsibilities on

20· top of, you know, other things in which we engage

21· them on.

22· · · · · · · · ·Because they -- because the general

23· engineer is a systemwide contract, I kind of refer

24· to them as the keeper of all my standards and my
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·1· specifications.· So whenever anybody says, Hey, why

·2· don't you change this, that's the entity I go to to

·3· say, Please evaluate this.

·4· · · · · · · · ·They also keep us apprised of

·5· changes that are happening at the federal or at

·6· IDOT so that we're keeping up to date on all of our

·7· normal standard requirements.

·8· · · · · · · · ·And the traffic engineer, they get

·9· engaged in reviewing most of our plans with respect

10· to the maintenance of traffic.· So we're very

11· concerned with how we impact our customer when

12· we're doing our projects, and they are the experts

13· at that, so they guide us on some of those plan

14· developments.

15· · · · DIRECTOR VAZQUEZ ROWLAND:· Can I ask a

16· question?· On the traffic engineers, since they

17· keep tabs on the revenues, do they also advise us

18· on benchmarking the Tollway rates per roads?

19· · · · MR. KOVACS:· Can you repeat the question?· Do

20· they advise us on what rates we should be charging

21· at toll roads to satisfy the bondholders and to

22· satisfy the --

23· · · · VOICE:· I believe they do have an obligation

24· that if we are -- if there's an anticipated

Page 23
·1· shortfall, they would have to put us on notice that

·2· we would have to make a change.

·3· · · · VOICE:· That's right.· They have an ob- --

·4· in the -- each year when we go through the budget

·5· process, they provide a revenue estimate that in

·6· the event that it's short of what's necessary to

·7· satisfy our obligations, then they would make a

·8· recommendation with respect to changing the rates

·9· to satisfy that obligation.

10· · · · DIRECTOR VAZQUEZ ROWLAND:· But do they also

11· tell us, in terms of benchmarking, how we're

12· doing --

13· · · · VOICE:· As a practical matter, they've

14· provided us that kind of information, you know,

15· what others charge --

16· · · · VOICE:· They look at the national trends,

17· what other agencies are charging per mile toll

18· rates.· They benchmark us toward others.· We get

19· that on quite often regular basis of where we stand

20· at any time anybody makes adjustments.· So they

21· monitor that for us, and they also help us

22· establish toll rates for any of the new roads or

23· new interchanges that we open up.· So that they do

24· work with us on all that.· It gives a revenue

Page 24
·1· analysis that feeds into our bond sales.

·2· · · · MR. KOVACS:· That's another unique aspect

·3· of these foundational contracts, the program

·4· management office, and the general engineer and

·5· the traffic engineer, is they interact with a

·6· lot of other Tollway departments besides just

·7· engineering.· They have obligations to other

·8· Tollway departments besides just engineering.

·9· · · · DIRECTOR JOHNSON:· So they have a good view

10· of everything.

11· · · · MR. KOVACS:· Yes, they do.

12· · · · DIRECTOR JOHNSON:· All encompassing.

13· · · · CHAIRMAN SCHILLERSTROM:· These are generally

14· national firms or international firms.

15· · · · MR. KOVACS:· Yeah, we do have requirements.

16· · · · CHAIRMAN SCHILLERSTROM:· They have tremendous

17· experience.

18· · · · MR. KOVACS:· Yes.

19· · · · · · · · ·So we do follow a formal selection

20· process for all these services, though, and I'm

21· going to cover that on this slide.

22· · · · · · · · ·It's commonly referred to as a

23· Qualifications-Based type selection.· It's typical

24· for the industry and across the nation.· In fact,
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·1· 46 state governments also have a similar law that

·2· they follow, and all federal agencies procure these

·3· services via Qualifications-Based Selection, and a

·4· lot of locals entities follow the Qualifications-

·5· Based Selection process.

·6· · · · · · · · ·The State of Illinois adopted this

·7· law, and it's called the Architectural Engineering

·8· and Land Surveying Qualifications-Based Selection

·9· Act.· It's actually codified in Public Act 87-673,

10· Chapter 30 of the Illinois Compiled Statute,

11· Section 535.

12· · · · · · · · ·And that law has some specific

13· things that it says "shall" as part of, you know,

14· anybody doing work or anybody doing this -- any

15· state agency who is implementing Qualifications-

16· Based Selection has to do those things.· And one of

17· them is we have to publicly announce any of the

18· requirements that we anticipate for architectural

19· engineering or land surveying.

20· · · · CHAIRMAN SCHILLERSTROM:· Paul, can I

21· interrupt you just for a second?

22· · · · MR. KOVACS:· Yes.

23· · · · CHAIRMAN SCHILLERSTROM:· I mean, I think this

24· is a specific area where I think that there's a
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·1· fair amount of misunderstanding by members of the

·2· public and also by the press.

·3· · · · · · · · ·We've seen references to the fact

·4· that when we bring in, whether it's some of our

·5· foundational firms or other engineering firms, that

·6· these are no-bid contracts.· And I think that's

·7· what you've been talking about.· But I think we

·8· should just try and explain it.

·9· · · · · · · · ·We do use low-bid contracts for

10· construction.· So, in other words, if you're going

11· to come in and you're going to build our road,

12· you're going to take our plans that our consultant

13· engineers drafted, and you're going to build a road

14· pursuant to that, that is low bid, and it's lowest

15· responsible bid.

16· · · · · · · · ·So you have to be somebody who

17· knows what you're doing and are responding to our

18· request, and then you come in and you're going to

19· have the lowest bid.

20· · · · MR. KOVACS:· Correct.

21· · · · CHAIRMAN SCHILLERSTROM:· And that is done

22· pursuant to state law.

23· · · · · · · · ·But there's also another state law,

24· I think, that says you can't use low bid for

Page 27
·1· engineering contracts and for other professional

·2· service.

·3· · · · · · · · ·And my feeling is there's a

·4· tremendous misunderstanding there.· It seems to me

·5· that, you know, individuals, sometimes members of

·6· the legislature and also the press feel that it

·7· should be a low bid for engineering contracts.· And

·8· the law says it can't be.

·9· · · · · · · · ·And can you explain the philosophy

10· or the reasoning that has led to those laws that

11· say you don't have low bid for engineering

12· contracts or other professional services?· Because

13· I think that's something that there's a lot of

14· misunderstanding on and one of those things where,

15· one, our hands are tied on it, and our hands are

16· tied for a very good reason.

17· · · · MR. KOVACS:· So I am a registered

18· professional engineer, so you're going to get a

19· professional engineer's viewpoint on this.

20· · · · · · · · ·These services are so important to

21· public safety and so critical to public safety that

22· we believe that we should not -- it should be

23· similar to when a person is going to the doctor.

24· I don't necessarily pick a doctor -- I just had
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·1· cataract surgery.· I didn't shop around for the

·2· lowest-priced eye surgeon, you know.· I went to

·3· somebody that I felt was going to be the most

·4· qualified for me and had a good reputation,

·5· performed many of these operations in the past with

·6· great success.· I looked at the reviews online for

·7· this individual, and I knew what I could afford,

·8· and I picked that person to do that.

·9· · · · · · · · ·So I think it's similar to that.

10· It's not -- they don't believe that this particular

11· service is one that you should procure on a low-bid

12· basis because we want to make sure that these folks

13· are doing the job as well as they can do it for us.

14· · · · · · · · ·We're not necessarily interested

15· in the cheapest version of what they can produce;

16· we're interested in the best version of what they

17· can produce.

18· · · · CHAIRMAN SCHILLERSTROM:· We want to make sure

19· that our bridges are designed correctly so that

20· they -- that's the most important thing; not that

21· it's done for the cheapest price, but that it's

22· done in the safest, most efficient way.· We don't

23· want our bridges falling down.

24· · · · MR. KOVACS:· This is correct.

Page 29
·1· · · · DIRECTOR STEPHENS:· So would you say lowest

·2· responsible bidder is what we look for?

·3· · · · MR. KOVACS:· On construction, it's lowest

·4· responsive and responsible bidder.· On engineering,

·5· it's a two-step process.· First you work to identify

·6· who is the most qualified, then you negotiate price.

·7· · · · · · · · ·We always have the right to refuse.

·8· The Board can exercise that right also when I bring

·9· the contracts to the -- to you and I recommend

10· approval.· We don't have to say we're going to do

11· the work.· We can always say we don't want to do

12· the work, or we have the opportunity to go back and

13· re-scope the work if it's too expensive.

14· · · · · · · · ·Like we want to rebuild a bridge.

15· The engineers say in order to design this plan,

16· it's going to take us $100 million.· The Board

17· always has the opportunity to say, Wait a minute,

18· that's way more than we were expecting.· We're

19· going to have to figure out a different plan.

20· · · · DIRECTOR JOHNSON:· Well, Paul, isn't there

21· some checks and balances when -- because it leaves

22· it so open to one person's interpretation.· Well,

23· he's the best, we're going to work with him.

24· · · · · · · · ·Is there -- that's why most the
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·1· responsive bidder, there is some checks and

·2· balances by competition.· Isn't there some checks

·3· and balances on that --

·4· · · · MR. KOVACS:· I am going to cover that.

·5· · · · DIRECTOR JOHNSON:· Oh, okay.

·6· · · · DIRECTOR VAZQUEZ ROWLAND:· In addition to

·7· that, when you mentioned the two-step process,

·8· who's making that qualified judgment call and also

·9· the price judgment call, are the people on those

10· committees qualified like you --

11· · · · MR. KOVACS:· Right.

12· · · · DIRECTOR VAZQUEZ ROWLAND:· -- as engineers

13· within the agency, outside of the agency, which I

14· think we have that, but I just wanted to clarify.

15· · · · MR. KOVACS:· Those are excellent questions.

16· They were anticipated, and it's in the

17· presentation.· So --

18· · · · DIRECTOR VAZQUEZ ROWLAND:· Okay.

19· · · · MR. KOVACS:· -- we'll ...

20· · · · CHAIRMAN SCHILLERSTROM:· I just want to

21· follow up with Director Stephens real quickly,

22· though.

23· · · · · · · · ·With engineering contracts, pursuant

24· to state statute, the state legislature has

Page 31
·1· recognized this, money is separated out from the

·2· decision-making process initially.

·3· · · · · · · · ·So, in other words, you know, if

·4· you have three engineering companies that come in,

·5· their proposal only deals with their ability to do

·6· the job.· And then what happens is there's a

·7· selection made based on the proposal, based on

·8· their skill, and based on how they think it's going

·9· to turn out.· They pick somebody, and only then

10· with that entity do they start to talk money.· And

11· if they can't come to an agreement on money, then

12· they go to talk to somebody else.

13· · · · · · · · ·But the whole focus is on getting

14· the best engineering firm for that particular job.

15· · · · · · · · ·Is that correct, Paul?· Did I say

16· that right?

17· · · · MR. KOVACS:· That's correct.· Absolutely.

18· · · · CHAIRMAN SCHILLERSTROM:· Go ahead.

19· · · · MR. KOVACS:· So the only other thing I'm

20· going to say, there's three things I just want to

21· point out on this slide right here.

22· · · · · · · · ·New listed up there.· Besides

23· publicly announcing these opportunities, we have

24· to procure based on qualifications.· We have a
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·1· selection committee that's obligated to review the

·2· responses and decide who is the top three in ranked

·3· order.· It specifically states that in the law.· We

·4· have to identify the top three; one, two, and

·5· three.· And then we have to negotiate these

·6· contracts at a fair and reasonable price.· That's

·7· what the Act says.

·8· · · · · · · · ·So here's what the Tollway does.

·9· This next slide gives you an idea of all the

10· process we have associated with this.· And we

11· advertise all of our opportunities on Professional

12· Services Bulletin.

13· · · · · · · · ·Go ahead.

14· · · · MS. VAZQUEZ ROWLAND:· I'm sorry.· I have to

15· apologize.· I do have to leave for another meeting.

16· But I just wanted to ask one last thing --

17· · · · MR. KOVACS:· Yes.

18· · · · MS. VAZQUEZ ROWLAND:· -- and then I'll read

19· the minutes and the notes.

20· · · · · · · · ·My understanding is for the

21· engineers or the firms that do not get selected,

22· we do have a formal debriefing process to help them

23· understand where they missed the mark and a point

24· system that helps them understand how they may
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·1· learn from that and also improve and enhance their

·2· applications in the future.· Is that correct?

·3· · · · MR. KOVACS:· That's correct, Neli.· I've been

·4· debriefing.· I've debriefed probably 40 or more

·5· firms since the last selections.

·6· · · · · · · · ·The only time where we kind of

·7· discourage interacting with them and getting them

·8· debriefs is when we have an active procurement in

·9· advertisement and we kind of say, you know, we

10· don't -- we want to avoid the appearance of any

11· impropriety.· You can just hold your questions, and

12· we're happy to meet with you later.

13· · · · · · · · ·And we've also done it at a lot of

14· public meetings.· Gustavo and I and others at the

15· Tollway have presented, you know, this is how our

16· process is, this is how we evaluate your statements

17· of interest, these are the things that you can do

18· to improve your chances or opportunities for

19· presenting yourself in the best possible light so

20· that you will be considered.

21· · · · CHAIRMAN SCHILLERSTROM:· Okay.· Go ahead.

22· · · · MR. KOVACS:· All right.· So we advertise our

23· bulletins, and the firms that are interested in

24· doing our work respond to us by providing us with a
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·1· statement of interest and, you know --

·2· · · · CHAIRMAN SCHILLERSTROM:· Can you just define

·3· what a bulletin is, basically.

·4· · · · MR. KOVACS:· So a bulletin is a formal

·5· document that we have which we've utilized for

·6· many, many years which gives a little blurb on this

·7· is the type of service the Tollway wants.· We have

·8· the contract number, we say it's designed for this

·9· piece of the Central Tri-State Tollway.· And by

10· "design" we mean we want you to look at these six

11· bridges, we want you to design this three miles

12· of roadway, we expect you to do everything in

13· accordance with our design engineers manual.· And

14· it's just a brief scope of what that service is.

15· So that when they read it, they can understand

16· what we're looking for and they can tailor their

17· statement of interest to that specific job.

18· · · · CHAIRMAN SCHILLERSTROM:· And their statement

19· of interest is essentially their response saying,

20· hey, we'd like to be considered for this.

21· · · · MR. KOVACS:· Correct.

22· · · · · · · · ·And, you know, as far as competition

23· goes -- and I said it already.· On the last

24· bulletin, 12 items -- 264 statements of interest
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·1· from 119 engineering firms, different engineering

·2· firms.· I mean, this is a tremendous response.  I

·3· mean, the Tollway, you know, for good or bad

·4· reasons, is enjoying the pick of whoever is

·5· interested right now because there's not a lot of

·6· work out there for engineering firms to do right

·7· now, so they are really focused on trying to get

·8· work with the Tollway.

·9· · · · DIRECTOR JOHNSON:· So we can get the best in

10· the business.

11· · · · MR. KOVACS:· We are.· I believe we are.

12· · · · · · · · ·Unfortunately, we are also --

13· because I've only had 12 items and I have 119

14· firms, I've made a hundred firms be really happy

15· with me, and the rest of them are thinking they did

16· something wrong.· And that's not necessarily the

17· case either, it's just they weren't the number one

18· on that particular day.

19· · · · · · · · ·It's a very thorough process that we

20· go through.· The first thing that we do is an

21· administrative review of their statement of

22· interest when it comes in, and that's just checking

23· to make sure that they have submitted all the

24· required documentation.
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·1· · · · CHAIRMAN SCHILLERSTROM:· And who does that?

·2· How do you determine who's going to do that Tier 1

·3· or -- yeah, it's Tier 1 or that initial review?

·4· · · · MR. KOVACS:· So this administrative review is

·5· done by engineering staff in our Contract Services

·6· Unit.· And all they're doing is checking did we get

·7· all the required documents from them, do we

·8· actually have a statement of interest, have they

·9· supplied their workload form, have they supplied

10· their key personnel commitment form, have they

11· supplied -- do they have the pre-qualification to

12· do this job?

13· · · · · · · · ·Because in our bulletins we say if

14· it's a bridge job, we want you to be pre-qualified

15· in bridge work.

16· · · · · · · · ·The Tollway itself does not have a

17· pre-qualification process, and we just utilize what

18· Illinois Department of Transportation has.

19· · · · UNIDENTIFIED VOICE:· We also look at things

20· that the State requires, right?· Are they

21· registered with the Board of Elections?· Do they

22· have the Department of Human Rights?· Did they

23· submit their disclosures?· Did they submit

24· everything in the solicitation that we asked them

Page 37
·1· to submit?· So that's all part of the

·2· administrative review.

·3· · · · CHAIRMAN SCHILLERSTROM:· And the group that

·4· does this, they are trained to do this?· Is this

·5· their sole job?

·6· · · · MR. KOVACS:· Yes.· It's not their sole job,

·7· but when the bulletin is being processed, it is

·8· their sole job.· But they are focused primarily

·9· just on the administrative aspects, just making

10· sure the forms are there before these forms are

11· distributed for review, the technical review, which

12· is really Tier 1.

13· · · · · · · · ·Tier 1.· So 264 statements of

14· interest, that -- everyone has their normal job

15· here, and engineering only has about 20 people in

16· it.· So these statements of interest are not going

17· to be able to be reviewed with the type of

18· attention that the consultants deserve because they

19· put a lot of money and time into preparing the

20· statement of interest; I want to make sure it gets

21· reviewed thoroughly.

22· · · · · · · · ·The way that we have handled that

23· is in Tier 1 we distribute these statements of

24· interest.· So on PSB 18-2 I had 12 items.· Everyone
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·1· within Engineering reviewed two items in detail,

·2· and they score those items.· They score those

·3· statements of interest with respect to the technical

·4· criteria, which we've included in the bulletin,

·5· which was also consistent with what state law says.

·6· · · · · · · · ·Is the firm and the people qualified

·7· to do the work?· Do they have -- you know, what is

·8· their current workload?· Do they have the capacity

·9· to do this job for us?· What is their commitment of

10· their key people for doing this work for us?· What

11· is their project approach to doing this specific

12· job?

13· · · · · · · · ·And we've been strongly reinforcing

14· with the consulting community, Tell us how you

15· understand this specific job so that, you know,

16· we're impressed that we know that you understand

17· what it involves.

18· · · · · · · · ·So I did two items on this past

19· bulletin.· So one of my items was -- involved the

20· tying in of 490 to the Central Tri-State.· And I

21· learned things about that job by reviewing these

22· statements of interest because the good firms

23· pointed out to me, Paul, there's going to be a lot

24· of railroad coordination with this, there's going
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·1· to be a significant amount of maintenance of

·2· traffic involved, and this is going to involve a

·3· curved steel girder bridge, which is a level of

·4· expertise which you need specialized people to do

·5· this for us.

·6· · · · · · · · ·So everyone is committed to giving

·7· us quality work on time, on budget, but the ones

·8· who are starting to focus on the individual projects

·9· and point out these unique challenges and how their

10· team is best suited to meet all these challenges,

11· they're making the biggest impression on us.

12· · · · · · · · ·We also look at, you know, past

13· performance and the types of jobs that they have

14· done previously so that we understand, you know,

15· this is a firm that is going to do good work for us

16· and understands what's required because they've

17· done it on other -- for other people or for the

18· Tollway in the past.

19· · · · · · · · ·But that's primarily what happens in

20· Tier 1.· So three individuals from Engineering --

21· could be the project manager, a deputy chief, and a

22· deputy program manager; or it could be a project

23· manager, a deputy program manager, and the chief --

24· but we distribute the workload so that we're
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·1· guaranteeing that these statements are going to get

·2· reviewed and are going to be thoroughly considered.

·3· · · · CHAIRMAN SCHILLERSTROM:· And I take it you're

·4· the one that assigns who reviews them and things?

·5· · · · MR. KOVACS:· I assign the scores -- or I make

·6· a recommendation on who I believe the score should

·7· be for each of the items, and I also make a

·8· recommendation on who should be involved on the

·9· final selection.

10· · · · · · · · ·And I make that recommendation to

11· the Executive Director, and the Executive Director

12· has the opportunity to review that recommendation,

13· provide input, comments, suggestions, and

14· eventually grants approval for it.· And that's how

15· it works for the normal engineering services.

16· · · · · · · · ·Foundational contracts, I'm going to

17· discuss that.· We go through an even higher level

18· of review of those things.

19· · · · DIRECTOR JOHNSON:· So everything is checked,

20· double-checked.

21· · · · MR. KOVACS:· Yeah.· So Tier 1 -- and

22· Engineering staff is doing a fantastic --

23· Engineering and Planning staff gets engaged in

24· this.· They do a fantastic job of reviewing and
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·1· scoring all these statements of interest.

·2· · · · · · · · ·But what we're really trying to do

·3· is we're trying to make sure that we're giving the

·4· Tollway the opportunity to avail itself of as much

·5· experience and capability of its own staff to

·6· provide information to the final selection

·7· committee.

·8· · · · · · · · ·So Tier 2 just takes it to the next

·9· level because in Tier 2, as the Chief Engineer, I

10· don't know what all the Tier 1 results are.· So I

11· engage my deputy chiefs, I also engage Diversity.

12· And what we do is we sit down and we look at, so on

13· these 12 items, how did the scores turn out based

14· on the technical review?· How do all the firms

15· rank?

16· · · · · · · · ·And one very important thing is if

17· there's the same firm on multiple items, we know

18· they can't be selected on multiple items because

19· their statement changes as soon as you select them.

20· If they've dedicated, you know, a person to be a

21· project manager, once we select them, they're not

22· available on the other projects.· So we try to look

23· at that.· And we're just trying to identify these

24· are the top firms.
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·1· · · · · · · · ·Diversity provides a lot of input at

·2· this stage also because diversity is listed as one

·3· of the criteria in our bulletin.· And we tell

·4· people:· This will be one of the things that's

·5· considered when we're evaluating your statement of

·6· interest.· And we're looking for a review of --

·7· with respect to them meeting the goals that we've

·8· advertised for both DBE and veteran.· We've been

·9· promoting mentor-protégé arrangements, we've been

10· promoting team arrangements, we've been promoting

11· outright DBE and veteran primes on our jobs.· So

12· we're looking for -- and we're promoting new firms

13· to get engaged with us.

14· · · · · · · · ·So we're looking at the top scorers,

15· and we're evaluating that with respect to this

16· additional criteria also.

17· · · · · · · · ·But really what comes out of Tier 2

18· is these are just the top firms that Engineering

19· and Diversity would recommend.

20· · · · · · · · ·But none of this information,

21· none of this thorough review obligates the formal

22· selection committee, which is -- that's the last

23· step.· And there's typically five individuals

24· assigned to do that.· We like to have an odd number
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·1· because then it will not result in ties all the

·2· time.

·3· · · · · · · · ·But that selection committee, we

·4· give them all the statements of interest, we give

·5· them all of the Tier 1 scores.· And they're done by

·6· item.· And you see, you know, 1 through 30 on some

·7· of these.· And then we give them the Tier 1 -- it's

·8· on the same similar format as the Tier 1's.

·9· · · · · · · · ·Tier 2 is on the same format as

10· Tier 1, but we just kind of highlight these are the

11· top firms on the particular item.· But all that

12· information is given to the selection committee so

13· that they have it for their use and to help guide

14· them in trying to come up with who should be the

15· one or who's the most qualified to do this work for

16· us.

17· · · · · · · · ·The selection committee format,

18· it involves having a meeting of the selection

19· committee.· There's five people.· Anyone on the

20· selection committee can nominate a firm for

21· consideration.· So it doesn't have to be number one

22· from Tier 1, it doesn't have to be the recommended

23· Tier 2.· It could be anyone.· But we have all this

24· information.· We know we're obligated to evaluate
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·1· based on qualifications, so there is a healthy

·2· discussion about why an individual feels that firm

·3· should be considered for that.

·4· · · · · · · · ·And it ultimately comes down to a

·5· vote of the selection committee.· And people write

·6· down -- typically more than three get nominated.

·7· So the first round of votes is always to let's just

·8· cut it to the three, the top three.· Because we

·9· know the law says we've got to have one, two, and

10· three.

11· · · · · · · · ·So the first round, you know, we can

12· nominate as many firms as we want, but the first

13· round of votes just cuts it to the top three.· And

14· then we say, okay, amongst the top three, please

15· vote for your number one.· And it goes onward until

16· we get one, two, and three as we're supposed to.

17· · · · · · · · ·Coming out of that meeting, there is

18· a -- we -- Contract Services, once again, they're

19· just doing the administrative help for us.· They

20· prepare a spreadsheet which shows these are the

21· firms that were selected, these are their -- it's

22· the prime firms, these are the subs that they have

23· on their teams, this is the item number.

24· · · · · · · · ·I bring that up to the Executive
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·1· Director.· I say, These are the results of the

·2· selection committee.· She can review it, and signs

·3· it, and then we post the results or our website.

·4· · · · DIRECTOR JOHNSON:· Again, who are the five

·5· members of the selection committee?

·6· · · · MR. KOVACS:· So the selection committee --

·7· and we have a slide for this.· But the selection

·8· committee is typically a representative -- well, on

·9· the normal contracts -- there it is right there.

10· One representative from the executive office.· I am

11· typically included on it.· We engage two deputy

12· chiefs from Engineering.· We have a public

13· representative who's independent of us and was

14· actually recommended by the industry.· And he's

15· here today.· And also we have an IDOT

16· representative.

17· · · · · · · · ·But really the IDOT person is

18· primarily to serve as a reference for us.

19· They don't vote on the selections.· But since

20· District 1 -- the same people are working for us

21· as are working for the Illinois Department of

22· Transportation.· Sometimes they have a bulletin

23· selected, you know, the week before, and we don't

24· know what the results are.· So they're kind of
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·1· saying, you know, Wait a minute, selection

·2· committee, we've selected them already and this

·3· person is already obligated to us.

·4· · · · · · · · ·So they can provide input to us, and

·5· we can also ask them, you know, if we don't have

·6· experience with the firm, we can say, How did they

·7· do for you?

·8· · · · DIRECTOR JOHNSON:· The independent industry

·9· representative, how is that chosen?

10· · · · MR. KOVACS:· So we got a recommendation.· And

11· typically we get the recommendation either from the

12· American Council of Engineering Companies or the

13· Illinois Society of Professional Engineers.

14· · · · · · · · ·And our representative is Fred

15· Coleman.· And he's sitting right there.· He's a

16· retired professor, right, from the University of

17· Illinois.· I believe he serves in the same role for

18· the Department of Transportation.· And I will say

19· he does a fantastic job for us.

20· · · · CHAIRMAN SCHILLERSTROM:· So from a

21· transparency point of view, are these done

22· publicly, these meetings, or what does the law say

23· about this, and how do you do it?

24· · · · MR. KOVACS:· The law doesn't specify that the
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·1· selection committee has to be a public meeting.

·2· And we have not conducted it in a public format.

·3· · · · CHAIRMAN SCHILLERSTROM:· And why is that?

·4· · · · MR. KOVACS:· At least initially it was

·5· because that's the way we had done business before.

·6· · · · · · · · ·I think in the ten years that I've

·7· served as the Chief Engineer, I've gained an

·8· appreciation that we really want the selection

·9· committee -- we want to avail ourselves of the best

10· possible input from these individuals that are

11· tasked with this, and we want them to be open,

12· honest, and frank with each other and share the

13· information that they have so that we can guarantee

14· that we're making a good selection for the Tollway.

15· · · · · · · · ·And it is sensitive material that

16· the firms have shared with us, and it does involve

17· individuals, project managers, resident engineers,

18· staff.

19· · · · DIRECTOR JOHNSON:· And you don't want to

20· embarrass anybody either.

21· · · · MR. KOVACS:· Well, I don't want to

22· necessarily have one selection committee meeting on

23· one particular item for one specific project impact

24· a person's career.

Page 48
·1· · · · · · · · ·We might feel that this individual

·2· is not the most qualified to do this job for us,

·3· but that doesn't mean we don't feel they'd be fine

·4· on every other job.

·5· · · · · · · · ·And I don't -- the selection

·6· committee is very professional.· The discussion

·7· is very professional.· I believe everybody is

·8· sensitive to that anyways, it's just we haven't

·9· done it.

10· · · · CHAIRMAN SCHILLERSTROM:· And clearly the law

11· does not mandate it.

12· · · · MR. KOVACS:· The law does not mandate it.

13· · · · CHAIRMAN SCHILLERSTROM:· And what does IDOT

14· do?

15· · · · MR. KOVACS:· I do not and have not

16· participated on IDOT selection committee, and I

17· can't say for sure how they conduct theirs.

18· · · · CHAIRMAN SCHILLERSTROM:· So you don't know if

19· they're open or not.

20· · · · MR. KOVACS:· Right.· But I can find that out.

21· · · · CHAIRMAN SCHILLERSTROM:· Okay.

22· · · · MR. KOVACS:· If we could go back just one

23· slide.· I wanted to point out that we do have a

24· slightly different process for our foundational
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·1· contracts, but it isn't different in any material

·2· way.· But what -- so we talked about those

·3· foundational contracts.

·4· · · · · · · · ·These are the general engineer,

·5· traffic engineer, and the program management

·6· office.· They are not one specific project; they

·7· are like all of our work that they're helping us

·8· with.· So these are very complex jobs.

·9· · · · · · · · ·We do advertise specifically for

10· firms with national experience in those areas of

11· expertise, so we want to make sure we're getting

12· the right people involved with this.

13· · · · · · · · ·And we do not get 264 responses on

14· these items.· We typically get about three.· So

15· there is no real need to distribute the workload on

16· these.· The selection committee actually does every

17· part of the process.· They do the thorough review

18· of the SOI, they do the scoring of the SOI.

19· · · · · · · · ·In addition, because these are high

20· level, complex, important projects, when I put

21· together an email that makes the recommendation on

22· who should do this for the Tollway, I share that

23· with the Executive Director, the Chairman, and also

24· our Chief Operating Officer.· So I get three
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·1· approvals or input before that's final.

·2· · · · · · · · ·In addition, I told you how Tier 2

·3· engaged higher-level engineering staff and

·4· expertise in the review of the item.· There's no

·5· need for that.· Tier 2 is replaced with the public

·6· presentation.

·7· · · · · · · · ·So the firms that submit, we invite

·8· them to come to us, and they do.· It's a public

·9· open meeting.· It's advertised appropriately for

10· public meeting.· They have the opportunity to tell

11· us about themselves in general.

12· · · · · · · · ·And then the selection committee has

13· an independent interview following that public

14· presentation with each of the firms where they're

15· allowed to share with us any proprietary

16· information they have that they don't want to share

17· broadly amongst everybody because it's their work

18· product.

19· · · · · · · · ·And the selection committee, after

20· those individual interviews, deliberates the same

21· way, discusses the same way, and votes the same

22· way.· And if we have three people that have

23· submitted on it, we do rank them in top three order.

24· · · · · · · · ·And then we come out of that

Page 51
·1· deliberation, and we announce who the top firm was,

·2· and the second and then the third.

·3· · · · · · · · ·So all of this is codified, though,

·4· in the Tollway's two ISO procedures.· We have --

·5· 3100 is for all the other engineering contracts,

·6· and 3100B is specifically for foundational

·7· selections.

·8· · · · DIRECTOR GORMAN (?)· Can you say that again?

·9· 31 --

10· · · · MR. KOVACS:· 3100 is the ISO procedure

11· number, and 3100B is the second one.· That applies

12· to foundational contracts.

13· · · · · · · · ·And the next slide shows you the

14· selection committee.· And you see how in

15· foundational contracts the deputy chiefs of

16· Engineering are -- we usually engage the Chief

17· Financial Officer and the Chief of Diversity in

18· these.· And, as I mentioned, there's a lot more

19· interaction between these consultants and those

20· other departments.· They do -- because of this

21· trust indenture and fiduciary responsibility they

22· have, you know, directly with the Chief of Finance,

23· we like to get Mike's input on them in those

24· aspects of their service.
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·1· · · · · · · · ·We do have the independent industry

·2· rep or the public member sit on this one also, and

·3· we do invite IDOT to that.· I don't know if we

·4· invite IDOT to this one, I have to check that.

·5· It's not a normal engineering service.· IDOT does

·6· not have a general engineering consultant or a

·7· traffic engineer, so we don't usually have any

·8· overlap with them on that.

·9· · · · · · · · ·So I know the last slide, we wanted

10· to give you an idea of the timeline and the touch

11· points with the Executive Ethics Commission.

12· · · · · · · · ·And really throughout the whole

13· procurement process Engineering is coordinating a

14· lot with John Donato and the procurement people at

15· the Tollway.· And I think this slide kind of walks

16· you through one of them.

17· · · · MR. DONATO:· All right.· Thanks, Paul.

18· · · · · · · · ·So, Mr. Chairman and members of the

19· committee, I think Paul did a really good job in

20· describing our process internally in how we select

21· these firms, whether they're regular engineering

22· contracts or, you know, one of the three

23· foundational ones.

24· · · · · · · · ·And that's really an internal
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·1· function, right?· The members of the Tollway are on

·2· the committees, contract services are the ones that

·3· review, perform the administrative review.

·4· · · · · · · · ·So what I'm going to talk about now

·5· is a little bit deeper on how it relates to outside

·6· agencies that are involved in our process.· Right?

·7· · · · · · · · ·Specifically, the slide that's being

·8· displayed right now represents the general overview

·9· of our general engineering consultant procurement

10· that led to the selection of WSP.

11· · · · · · · · ·So if we start back in February,

12· that's when the Tollway published their

13· advertisement.· It's the bulletin.· It's our

14· solicitation.· That's when we're informing the

15· public of our need and our request.

16· · · · · · · · ·And during that process, you know,

17· internal staff in engineering met with our state

18· purchasing officer who is part of the CPO's office.

19· Again, their agency is the Executive Ethics

20· Commission.· So that's independent oversight.

21· · · · · · · · ·So they go over the whole bulletin

22· or that solicitation with the SPO, answered any

23· questions that the SPO had at the time.· And once

24· we're all good with the document, we request it to

MEETING,· ·on 08/15/2018

Urlaub, Bowen & Associates, Inc. 312-781-9586
YVer1f

D
R

A
FT

AA
e

ame

veve

op three order.p three order.

t of thatthat

Page 51Page
ce who the top firm was,irm was,

the third.e thi

l of this is codified, though,l of this is codified, though,

two ISO procedures.two ISO procedures.· We have --

ll the other engineering contracts,l the other engineering co

is specifically for foundationalpecifically for foundational

ons.

· DIRECTOR GORMAN (?)(?)·· Can you say that agaCan you say that ag

31 --1 --

1010· · · · · · · · MR. KOVACS:MR. KOVACS:·· 3100 is the ISO proce3100 is the ISO proc

1111·· number, and 3100B is the second one.number, and 3100B is the second one.

1212·· to foundational contracts.l contrac

1313· · · · · · · · ·· · · And the next slnd the 

1414·· selection committee.selection committee.·· And A

foundational contracts foundational contract

gineering are -- gineering are -- 

cial Officecial Office

nd,nd

e laslas

he timeline he timelin

utive Ethics Commistive Ethic

d really throughout the whd really throu

rocess Engineering is coordinatinocess Engineering is 

ohn Donato and the procurement people aonato and the procureme

lway.lway.· And I think this slide kind of walksslide kind

through one of them.through on

· · ·  · · MR. DONATO:MR. · All right.· Thanks, Paul, Paul

88· · · · · · · · ·· · · · · · · · ·So, Mr. Chairman and membSo, Mr.

19· committee, I think Paul did a really committee, I think P

20· describing our process internally cribing our pr

21· these firms, whether they're rfirms, wheth

22· contracts or, you know, oneor, you know

2323· foundational ones.ones.

2424· · · · · · · · ·· · · And tnd

··11·· function, rigfunction, ri

··22· the commii

··3· review

··44· · ·

··55

D



Page 77DRAFT

Page 54
·1· be published, and the SPO publishes it on the

·2· Illinois Procurement Bulletin.· So any member or

·3· firm that's registered in the procurement bulletin

·4· under that specific class code would receive an

·5· automatic automated notification of that

·6· opportunity.· So that's, you know, how the Ethics

·7· Commission is involved in that step.

·8· · · · · · · · ·April 3rd, that was the due date

·9· from the state -- or from the community on the

10· statements of interest.· We received, I believe,

11· three statements of interest on that procurement.

12· · · · · · · · ·The next line, between April 3rd and

13· May 11th, you know, the internal staff, as Paul

14· discussed, they were performing the administrative

15· review.· And then Tier 1 within the Tollway

16· selection committee had taken place.

17· · · · · · · · ·Let's fast forward it a little bit,

18· May 11th.· Since, again, this was a foundational

19· contract, this was a public meeting.· So each of

20· the three bidders or proposers, they orally

21· presented their statements of interest in a public

22· venue.· So this was something that we published in

23· the procurement bulletin and advertised to the

24· public.· And it was open.· And, again, our SPO had

Page 55
·1· published that notice to invite the public to that

·2· meeting.

·3· · · · · · · · ·So then between May 11th and middle

·4· of June, we enter into negotiations with the

·5· selected firm, which was WSP.· So following the

·6· process, you know, the selection committee

·7· determined that WSP was the most qualified vendor

·8· to provide these services to the Tollway and

·9· responded to all the requirements.

10· · · · · · · · ·So between June 19th and June 23rd,

11· you know, just like any other procurement, the

12· procurement code requires certain procurements that

13· have value greater than $50,000, we have to check

14· for potential conflicts of interest.· So obviously

15· since this contract was greater than that amount,

16· there was a certain -- there was potential

17· conflicts of interest that were submitted by the

18· general engineer and some of their subs.

19· · · · · · · · ·All of that got reviewed -- and I do

20· want to talk about the potential conflict process

21· real quick.· I think it's important to note, you

22· know, some members of the public think that we do

23· things behind a closed door.· And I want to make it

24· clear, that's not how it happens at all.
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·1· · · · · · · · ·So when a vendor identifies a

·2· potential conflict, Tollway staff will look at the

·3· conflict, see if it's one that may prohibit them

·4· from having a contract or a subcontract.· And once

·5· we believe it's not one that would preclude that,

·6· we send it to our independent SPO for review, as

·7· was the case in this procurement.

·8· · · · · · · · ·So an independent SPO reviewed it,

·9· sent it to the CPO's office in Springfield.· That

10· was reviewed and then sent to another independent

11· agency, the Procurement Policy Board.

12· · · · · · · · ·So the Procurement Policy Board

13· looks at all the conflicts, and then they make a

14· recommendation or determination whether or not it's

15· one that would preclude us from entering into a

16· contract or a subcontract with the firm that's

17· being considered.

18· · · · CHAIRMAN SCHILLERSTROM:· So we have three

19· outside entities that take a look at things.

20· · · · MR. DONATO:· Two.· But the SPO and CPO are

21· housed in the same entity, the Ethics Commission.

22· So two individuals with one organization, and then

23· the Procurement Policy Board.

24· · · · CHAIRMAN SCHILLERSTROM:· Okay.· So somewhere

Page 57
·1· between two and three, then, depending on how you

·2· define it.

·3· · · · MR. DONATO:· Correct.

·4· · · · DIRECTOR GORMAN (?):· And which Tollway staff

·5· reviews?

·6· · · · MR. DONATO:· Internal people and Contract

·7· Services Engineering Department.

·8· · · · MR. KOVACS:· I forward all of them on to

·9· John.· So I look at the review results and see if

10· I believe there's any potential conflict.

11· · · · · · · · ·And typically -- because they file

12· these.· They file these on every single contract

13· they do with us.· We're not usually learning

14· anything new, so it's -- most of them have already

15· been approved in the past.· So I'm simply just

16· making sure that that's the case, and I pass it on.

17· They have different things they have to disclose,

18· right?

19· · · · MR. DONATO:· Right, they do, depending on

20· what the relationship is.

21· · · · DIRECTOR JOHNSON:· Okay.· What are the --

22· I mean, because I know we go through that with my

23· village all the time.· What are the potential

24· conflicts that you're looking for that would give
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·1· you the predisposition that, hey, this is going to

·2· be something that we don't --

·3· · · · MR. DONATO:· Okay.· SO let's use that case.

·4· One of WSP's subcontractors is Morreale

·5· Communications, right?

·6· · · · DIRECTOR JOHNSON:· Yeah.

·7· · · · MR. DONATO:· The owner of Morreale

·8· Communications, her husband is a state legislator.

·9· So that's a conflict that's identified in the

10· procurement code that --

11· · · · DIRECTOR JOHNSON:· Now, let me ask you,

12· why would that be a conflict?· He is not -- he

13· has no say over the Tollway, he's not -- you know,

14· he doesn't appoint the members or anything.· Just

15· because her husband is an elected official, why --

16· we're separate from the State.· We're our own

17· entity.· Why would that be -- it would be like

18· saying, Well, you know, your wife is a trustee in

19· a town that Tollway runs through.· I mean, so why

20· would that be a conflict?· I'm curious.

21· · · · MR. DONATO:· Sure, Director Johnson.· I hear

22· you.· And the procurement code requires it.

23· · · · · · · · ·So if an owner of a company's spouse

24· is a legislator, you have to identify that.· The

Page 59
·1· State wants to know who we're doing business with.

·2· So she's required by state law to document and

·3· disclose that potential conflict.

·4· · · · · · · · ·And she did everything she was

·5· supposed to do.· She identified the conflict,

·6· we ran it through our process, and then the

·7· Procurement Policy Board at the end of the day

·8· said, Okay, well, this is not a conflict that we

·9· believe should be -- that would be prohibited from

10· them having a subcontract with WSP.

11· · · · · · · · ·Now, if they're a prime vendor,

12· it would have been a different story.· But they're

13· not, they're a subcontract.

14· · · · · · · · ·And there's an opinion that was

15· supplied, I think in 2013, by the legislative

16· Inspector General that states that specific part

17· of the legislation does not apply to subcontractors

18· since they don't have the direct pecuniary interest

19· with the State.· Or the Tollway in our case.· Okay?

20· So we did follow that process.· And that's how it

21· works with the conflict.

22· · · · DIRECTOR JOHNSON:· So it's been challenged

23· before, it's gone through before, that kind of

24· scenario, and everything that the Tollway did on

Page 60
·1· that one follows state statute and past practices.

·2· · · · MR. DONATO:· That's exactly what I'm saying.

·3· That's correct.

·4· · · · CHAIRMAN SCHILLERSTROM:· It was appropriately

·5· flagged as a conflict -- and a conflict in and of

·6· itself is not bad.· It's how you deal with it,

·7· correct?

·8· · · · MR. DONATO:· That's correct.

·9· · · · CHAIRMAN SCHILLERSTROM:· And this was

10· appropriately dealt with in all aspects, and these

11· outside agencies looked at it and agreed.· So it

12· was reviewed by our people and by two outside

13· agencies and found that it was no -- no prohibitive

14· conflict.

15· · · · MR. DONATO:· That's correct, Mr. Chairman.

16· · · · DIRECTOR JOHNSON:· And it was brought up by

17· them.

18· · · · MR. DONATO:· It was.· They identified it on

19· their own.· So in their document, since their

20· subcontract was over 50,000, they had to complete

21· those disclosure forms, and they identified it.

22· It's not like we said, Hey, we know there's a

23· relationship.· They self-disclosed it, as required

24· by law.

Page 61
·1· · · · UNIDENTIFIED VOICE:· The services that this

·2· firm provided are typical to be a sub of a bigger

·3· contract.

·4· · · · MR. DONATO:· Yes.· That's industry standard

·5· practice, that is correct.

·6· · · · · · · · ·And just so I'm clear or -- yeah.

·7· All the -- again, the solicitation, as Paul stated,

·8· it describes all of our scope of services,

·9· requirements.· Communication was clearly one of

10· that that was issued in part of the bulletin.

11· · · · · · · · ·So that got advertised June 22nd,

12· full Tollway Board of Directors approved it, the

13· majority approved it, and what we do then is once

14· the potential conflicts are clear with the State,

15· we go -- we recommend to our independent oversight

16· to publish the award notice to the prime vendor,

17· which would be WSP in this case.

18· · · · · · · · ·So that was reviewed by our

19· independent SPO and then published.· The SPO was

20· grant -- the SPO granted approval on July, I

21· believe, 10th it was of last year.

22· · · · · · · · ·So we then published the notice to

23· the Illinois Procurement Bulletin, as required by

24· law, and then we went through a 14-day protest
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·1· period.

·2· · · · · · · · ·And concurrently to that when we

·3· publish a notice on the procurement bulletin, the

·4· law allows the Procurement Policy Board, again,

·5· another independent agency, it allows them a 30-day

·6· review period of our award.· So they could ask the

·7· Tollway any questions about the award.· They could

·8· bring us in a public hearing if they wanted to.

·9· None of that happened.

10· · · · · · · · ·Within a few days after the award

11· was posted, the Procurement Policy Board granted

12· a waiver to their 30-day review period.· In other

13· words, saying, We're fine with the award that was

14· published.· Okay?

15· · · · · · · · ·So then I believe a little bit after

16· that that's when we executed the contract and we

17· issued a conditional notice to proceed because

18· during that time I think the potential conflict in

19· the Morreale was still outstanding, so Engineering

20· issued a conditional notice to proceed to WSP to

21· continue -- or to start performing the services

22· that were scoped out, but they also directed them

23· not to start any communications work with Morreale

24· until that conflict was cleared, and that came

Page 63
·1· shortly after.

·2· · · · · · · · ·And then, of course, the Procurement

·3· Policy Board, they agreed with all those potential

·4· conflicts on their subcontractors as well.

·5· · · · DIRECTOR GORMAN:· What communication did like

·6· the CPO's office then provide saying that the

·7· conflict is cleared or there's no -- nothing

·8· prohibitive?· Is there email communication, letters?

·9· · · · MR. DONATO:· So the last person to review it

10· was the Procurement Policy Board.· They said no

11· conflict, enter the contract.· Right?· And then it

12· goes right back around the home.· And it goes back

13· to the CPO's office to the SPO, and then we get the

14· notification from our SPO essentially stating

15· here's the trail, it's good to go.· So it was all

16· communicated via email in writing.

17· · · · DIRECTOR GORMAN:· Okay.

18· · · · DIRECTOR STEPHENS:· Is any of this stuff

19· published in any public type of medium anywhere

20· that these conflicts were raised before the

21· contract was written and signed and that they've

22· cleared all these hurdles, or is that just

23· something that the media has to FOIA and --

24· · · · MR. DONATO:· Yeah, so the procurement
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·1· bulletin is where -- there's two sides.· There's

·2· the public side, and then there's the State side.

·3· Right?· So on the State side it's clear that these

·4· conflicts were identified and they were approved.

·5· It's posted.· It's on there.· But the public cannot

·6· view that; the State doesn't give that as an option.

·7· · · · CHAIRMAN SCHILLERSTROM:· Could we --

·8· · · · MR. DONATO:· We don't own the bulletin, just

·9· so you know; the State owns it.

10· · · · CHAIRMAN SCHILLERSTROM:· Can we publish that

11· information if we chose to?

12· · · · MR. DONATO:· Sure.

13· · · · DIRECTOR STEPHENS:· When we let the contract,

14· can we identify that at a board meeting that these

15· were the potential conflicts and they've been

16· cleared by these levels of clearance?

17· · · · MR. DONATO:· Yes, we can do that.· We're not

18· prohibited.

19· · · · DIRECTOR JOHNSON:· So if I bring that up,

20· that way the press doesn't say, Oh, look what we

21· found, look what we dug --

22· · · · MR. DONATO:· Right.

23· · · · DIRECTOR JOHNSON:· I think it should be

24· public.
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·1· · · · MR. DONATO:· Yeah.· There's nothing that

·2· prohibits us from doing that, so we could

·3· definitely consider it.

·4· · · · DIRECTOR JOHNSON:· And there's nothing --

·5· other than to follow-through.

·6· · · · MR. DONATO:· And, again, all those steps --

·7· like I said, there was -- you know, we did have

·8· some outside agencies be a part of the independent

·9· oversight at the Ethics Commission and the

10· Procurement Policy Board.

11· · · · DIRECTOR JOHNSON:· And that all followed

12· State statute.

13· · · · MR. DONATO:· All followed State statute

14· exactly.

15· · · · · · · · ·So we followed our process.· We

16· followed the law that prescribes us on how to

17· select engineers.· You know, again, low bid is

18· construction activity when we're building the roads

19· as the Chairman said.

20· · · · DIRECTOR JOHNSON:· Now, Paul, considering we

21· do, what, a billion dollars a year, I mean, that's

22· a lot of business, a lot of different firms, a lot

23· of -- it's hard not to come across potential

24· conflicts.· It's almost impossible.
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·1· · · · · · · · ·I mean, in a town our small, we get

·2· them all the time too.

·3· · · · MR. KOVACS:· Oh, yeah.

·4· · · · DIRECTOR JOHNSON:· There's only so many

·5· players out there.

·6· · · · MR. KOVACS:· I think we have 330 firms have

·7· done work for us, and these conflicts, we process

·8· them all the time.

·9· · · · DIRECTOR JOHNSON:· So it's not unusual.

10· · · · MR. KOVACS:· They're all potential conflicts.

11· And we review them and we see was it -- you know,

12· do we think it's an issue?· And then we pass it on

13· to the appropriate parties who are outside the

14· Tollway to make the final decision on it.

15· · · · DIRECTOR JOHNSON:· And, again, there's only

16· so many players that can do that kind of work.

17· You've got kind of a limited playing field, you

18· know, that you do work with.

19· · · · MR. DONATO:· Right.· You know, I agree,

20· Director Johnson.· It's probably why the General

21· Assembly said, Just because there's a potential

22· conflict, it doesn't mean there is a conflict.

23· Right?· There's a process to vet it, and we follow

24· that.

Page 67
·1· · · · DIRECTOR JOHNSON:· Yeah, if we're doing $200

·2· million a year, Paul, like we did before, you know,

·3· okay, that's not bad.· But with the size and the

·4· scope of the work we're doing, the volume we're

·5· doing, it's almost impossible not to have conflict.

·6· · · · CHAIRMAN SCHILLERSTROM:· Plus, we're the only

·7· game in town.· IDOT's doing nothing, and the other

·8· agencies have historically done more (inaudible) --

·9· · · · DIRECTOR JOHNSON:· And so you got some

10· 200-and-some bids available.

11· · · · MR. KOVACS:· And the disclosures are pretty

12· extensive.· I mean, there's a lot of -- if you have

13· anyone who's working in other -- for another state

14· agency, you have to disclose that.· If there's --

15· · · · MR. DONATO:· Right.· If someone's spouse is

16· on another state board somewhere, they have to

17· disclose.· And all that gets looked at.

18· · · · · · · · ·And let's say if they disclosed it

19· two years ago, it still has to go through the

20· process again to get looked at.

21· · · · MR. KOVACS:· Every project.

22· · · · MR. DONATO:· It does.

23· · · · · · · · ·Any questions?

24· · · · CHAIRMAN SCHILLERSTROM:· Yes.· Any questions
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·1· for either of these two gentlemen?

·2· · · · DIRECTOR JOHNSON:· Good job.· Thank you.

·3· · · · CHAIRMAN SCHILLERSTROM:· And I take it

·4· that -- and I would just say to the members of the

·5· committee, if you go back and you review your notes

·6· and review the handouts and you have questions,

·7· we're happy to revisit these issues at the next

·8· meeting.

·9· · · · · · · · ·And I guess the last thing I would

10· say to you two gentlemen before I let you go, call

11· our next person up, is -- and I don't know that I

12· would ask you to necessarily respond to this today,

13· but we would ask you to at least think about any

14· recommendations that you could make.

15· · · · · · · · ·I mean, you guys are the insiders,

16· you're the experts, you deal with this stuff on a

17· day-to-day basis.· Any changes that we could make

18· both internally -- you know, what can we do just

19· as, you know, this ad hoc committee and the Tollway

20· Board and senior staff to make changes to make our

21· process, one, work better, work better for the

22· Tollway, for our customers, and for the people of

23· Illinois to make it be more transparent and to

24· maybe address some of the concerns that we've heard
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·1· out there without, I guess, adversely impacting how

·2· the Tollway does business.

·3· · · · · · · · ·So at some -- I'd like you to go

·4· back and think about that.· I mean, if you have

·5· something today, you can give it to us right now,

·6· but, you know, what can we do to do things better?

·7· And that's internally, but also externally.

·8· · · · · · · · ·I mean, we have no qualms about, you

·9· know, going to the State legislature and saying

10· we've really studied our operations and we think

11· that a change in state law would make us a better

12· functioning agency either from a transparency point

13· of view or an operational point of view.· So we're

14· looking for ideas, and you guys are -- you know,

15· you're the experts.

16· · · · MR. DONATO:· And, Mr. Chairman, I think Paul

17· and I could put our heads together, talk to our

18· staff, and I do think that we could come up with

19· some recommendations for sure.

20· · · · CHAIRMAN SCHILLERSTROM:· Good.

21· · · · DIRECTOR JOHNSON:· And then what we talked

22· about today, the getting out to the public more,

23· earlier about potential conflict, purchasing

24· proactive.
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·1· · · · MR. DONATO:· You know, Mr. Chairman, one more

·2· think I'd like to state, you know, just to make it

·3· clear to everyone.· So the selection committee is

·4· not public.· The foundational ones are, the

·5· engineering one isn't.

·6· · · · · · · · ·I've been in four different state

·7· agencies.· I've been in state procurement for over

·8· 14 years, I've been Chief of Procurement here at

·9· the Tollway for over seven years now.

10· · · · · · · · ·And I'll tell you, in every RFP

11· which is a non low-bid situation when there's an

12· evaluation of the committee scoring vendors, that's

13· always done in private.· It's never done publicly.

14· In every agency I've participated in, it is never

15· public.· It's to keep the integrity of the process.

16· · · · · · · · ·Evaluators don't want the public to

17· know who they are because what happens is if

18· somebody may know that Jane Doe is a member of the

19· committee, then some people on the outside may try

20· to approach Jane Doe and say, Hey, one of my firms

21· is submitting a bid on this, we're really looking

22· forward to it, I really think you should select us.

23· And it keeps them removed from that process.

24· · · · CHAIRMAN SCHILLERSTROM:· Do we -- and I guess
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·1· this is one of the things to think about.  I

·2· understand what you're saying there before the

·3· process takes place, while the process takes place.

·4· · · · · · · · ·Subsequent to the process, is that

·5· something that it would be beneficial or not to

·6· make it public?· In effect, to be more transparent?

·7· · · · · · · · ·And I'm not necessarily asking for

·8· an answer on that right now, but I think that's,

·9· you know, something to be considered or at least to

10· discuss.· So I'd ask you to think about that.· You

11· guys are in the trenches; you know better than we

12· do.

13· · · · MR. DONATO:· Understood.

14· · · · DIRECTOR JOHNSON:· And I would like to see

15· us some way, to our PR people, after you explain

16· the process, the checks, the balances, the double-

17· checks and all the rest, as much as triple-checks,

18· that's got to get out there somehow.· I mean,

19· obviously the press doesn't pick up on it because

20· it's not newsworthy, it doesn't make a good

21· salacious story with that.

22· · · · · · · · ·But we need to get out there.

23· People do need to understand how this system is so

24· over-checked and re-checked and under -- everything.
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·1· That's got to get out there.· People got to know

·2· that, hey, this is not just done inside, it's done

·3· by an independent outside.· That's where we're

·4· falling short, I think, is -- I think we do a good

·5· job.· You know, even though I know -- I respect

·6· Mr. Chairman wanting to do this, but I felt before

·7· we started, I knew we were doing a good job because

·8· I've seen it for three years over.· We're just not

·9· getting the message out publicly.

10· · · · CHAIRMAN SCHILLERSTROM:· Well, there's

11· obviously a tremendous amount of misunderstanding.

12· · · · DIRECTOR JOHNSON:· Yes.

13· · · · CHAIRMAN SCHILLERSTROM:· You know, the press

14· seems to think that engineering contracts should be

15· low-bid.· And, I mean, I think there's been a very

16· good recitation today as to the dangers that that

17· would create if that took place.

18· · · · · · · · ·So I mean, I think what we hope to

19· do here is understand exactly what we do, why we do

20· it.· Also -- looking to make changes where we can

21· to make it better, but also sort of explain the

22· checks and balances that are built into this.

23· · · · · · · · ·Any other questions for these two

24· gentlemen?
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·1· · · · MR. KOVACS:· So I'll just say one more thing.

·2· I probably -- and it is towards what you're saying.

·3· And I'm not interested so much in getting the word

·4· out, but I am interested in making sure that the

·5· Board and the Chairman and everyone here

·6· understands, the process has worked for us, and

·7· it's worked very well.

·8· · · · · · · · ·We've had 21 -- 21 bulletins just

·9· since the start of Move Illinois.· So that's

10· seven years.· 21 bulletins.· We had 233 items

11· representing about $1.8 billion worth of

12· engineering services to be done for us.· We've

13· selected 140 unique firms.· So 140 of the 233

14· items.· 140 firms, unique primes, have been engaged

15· in it.

16· · · · · · · · ·43 were DBE or veteran firms out of

17· those 140.· 310 unique subconsultants have been

18· involved in our work.· And, you know, 172 of them

19· have been DBE or veteran-owned firms.

20· · · · · · · · ·The service we've gotten has -- the

21· Tollway could not deliver its program without these

22· services.· And the services have not gone to one

23· particular firm; they have been widely distributed

24· to take advantage of the full strength and capacity
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·1· that the community, especially in this region, has.

·2· · · · · · · · ·So I think staff has done a great

·3· job in evaluating all of those statements of

·4· interest that went along with all those bulletins,

·5· and we've obviously availed ourselves of probably

·6· the best that -- services we can get here.

·7· · · · CHAIRMAN SCHILLERSTROM:· Okay.· All righty.

·8· Thank you.

·9· · · · · · · · ·Next, we're honored and grateful

10· to have Mr. Ed Gower with us today.· He is an

11· attorney.· He served as IDOT's Chief Counsel for

12· 12 years from 1991 through 2003.· And in private

13· practice he is a well-recognized expert in

14· government procurement.

15· · · · · · · · ·He is routinely retained by

16· governmental agencies and entities, including

17· transit agencies, airport authorities, and units

18· of local government to provide advice concerning

19· governmental powers and structural issues and best

20· practices and advice.

21· · · · · · · · ·And we are happy to have him here

22· today to opine a little bit on our operations and

23· hope to give us a little bit of guidance.

24· · · · · · · · ·So, Mr. Gower, if you could come
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·1· forward and sit down here.· And once again, we know

·2· you have a lot of things going on, and we're very

·3· grateful for you to come and impart your knowledge

·4· to us today.

·5· · · · MR. GOWER:· Mr. Chairman, I'm flattered to be

·6· here.

·7· · · · · · · · ·What you do in the Chicago region

·8· and the importance of what you do, you're part

·9· of -- an essential part of the backbone of the

10· public infrastructure that makes the economy turn

11· here.· And that -- of course, you have an awesome

12· responsibility, and I know with that awesome

13· responsibility comes a lot of scrutiny and helpful

14· comments.· I appreciate the position you're in, and

15· I appreciate the work you do.

16· · · · CHAIRMAN SCHILLERSTROM:· Thank you.

17· · · · MR. GOWER:· So thank you for inviting me in.

18· · · · · · · · ·That also ties into the importance

19· of what Paul talked about because it is absolutely

20· essential that you get high-quality professional

21· engineering services that -- from engineers who are

22· qualified to do the work.· Because if you get a bad

23· set of plans and you have constant changes on the

24· job and you delay the job, you're impacting the
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·1· lives of, at that point, millions of travelers on

·2· your system.· And there's no way that you could

·3· ever compensate those people, nor can you ever get

·4· that back.· So getting it right the first time is

·5· absolutely critical.· And I'm glad to see you

·6· paying as much attention to the process as you have.

·7· · · · · · · · ·I want to touch briefly on a couple

·8· of things, a couple of issues that were raised when

·9· Paul was speaking and when John was speaking.

10· · · · · · · · ·You asked about bidding engineering

11· services.· There's a Qualifications-Based Selection

12· Act that Paul referenced that governs state

13· agencies.· There's also a local Qualifications-Based

14· Selection Act that requires Qualifications-Based

15· Selection procedures for local units of government

16· as well.

17· · · · · · · · ·And it's not merely an Illinois

18· phenomena; there's a federal law called the Brooks

19· Act.· And for any contracts that are federally

20· funded, you're required to use that Qualifications-

21· Based Selection procedure as well.· And it is very

22· similar to what's in the Qualifications-Based

23· Selection Act that we have in the State of

24· Illinois.· In fact, that Qualifications-Based
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·1· Selection Act was modeled after the procedures

·2· followed by IDOT in conformity with the Brooks Act.

·3· · · · · · · · ·So it's not -- you're not unusual.

·4· In fact, you're mandated by state law and by --

·5· to the extent you use federal funds, which I

·6· understand you don't -- but should you ever use

·7· federal funds, you'd be -- and you were using them

·8· for your engineering services contracts, you would

·9· be required to follow a Qualifications-Based

10· Selection procedure as well.

11· · · · · · · · ·Paul was asked a question about the

12· publication concerning the IDOT selection committee

13· and was that a public hearing.· And the answer is

14· no, never.

15· · · · · · · · ·Consistent with what John said,

16· every agency that I know of that engages in

17· Qualifications-Based Selection procedures does it

18· behind closed doors to protect, among others, the

19· reputation of the people being discussed.· So

20· you're not unique in that respect either.

21· · · · CHAIRMAN SCHILLERSTROM:· Do you think that

22· if you -- you know, there's been a move towards

23· transparency in all things regarding government.

24· And I think generally that's good.
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·1· · · · · · · · ·But you've talked a little bit about

·2· the fact that it may have a negative impact on, and

·3· perhaps even the chilling effect on engineering

·4· firms that might come forward.

·5· · · · · · · · ·You know, do you think that if it

·6· went public, that there would be less firms under

·7· certain circumstances that may want to respond and

·8· it would narrow our pool or ...

·9· · · · MR. GOWER:· I think it would have a -- first

10· of all, most important, apart from whether it

11· impacts the number of firms you have coming in the

12· door or not, you're going to have a chilling effect

13· on your staff members who are sitting on that

14· committee in terms of their willingness to openly,

15· freely, and honestly express their opinions about

16· the quality of the firms coming before them and

17· their capability, capacity to do the work and some

18· of the staff members that they have.· You're just

19· not going to get that sort of honest discussion.

20· So I think it's a terrible idea.

21· · · · CHAIRMAN SCHILLERSTROM:· Okay.

22· · · · DIRECTOR JOHNSON:· And you said no one does

23· that.

24· · · · MR. GOWER:· Not to my knowledge.· I'm not
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·1· aware of anybody that holds public meetings to

·2· discuss the qualifications of a potential

·3· contractor.

·4· · · · DIRECTOR JOHNSON:· I know we don't do it in

·5· our village.· We never do that in our village.

·6· · · · MR. GOWER:· Well, IDOT has rules that were

·7· passed in JCAR that Paul referenced briefly that

·8· spell out what's private.· And among other things,

·9· you know, they are required to do, by their rules,

10· evaluations of engineers after they complete their

11· work.· And those evaluations then are subsequently

12· used during the evaluation process for new jobs.

13· And those evaluation forms are specifically

14· precluded from being openly distributed.· They're

15· not subject to the Freedom of Information Act.

16· · · · DIRECTOR STEPHENS:· If somebody identifies --

17· one of the selection committee members identifies a

18· deficiency on a firm and they correct that

19· deficiency, they're forever tagged with that

20· deficiency in a public forum.· That's just not fair.

21· · · · MR. GOWER:· I agree.· I mean, I believe that

22· the procedure that is uniformly followed by every

23· agency of which I'm aware is the right procedure

24· and completely defensible.
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·1· · · · · · · · ·I mean, there are other things --

·2· you know, there was a -- I don't know whether you

·3· want me to go ahead and hit these now, but --

·4· · · · CHAIRMAN SCHILLERSTROM:· Yes.· Go ahead.

·5· · · · MR. GOWER:· But there was some discussion

·6· about the identity of the selection committee

·7· members.

·8· · · · · · · · ·IDOT does not publicly distribute

·9· those.· They're not part of what they announce.

10· · · · · · · · ·I believe that the Tollway, after

11· the selection is made, identifies the members of

12· the selection committee in its public information.

13· · · · MR. KOVACS:· I don't know if -- we don't have

14· a formal announcement of the selection committee,

15· but --

16· · · · CHAIRMAN SCHILLERSTROM:· We may have done it

17· for foundational, but I don't think we generally do

18· it, do we?

19· · · · MR. KOVACS:· For foundational, it was known,

20· because we were at the public meeting.

21· · · · CHAIRMAN SCHILLERSTROM:· But otherwise I

22· don't know that we have historically done that.

23· · · · MR. GOWER:· Well, that's going to tie into

24· something I'm going to talk about a little bit

Page 81
·1· because I think there are some -- a few changes

·2· that you could make that would make your process

·3· better.

·4· · · · · · · · ·But I was just in front of the

·5· Procurement Policy Board for another client

·6· concerning a University of Illinois at Chicago

·7· software contract.· There's a $60 million contract,

·8· and there were questions being raised.· And the

·9· procurement policy that I -- the UIUC refused to

10· identify the names of its selection committee, and

11· that enraged the procurement policy board members.

12· They were offended that they couldn't know who was

13· making the decisions on a $60 million contract

14· utilizing public funds.

15· · · · · · · · ·And I think that may be somewhat

16· the expectation of the public.· And I don't --

17· after the decision is made -- I wouldn't do it

18· beforehand, but after the decision is made, there

19· are people in the public who think that they have

20· the right to know that.

21· · · · · · · · ·I'm going to leave it in your hands.

22· You have a better sense for that than I do.

23· · · · DIRECTOR JOHNSON:· But would that -- could

24· you -- what about knowing beforehand?· You end up
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·1· using a lot of the same people time and time again.

·2· Wouldn't that open the door that, hey, you know,

·3· Tim, he's done like six out of the last seven of

·4· those.· Let me give Tim a call.· He may have the

·5· next.

·6· · · · · · · · ·I mean, wouldn't that open that door

·7· to that potential?· Because we don't have that many

·8· different people doing it.

·9· · · · MR. GOWER:· If there's an ongoing

10· procurement, that can't be discussed.· It's barred

11· by the procurement code.

12· · · · · · · · ·I will tell you -- and, again, I'll

13· get to this in a little bit.· But I will tell you

14· that there's a -- in the administrative rules that

15· have been approved by JCAR, the IDOT administrative

16· rules that Paul referenced, there's a permanent

17· structure for the selection committee.

18· · · · · · · · ·For example, for highway projects.

19· And that is the -- that permanent selection

20· committee consists of the Deputy Secretary of

21· Transportation for the department.

22· · · · · · · · ·The regional engineer -- that's

23· broken up into five regions.· And the regional

24· engineer for the region in which the project is
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·1· being selected.· The director of the Office of

·2· Planning and Programming, which does all the --

·3· basically structures the five-year program and the

·4· one-year program.· And then the Director of

·5· Highways.

·6· · · · · · · · ·And, you know, everybody in the

·7· consulting community knows who those people are,

·8· and of course they'd like to see them and they'd

·9· like to talk them about their qualifications.

10· · · · · · · · ·And they're free to do that when

11· there's not a procurement pending.· But if they

12· attempt to talk to them while a procurement is

13· pending, several different things are going to

14· happen.

15· · · · · · · · ·First, they're going to seriously

16· irritate the member of the selection committee.

17· Second, that selection committee, pursuant to the

18· procurement code, has to file a formal notice that

19· somebody has contacted them and attempted to talk

20· to them concerning an ongoing procurement.· As a

21· practical matter, if it happens, I'd be very, very

22· surprised.

23· · · · · · · · ·So to continue on with the structure

24· of the IDOT selection committee, they have two --
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·1· they have three members selected from the public.

·2· Two of them -- they're all for two-year terms, so

·3· their identity is known as well.· Two of them are

·4· selected by the Illinois Society of Professional

·5· Engineers, the third one is selected by the IDOT

·6· secretary.· And by rule they're required to have

·7· expertise in transportation or engineering,

·8· hopefully not mechanical engineering because you

·9· don't use too much of that in the road-building

10· process.

11· · · · · · · · ·So I am more -- I'm obviously more

12· familiar with -- I've been in private practice now

13· for 15 years since I left IDOT, but I'm still more

14· familiar with the IDOT selection process and

15· procedures than the Tollway's.· I've read them, I

16· know about them.

17· · · · · · · · ·The IDOT process has worked well

18· for -- and really has been unchallenged for any

19· number of years in large part because it's, like

20· yours, a professional engineer-based and run

21· evaluation process.· And the people who -- there

22· is a philosophy that I think is imbued into the

23· engineers that, you know, while they do report to,

24· for example, to Paul Kovacs, they also -- their
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·1· main client, if you will, is the traveling public.

·2· And it's their obligation to do what's the right

·3· thing, and it's their obligation to do everything

·4· they can to enhance the public interest and protect

·5· the public safety.· And that's -- that overriding

·6· philosophy that permeates the process I think is

·7· essential.

·8· · · · · · · · ·There are some differences in the

·9· IDOT selection process versus, you know, the

10· Tollway process.· They're similar in many, many

11· respects.· I just touched on one of them, which is

12· that the IDOT has a formal structure to the

13· committee and a permanency among the members, at

14· least by title.

15· · · · · · · · ·You have that apparently informally,

16· but your protocol says that the members of the

17· selection committee are selected by the chief

18· engineer.

19· · · · · · · · ·And I would urge you to at least

20· consider making the selection committee a more

21· permanent and visible component where you don't --

22· where you're not changing the committee or don't

23· have the opportunity to change the committee on a

24· routinized basis depending on the procurement
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·1· because that will -- I don't know that Paul -- I

·2· don't think Paul does that, but if it were done, it

·3· would raise questions in the consulting community

·4· about why changes were being made to the structure

·5· of the committee for particular procurements.

·6· · · · · · · · ·In the IDOT process it's the --

·7· typically it's the district, or now the regional

·8· engineer and his staff, who do the initial analysis

·9· in conjunction with the consulting units.· IDOT's

10· a much bigger organization, covers a broader

11· geographic area.· They are very -- the people who

12· are doing that initial evaluation to feed into the

13· selection committee are intimately familiar with

14· the project, the needs of the project, where the

15· project is located, and what engineers are

16· available.

17· · · · · · · · ·It sounds to me like you have

18· many of those same characteristics with your own

19· engineers, it's just that you have a smaller staff

20· and a more focused geographic area.

21· · · · · · · · ·In terms of minority and female

22· opportunities or participation or efforts to create

23· that opportunity, the Tollway has reviews done

24· during the process, during the stage one and stage

Page 87
·1· two process.

·2· · · · · · · · ·IDOT has, by rule -- they have a

·3· goal of having at least two members of the

·4· committee be a female or a minority, and it's more

·5· of a goal-oriented operation as opposed to a formal

·6· participation process by your minority and female

·7· contracting liaison.· I don't know which is better.

·8· · · · · · · · ·I don't know that there's a -- I

·9· know IDOT was severely criticized probably 10 or

10· 15 years ago for lack of participation by -- or

11· selection of minority and female firms, and I know

12· that's changed.· So the goal seems to be working.

13· · · · · · · · ·In terms of transparency, I don't

14· think there's anything wrong with identifying the

15· committee members after the fact.· And if you have

16· a formal structure, you don't really need to do

17· that because everybody is going to know who they

18· are anyway by position.

19· · · · · · · · ·IDOT currently publishes the ranking

20· of the top three selected firms, one, two, and

21· three.· Historically they only announce the

22· selected candidate.

23· · · · · · · · ·The only reason they changed is

24· because the federal highway rules governing
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·1· consultant selection changed and mandate that they

·2· announce the top three.

·3· · · · · · · · ·I don't really see any benefit to

·4· that.· I don't know why you would want to announce

·5· the people who were selected but didn't quite get

·6· to the finish line.

·7· · · · · · · · ·I didn't go back and read the

·8· federal rules to see what sort of commentary they

·9· had on that.· It's not something that I would

10· recommend.· I just want you to know that that's out

11· there.

12· · · · DIRECTOR JOHNSON:· Is that an issue?

13· Because, I mean, I agree with you exactly.· I mean,

14· people are going to say, Wow, you came in second

15· twice in two things, how come you were never picked?

16· · · · · · · · ·That would kind of be detrimental to

17· that business, which wouldn't be quite fair without

18· them knowing the true background of your discussion

19· behind closed doors as to why they weren't picked.

20· · · · MR. GOWER:· Well, Paul's going to have a lot

21· of briefings.

22· · · · · · · · ·So I think that you can probably

23· strengthen your process or provide a little bit

24· more structure and a little bit more transparency
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·1· to your process if you do go ahead and put your

·2· process into administrative rules or put them into

·3· some other form of publication where people can

·4· look at it and know what you're doing and how it's

·5· being done.

·6· · · · · · · · ·I know that IDOT is in the process

·7· now of looking at revamping the rules and working

·8· on it.· And if you wanted to do something in

·9· coordination with them, it would be a good time to

10· do it.

11· · · · · · · · ·The advantage of the rules, in

12· addition to having a permanent structure to your

13· selection process, you can put your -- you can

14· build conflict rules in.· IDOT has done them.· It

15· wouldn't have addressed either one of the conflicts

16· that have been a conflagration for you recently,

17· but you could address that.· You could put in

18· exceptions.

19· · · · · · · · ·There are statutory exceptions in

20· the QBS law for emergencies and for contract --

21· small contracts.· Currently it's under $25,000,

22· which in today's world is a spit in the bucket,

23· especially for your system.

24· · · · · · · · ·But you could put in -- give
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·1· yourself the authority to do things on an emergency

·2· basis if you need to get out there and get it done.

·3· I suspect you do that anyway, so why not put it

·4· into your procedures.

·5· · · · · · · · ·You could deal with privacy and what

·6· is considered to be private and not public and make

·7· it clear as, for example, IDOT does in its rules

·8· with respect to evaluations of engineering firms.

·9· · · · · · · · ·You also could get input from Liz

10· and Tiffany and Bob Lane and your staff as to

11· Freedom of Information Act requirements and how to

12· go about structuring things.

13· · · · · · · · ·You know, you guys got criticized

14· because you did the flip-flop on naming the

15· selection committee members, identifying the

16· selection committee members.· You'd have a process

17· that you could turn to immediately, and you

18· wouldn't have to go in and research that or run the

19· risk of being accused of doing something wrong

20· because you turned around and gave the information

21· that was requested.

22· · · · · · · · ·You could include provisions for

23· eligibility criteria with their eligibility

24· criteria.· Or, more accurately, there are
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·1· categories that will eliminate an engineering firm

·2· from consideration as specified in the IDOT rules,

·3· you could address that there.

·4· · · · · · · · ·And there are models out there that

·5· you could -- that your staff could look at.· The

·6· IDOT rules are at 44 Illinois Administrative Code,

·7· Part 625.· The FHWA Rules are at 23 CFR, Part 172.

·8· · · · · · · · ·I touched and you have touched

·9· briefly today on a couple of instances where the

10· Tollway has been subjected to criticism arising out

11· of the consultant selection process.

12· · · · · · · · ·As a practical matter, you all live

13· in a fishbowl.· You spend a lot of -- you authorize

14· the expenditure of a lot of money.· Expenditure of

15· a lot of money attracts a lot of attention and it

16· sometimes attracts -- and I'm not suggesting it's

17· happened with you -- but it also attracts

18· unscrupulous people who would like to find a way to

19· profit at the public trough.

20· · · · · · · · ·So you've got a lot of pressures on

21· you, and you've got a lot of scrutiny, and I think

22· you got hit pretty hard for a couple of instances

23· that sound to me like they were probably defensible.

24· · · · · · · · ·I'll first address the Omega

Page 92
·1· situation.· I know that you were criticized because

·2· the chairman has a daughter who works at Omega and

·3· Mr. Kovacs has a son who I believe is an engineer

·4· there.

·5· · · · · · · · ·You know, just because you sit on a

·6· public board should not mean that people who are

·7· close to you are forbidden from working in a

·8· particular arena.

·9· · · · · · · · ·And my suggestion is that -- I know

10· that Paul said he had provided a statement

11· precluding himself.· I suspect the Chairman did

12· too.· But I would suggest to any of you that if you

13· encounter a situation like that where you --

14· somebody in your family is working for a consulting

15· engineering firm in some way, provide a statement

16· to the Chairman, and if you think that that

17· relationship should preclude you from being

18· involved in the selection of an engineering firm or

19· voting for an engineering contract where that firm

20· is involved or being selected, tell the Chairman

21· that you're recusing yourself from that.

22· · · · · · · · ·And then when the press flares up

23· and says, Well, you've got -- or somebody.· It

24· doesn't have to be the press; it could be the
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·1· legislatures, you know -- flares up, you can hand

·2· that statement out and say, you know, Mr. Kovacs or

·3· whoever else was precluded -- took themselves out,

·4· recused themselves from any involvement and gave

·5· specific instruction to their staff and to the

·6· Chairman that they should not be discussing that

·7· matter with anyone.

·8· · · · DIRECTOR JOHNSON:· But we -- in both those

·9· cases we did.· Because I remember in your case,

10· Bob, I chaired temporarily for us when we made the

11· decision in both.· We had -- and the press was

12· there for it.

13· · · · · · · · ·That's what's so disappointing.

14· The press sat there when we did that, yet they

15· still ...

16· · · · MR. GOWER:· I know.· I'm just suggesting you

17· have a piece of paper that you could hand to them

18· and say --

19· · · · DIRECTOR JOHNSON:· Proactively be prepared.

20· · · · CHAIRMAN SCHILLERSTROM:· Disclosure.

21· Disclosure is king.

22· · · · MR. GOWER:· Then with respect to the Kim

23· Morreale situation, I don't know her.· I know that

24· she works in the industry.· I don't know that you
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·1· should be precluded from working in an industry

·2· even if it's involves government contracts if your

·3· husband is a state legislator.

·4· · · · · · · · ·And, as a practical matter,

·5· consultants are an essential part of large

·6· engineering projects, because ultimately the

·7· success of that project is going to turn in no

·8· small part on how effectively you reach out to the

·9· public, engage the public, make the public aware of

10· what you're doing, provide an opportunity for

11· public input, and incorporate that into your

12· planning process.· And you guys don't have many

13· small projects; most of your projects are pretty

14· good size.

15· · · · · · · · ·So for individual projects, it is --

16· you know, it's perfectly appropriate and would be

17· expected to have the engineering firm select that

18· consultant.

19· · · · · · · · ·Because I can tell you, just like I

20· want to pick my own lawyer, I want to pick my own

21· public relations consultant, particularly when my

22· job performance and my evaluation and ultimately

23· the success of the project that I'm working on is

24· going to depend in no small part on how good that

Page 95
·1· public relations consultant is.

·2· · · · · · · · ·So in this situation, the reason

·3· that Ms. Morreale -- Ms. Morreale's contract didn't

·4· trip the conflict of interest provisions is because

·5· she was a subconsultant, and not the consultant.

·6· · · · · · · · ·There is -- Craig, you were asking

·7· about it -- Member Johnson, sorry.

·8· · · · DIRECTOR JOHNSON:· That's fine.

·9· · · · MR. GOWER:· There's a provision in

10· Section 50-13 of the Procurement Code which

11· precludes somebody who's entitled to 7 1/2 percent

12· of the distributable income --· entitled to

13· 7 1/2 of the profits of the company or is in the

14· executive tier, if I remember it right, and is

15· married to a state employee who has a salary of

16· more than $106,000, they are ineligible from having

17· a state contract.

18· · · · · · · · ·And the only way to address that,

19· maybe -- we'll see, because I'm working on an case

20· right now -- but the only way to address that from

21· the EEC's perspective is to ask for an exemption

22· from the EEC.· And there's an exemption procedure

23· in 50-20 of the Code.

24· · · · · · · · ·So her situation was a little closer

Page 96
·1· just because it was a subcontract versus a contract.

·2· · · · · · · · ·I know John talked a little bit

·3· about the Procurement Policy Board being involved

·4· in signing off.· Actually, the only way -- the

·5· Procurement Policy Board can conduct a review of a

·6· contract, as indicated; but in this particular

·7· case, the only way that the Procurement Policy

·8· Board reviewed that contract is because the CPO

·9· forwarded it to him because the CPO had a question

10· about whether or not this contract was indeed

11· consistent with 50-13 or not.

12· · · · · · · · ·And then the Procurement Policy

13· Board, in a public meeting, would have voted to

14· conclude that there should not be any further

15· action taken.

16· · · · · · · · ·So -- but I still -- I go back to my

17· original point which is you did everything -- they

18· disclosed, pursuant to the disclosures required in

19· 50-35 of the Code, the CPO, you referred it to the

20· SPO, the SPO referred it, sent it to the CPO, CPO

21· sent it to the Procurement Policy Board, the

22· Procure Policy Board gave it a clean bill of

23· health, and then you got crushed for having a

24· person who routinely works in the industry, working
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·1· as a subcontractor, because you somehow did

·2· something wrong, and you didn't even select that

·3· party.

·4· · · · · · · · ·Now, if you have a -- I mean, if --

·5· there's a much broader public -- there's a much

·6· broader Tollway aspect, general Tollway aspect to a

·7· PR contract, where in fact the Tollway is going to

·8· be directing the public relations firm, then I

·9· think that in that case, it really ought to be the

10· Tollway, and not the engineering firm, who selects

11· the public relations consultant.

12· · · · · · · · ·But if it's on an individual

13· project-by-project basis where the success of the

14· engineer's work is going to be impacted by the

15· public relations consultant, I would encourage you

16· to continue the practice of having the engineering

17· firm select that public relations consultant rather

18· than breaking that contract out.

19· · · · · · · · ·Selection procedures are only --

20· consultant selection procedures are only as good as

21· the people administering them.· There's always a

22· way to end run things, there's always a way that

23· things can one way or another be influenced during

24· the process.
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·1· · · · · · · · ·I don't believe you do this, but if

·2· you did engage in constant second-guessing of the

·3· consultant selection process, you're not going to

·4· get the best consultants because what you're going

·5· to get is you're going to get your top management

·6· rather than, you know, continually taking heat,

·7· they're just going to take the scores that are

·8· provided to them by the people who work for them

·9· and say, well, those clearly are the best, and that

10· justifies my decision, and that's what you're going

11· to get, rather than getting the reasoned and

12· seasoned judgment and the consideration of the

13· intangibles that you get from a Paul Kovacs when

14· he's doing the review process.

15· · · · · · · · ·Again, I mentioned this earlier.

16· You walk yourself into trouble if you're constantly

17· restructuring your selection committee because then

18· it's going to raise questions about why you're

19· doing that, what selections you're trying to make

20· sure get accomplished.

21· · · · · · · · ·I know that in the past you've had a

22· board member sit on the selection committee.  I

23· would strongly discourage doing that.· Not only

24· does it blur the line between your responsibility

Page 99
·1· as an oversight versus the operations aspects, but

·2· you all carry a whole lot of weight with employees,

·3· and you're not -- the Board member is not an equal

·4· member of that committee.· The staff is going to at

·5· least pay serious attention to what that -- maybe

·6· give that Board member more weight than the normal

·7· selection committee, and it just raises the

·8· question of why you're putting a Board member on

·9· that committee.

10· · · · · · · · ·And I know some of you have an

11· illustrious career as elected officials.· Many of

12· you don't.· But in the press's eyes and in the

13· public's eyes, you are all politicians, for better

14· or worse.· So any time that you -- you put a Board

15· member on the selection committee, and all of a

16· sudden the perception is that that selection

17· process has been politicized and improper elements

18· are being considered in the selection process.

19· · · · · · · · ·I don't -- you know, I read -- I

20· read the statement from the legislative hearing

21· that was tendered on behalf of Ellen Daley, who's

22· the Chief Procurement Officer for General Services.

23· I think it was her deputy that put it in.

24· · · · · · · · ·But basically -- John, I think that
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·1· statement said we don't really -- QBS is governed

·2· by a completely different -- QBS selection is

·3· governed by a completely different statute.

·4· · · · · · · · ·We don't really have anything to do

·5· with that QBS selection process or those contracts

·6· other than for conflict of interest disclosure

·7· provisions and the like.

·8· · · · · · · · ·So I don't really know, given that

·9· statement -- and I think that -- and that's right,

10· so I don't really know why your SPO would be

11· reviewing your contracts or signing off on your

12· contracts.· I mean, it's at least something that I

13· would discuss with the SPO because it's -- we have

14· so many ethics provisions that have been put into

15· the law to legislate against the worst possible

16· conduct, that we have multiple layers of review,

17· and we've made it harder and harder for people to

18· contract with state entities and to do so in a

19· timely fashion.

20· · · · · · · · ·So if the SPO doesn't have --

21· isn't -- shouldn't be involved and isn't

22· statutorily mandated or authorized to be involved,

23· I'd consider having that conversation with the SPO.

24· · · · MR. DONATO:· Yeah.· So, Ed, as you know, when
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·1· Senate Bill 51 became law in July of 2010, you

·2· know, the CPO at the time would be reviewing and

·3· have jurisdiction over all of our engineering

·4· procurements, okay?

·5· · · · · · · · ·And then when the CPO changed to

·6· Ellen, you know, I believe it was in July of 2015,

·7· I think she took that position that since the QBS

·8· Act is separate from the Code, you know, she said

·9· no jurisdiction really existed there.

10· · · · MR. GOWER:· I think she's right.

11· · · · MR. DONATO:· So we did go through that

12· process.· And it wasn't, you know, until like

13· July 20th of 2017 when we received formal

14· communication from that office, you know, that the

15· SPO had a limited role.· So things did change after

16· that memo, but I think at the time the SPO was

17· following the correct process.

18· · · · MR. GOWER:· Okay.

19· · · · · · · · ·And, Craig, you asked the question

20· whether you ought to be publicizing all of the

21· conflict of interest disclosure forms.

22· · · · · · · · ·I can send you, or I'm sure Liz

23· could send you a copy of 50-35 of the Code which

24· has all the disclosure provisions in it.· And
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·1· they're extensive, and you really -- and John could

·2· get you the conflict of interest disclosure form

·3· which incorporates -- which incorporates those

·4· disclosures into it.

·5· · · · · · · · ·Take a look at it before you decide

·6· you want to start sending out everyone because --

·7· · · · MR. DONATO:· So Director Johnson, on those

·8· disclosure forms, if an entity has a parent which

·9· owns a certain percent of the other entity, they

10· have to disclose too.· The parent needs to

11· disclose, and if there's another level of

12· ownership, their disclosure are required.· And so

13· it could get pretty cumbersome right away.

14· · · · VOICE:· One firm may turn in 15 disclosure

15· forms.· We've seen that.

16· · · · MR. GOWER:· I've sure you have.· So just a

17· thought.· I mean --

18· · · · DIRECTOR JOHNSON:· That's a good point.

19· Thank you.

20· · · · MR. GOWER:· There's a tremendous amount of

21· detail.

22· · · · · · · · ·So anyway those are sort of my

23· thoughts about your consultant selection process

24· and better -- you know, good procurement practices.

Page 103
·1· It sounds to me like -- you know, I heard a pretty

·2· extensive discussion.· It's pretty impressive what

·3· you do now.· There are a couple tweaks that you

·4· could make if you wanted to.

·5· · · · · · · · ·But those are my thoughts.· I'd be

·6· happy to answer any questions, or any followup.

·7· · · · CHAIRMAN SCHILLERSTROM:· Yeah, any questions

·8· for Mr. Gower?

·9· · · · · · · · · · · (No response.)

10· · · · · · · · ·Well, thank you.· I mean, very, very

11· helpful.· And we may -- you know, as we go through

12· this, we may come back to you.· But we greatly

13· appreciate, one, you being here today, taking a

14· look at our operations; and, two, making candid

15· recommendations.· It's very helpful.

16· · · · MR. GOWER:· Having once been involved in

17· public policy, just getting a little taste of it

18· from time to time is really wonderful.· So thank

19· you.

20· · · · VOICE:· I thought you were going to say it

21· reminds you of why you got out.

22· · · · · · · · · · · · · ·(Laughter.)

23· · · · CHAIRMAN SCHILLERSTROM:· Maybe we'll give you

24· a taste again in a little while.

Page 104
·1· · · · MR. GOWER:· Governor Blagojevich threw me

·2· out, let's be clear.· Thank you.

·3· · · · DIRECTOR GORMAN:· Thank you.

·4· · · · CHAIRMAN SCHILLERSTROM:· Well, thank you

·5· again, Mr. Gower.

·6· · · · · · · · ·And next I'd ask Mr. Coleman to come

·7· up.· And I apologize, Mr. Coleman, for making you

·8· wait so long.· But we, one, appreciate all the

·9· service that you have given to us in the past as a

10· member of our selection committee.

11· · · · · · · · ·Mr. Coleman has over 30 years of

12· experience in the engineering industry.· He's

13· retired from the University of Illinois, where he

14· had many duties, from being a faculty member, to an

15· administrator.· And he currently works or serves at

16· both IDOT and the Tollway on the selection

17· committees, and he is our outside representative.

18· · · · · · · · ·He has a Ph.D. in civil engineering

19· from Michigan State University.

20· · · · · · · · ·So thank you very much for being

21· with us today and for what you've done in the past,

22· and we look forward to hearing your nuggets of

23· information today that you're going to give to us.

24· · · · · · · · ·So, Mr. Coleman, the floor is yours.
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·1· · · · MR. COLEMAN:· Thank you, sir.· Thank you,

·2· Mr. Chairman and Board members.

·3· · · · · · · · ·It's my pleasure to be here this

·4· morning and to be able to share my background and

·5· share my perspective on what it's been like to be a

·6· public member of both the IDOT and the Tollway

·7· selection committees, and to be open with you to

·8· address any questions or concerns that you might

·9· have.

10· · · · · · · · ·I did not have any specific prepared

11· remarks for this morning.· I wanted it to be and I

12· understood it to be more of a conversation between

13· myself and the Board and other staff members here.

14· · · · · · · · ·I'd just like to open by saying that

15· from my experience in the engineering industry from

16· being a consultant many years before I came to

17· Illinois and serving as a consultant to the State

18· of Michigan, I'm very familiar with the QBS process.

19· · · · · · · · ·Upon coming to the State of Illinois

20· and serving as a faculty member in engineering and

21· teaching engineering design courses, it's very

22· important and critical that the staff people, the

23· engineering firms that you hire have the best

24· personnel designing your highways and bridges for
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·1· the reasons of safety.· And that's why the QBS Act

·2· is stated the way it is, because it's of utmost

·3· importance that you are selecting the best firms to

·4· provide the safest and most effective and efficient

·5· transportation system that can be designed within

·6· the budget parameters that you've established.

·7· · · · · · · · ·With my experience within the

·8· university as both a faculty member and an

·9· administrator, and from the administrative roles

10· that I've had within the University of Illinois

11· system, I've chaired QBS selection committees, I've

12· written criteria for the selection of engineering

13· firms; I've been involved in the process from being

14· a vendor, to being an administrator administering

15· the QBS process on behalf of the university.

16· · · · · · · · ·I was requested to serve as a

17· public member of the IDOT Architecture and

18· Engineering Professional Services selection

19· committee in 2009.· And one of my roles was to

20· meet -- as Mr. Gower expressed, to bring diversity

21· to that committee, but also to bring -- obviously

22· the requirements were that you have to have a

23· background in civil engineering and transportation,

24· which I fortunately had.
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·1· · · · · · · · ·Obviously from my education from

·2· Michigan State University, I was a civil engineer,

·3· highway, public side, as well as aviation side.

·4· Served as a subconsultant to the major

·5· transportation engineering firms in the state of

·6· Michigan prior to coming to Illinois and starting

·7· my faculty career.

·8· · · · · · · · ·So I have a very broad base of

·9· knowledge with respect to transportation, all modes

10· of transportation, and obviously being involved in

11· the QBS process with IDOT since 2009.

12· · · · · · · · ·The -- I was asked to become a

13· member of the Tollway selection committee in

14· approximately 2012.· I think I was asked in part

15· because of the service that I had provided IDOT and

16· the consistency and the professionalism that has to

17· go with being a selection -- a member of that

18· selection committee.

19· · · · · · · · ·The question has often come up as to

20· why are those committee meetings held in private.

21· · · · · · · · ·And let me just say that from a

22· member of those committees, you often get into

23· discussions about the qualities, capabilities,

24· experience, expertise, financial issues in some

Page 108
·1· cases, with the firms that are being -- that you're

·2· reviewing, that you've reviewed for potential

·3· hiring.

·4· · · · · · · · ·And it's very, very important that

·5· those conversations are extremely candid and

·6· extremely honest because you're trying to make sure

·7· that you, in your role, are putting forth the best

·8· firm that can do that job within the time frame and

·9· the scope that's available and that the staff has

10· spelled out.

11· · · · · · · · ·And as an engineer, as a practicing

12· engineer and a consulting engineer, one of the most

13· important things to recognize is the scope, budget,

14· and timeline.· And if you have firms that are not

15· able to do that design work within those time

16· frames, within those constraints, and do it in a

17· professional manner, and deliver high quality

18· plans, then you're going to be at risk.· And you're

19· going to be at risk for all the typical things that

20· go wrong with projects, with schedule being off,

21· budget overruns, and, mostly importantly, a

22· deterioration of safety.

23· · · · · · · · ·So it's absolutely important that as

24· those discussions take place, that there's nothing

Page 109
·1· but candor, nothing but candor in terms of making

·2· sure that the best firms are coming forward to do

·3· that work.

·4· · · · · · · · ·And that involves everything that's

·5· related to the criteria that's published in those

·6· bulletins with respect to making that selection.

·7· · · · · · · · ·I would like to just stop at this

·8· point and respond to questions that you may have,

·9· and go forward.

10· · · · DIRECTOR JOHNSON:· What do you think about

11· disclosing who's on the committee?

12· · · · MR. COLEMAN:· I think it's perfectly fine to

13· disclose who's on the committee.· The industry, the

14· engineering industry is going to find out who's on

15· the committee anyway.· If you're proposed by the

16· Illinois Society of Professional Engineers to be on

17· the selection committee, most of the engineering

18· firms are members of ISPE.

19· · · · · · · · ·If ACEC is making the recommendation

20· who sits on the selection committee, most of those

21· firms are members of ACEC, so they're going to know

22· who's on the selection committee.· Not a big deal.

23· · · · · · · · ·They may not always know internally

24· from your staff perspective who's on the committee,
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·1· but at that eventually becomes public knowledge

·2· anyway.

·3· · · · · · · · ·So whether it's made public before

·4· or after, during, it doesn't make any difference;

·5· the industry will know who's sitting on those

·6· selection committees.

·7· · · · CHAIRMAN SCHILLERSTROM:· The setup that we

·8· have, since you're involved in this and you go

·9· through it, and you're on the outside, we have

10· Tier 1, Tier 2, and Tier 3.

11· · · · · · · · ·In particular, our Tier 1, it's not

12· completely an objective process where they come in

13· and just check the box and say that they've met

14· this criteria, they've met this criteria.· There's

15· a fair amount of subjectivity involved in it.

16· · · · · · · · ·Do you think that the Tier 1 process

17· functions well the way it is, or could we make

18· changes to it that -- I guess it goes back to

19· that -- I want to be careful how I say this -- the

20· information that you get on Tier 3 is the

21· information that you use to make the selection.

22· · · · · · · · ·Do you think that you're getting the

23· information that you need from Tier 1 so that you

24· can have all the information you need to make the

Page 111
·1· right decision?· I'm kind of beating around the

·2· bush, but hopefully you know.· Is Tier 1 working --

·3· · · · MR. COLEMAN:· I understand your question.

·4· · · · · · · · ·Fortunately, the Tollway process

·5· provides all the information from Tier 1, all the

·6· feedback from the staff that are given on a

·7· particular firm in Tier 1.· So I see all that.

·8· · · · CHAIRMAN SCHILLERSTROM:· So you can review

·9· it.

10· · · · MR. COLEMAN:· I can review it.

11· · · · CHAIRMAN SCHILLERSTROM:· So if you disagree

12· with something, some conclusion that was drawn on

13· Tier 1, you have enough information to know if you

14· disagree or agree with it.

15· · · · MR. COLEMAN:· Oh, yes.· Oh, yes.· Definitely.

16· Definitely.· And that has played out in various

17· selection committee meetings, where as a public

18· member, I've spotted something, comments or a trend

19· in Tier 1, where I've raised that question say,

20· Hey, what's going on here?· Why is reviewer one and

21· two consistently negative on these firms, okay?

22· And let's talk about how that's impacting what

23· the scores are and whether that's real or not.

24· Somebody needs to talk to me about that and explain

Page 112
·1· that to me.

·2· · · · · · · · ·So, yes, that information is

·3· entirely visible to me, and we use that; that's a

·4· part of the information packet that I receive, both

·5· Tier 1 and Tier 2.

·6· · · · CHAIRMAN SCHILLERSTROM:· So do you think

·7· Tier 1 is working okay, then?· Or would you

·8· recommend any changes?· And that may be something

·9· you want to think about as to how we address

10· Tier 1.· And -- that's part one of my question.

11· · · · · · · · ·Part two would be, do we do it

12· pretty much consistently with the way IDOT does it,

13· or do we do it differently when you took at Tier 1

14· and Tier 2?

15· · · · MR. COLEMAN:· What I see that I value and

16· appreciate about the way in which the Tollway

17· performs Tier 1 is that there's total transparency

18· in terms of what I see in terms of comments,

19· feedback, scoring, ranking, et cetera, et cetera.

20· · · · · · · · ·And I find that to be very helpful

21· and very useful because when I took at Tier 1 and

22· then I compare that to Tier 2, you know, it gives

23· me a real sense of whether, you know, there's been

24· any issues with Tier 1, whether there's any bias in
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·1· Tier 1, whether experience of the firm is playing

·2· out more so.· So it's very helpful to have the

·3· Tier 1.

·4· · · · · · · · ·Compared to IDOT, I don't see the

·5· Tier 1 reviews.

·6· · · · CHAIRMAN SCHILLERSTROM:· Oh, you don't.

·7· · · · MR. COLEMAN:· I do not see those.· And so

·8· what I'm seeing with IDOT is a pure ranking of

·9· firms from one to whatever the rank number could

10· be.· But typically if it's federal moneys are

11· involved, I'm looking at a cutoff of anywhere from

12· one to ten firms, and if state money is involved,

13· then there's no pure cutoff, but I still have a

14· ranking that I can look at to determine.

15· · · · · · · · ·So the key difference between the

16· Tollway and IDOT is that with IDOT, I see all the

17· Tier 1 scoring and ranking and feedback, and

18· particularly the textual feedback, it's important.

19· · · · · · · · ·With IDOT, all I see is the Tier 2

20· information, and I'm dependent on that region

21· engineer explaining to me why his engineering staff

22· may have rated firms, you know, in the top three,

23· four, five, or six.

24· · · · · · · · ·And so that part is different
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·1· between the two systems.

·2· · · · · · · · ·The other part that is different

·3· between --

·4· · · · CHAIRMAN SCHILLERSTROM:· And it sounds like

·5· you're more comfortable with the way we do it.

·6· · · · MR. COLEMAN:· Yes, I am.· I am.· Because it's

·7· more transparent.

·8· · · · DIRECTOR JOHNSON:· So what you've worked

·9· with -- and I'm sorry, Bob --

10· · · · CHAIRMAN SCHILLERSTROM:· No, go ahead.

11· · · · DIRECTOR JOHNSON:· -- Michigan, IDOT, here,

12· and all this, do you feel that our system is

13· probably the most open, transparent, that you've

14· been involved with?

15· · · · MR. COLEMAN:· Oh, undoubtedly.

16· Undoubtedly.· Unquestionably.· Unquestionably.

17· · · · CHAIRMAN SCHILLERSTROM:· Interesting.

18· · · · · · · · ·Go ahead.· We interrupted you.

19· · · · MR. COLEMAN:· So the other difference between

20· IDOT and the Tollway in terms of your procedures is

21· that -- and this is a positive for IDOT -- is that

22· we do have a published evaluation of all the firms

23· that have submitted on that bulletin.· So IDOT

24· maintains a database of their evaluations by staff

Page 115
·1· of how each of the firms have performed on recent

·2· bulletins, okay?

·3· · · · · · · · ·The challenge is that that is not

·4· always as up to date, as a selection committee

·5· member, as I would like to be, okay?· Because you

·6· can -- the information is that on such-and-such a

·7· bulletin, let's say 160 or 167 they received good

·8· marks, on 170 they received good marks, on 175

·9· they received okay marks.· But we may be selecting

10· something from bulletin 190.· So what happened

11· between the bulletins 175 and 189?· I don't know

12· that.· Okay?

13· · · · · · · · ·But I still have some information

14· that says this is a good performing firm over some

15· period of time.

16· · · · · · · · ·With the Tollway, there isn't that

17· evaluation, written eval- -- that list of their

18· evaluations over time.· And so the conversation

19· becomes more dynamic in the Tollway meeting with

20· respect to how has this firm actually performed

21· and --

22· · · · DIRECTOR JOHNSON:· But you can get through --

23· during the meeting itself.

24· · · · MR. COLEMAN:· Yes.· Yes.· That's taking place
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·1· during the selection committee --

·2· · · · DIRECTOR JOHNSON:· So you're saying by having

·3· it already published, it kind of speeds up the --

·4· you've got a background, that you don't have to go

·5· through during the stage three --

·6· · · · MR. COLEMAN:· Right, right.

·7· · · · CHAIRMAN SCHILLERSTROM:· But this is just

·8· passed on to you orally, there's not a written

·9· history that you can review.

10· · · · MR. COLEMAN:· Correct, correct, correct.

11· · · · CHAIRMAN SCHILLERSTROM:· And I take it -- I

12· presume with IDOT that this written history is a

13· confidential document -- documents, and remains

14· that way for the protection of the engineering

15· firms, which Mr. Gower talked about that.

16· · · · MR. COLEMAN:· I'm not entirely certain that

17· it's confidential, sir.· It comes to me as an

18· extensive packet of information.· And so that

19· listing of firms that are ranked excellent or good

20· is just one of the key documents in my evaluation

21· packet that I have to go through, and as I'm

22· ranking -- as I'm performing -- one of the

23· procedures is that as you go through and you begin

24· to sort of filter out those firms that you think
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·1· are coming to the top, then you go to this form,

·2· this document that says, well, how have they

·3· performed in the past?· Just to make sure that what

·4· you're looking at in terms of how you think they

·5· are doing, has that been historically true as well.

·6· · · · CHAIRMAN SCHILLERSTROM:· Paul, you want to

·7· say something?

·8· · · · MR. KOVACS:· So the only comment I was going

·9· to make on that is on one of the -- the Tier 1 and

10· Tier 2 summary, we do try to highlight when the

11· prime firm was last selected on a bulletin or on an

12· IDOT bulletin -- on a Tollway bulletin or an IDOT

13· bulletin, just to give you some idea, you know,

14· this firm has, you know, been selected before, and

15· sometimes we see there's been a long period of time

16· between their last --

17· · · · CHAIRMAN SCHILLERSTROM:· There's some

18· historical narrative on there.

19· · · · MR. KOVACS:· We don't give the full history,

20· though.· It's just the last selection.

21· · · · CHAIRMAN SCHILLERSTROM:· Any general

22· recommendations that you would make for us, either

23· if you have them today or you can think about them?

24· Anything that we can do to make ourselves better?
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·1· · · · MR. COLEMAN:· I think having some

·2· documentation of how firms have performed, some

·3· evaluation of how the firms have performed, and --

·4· on previous projects.· Because sometimes, you know,

·5· we often don't have that information ahead of time,

·6· and that's something that's coming forward during

·7· the meeting.

·8· · · · · · · · ·The overall information that the

·9· Tollway provides is very good, is very clear.· It's

10· easy to understand.· It comes in, typically in a

11· very timely manner, and so you have sufficient time

12· to actually work through the information and

13· utilize the information.

14· · · · · · · · ·The Tollway has begun to -- most

15· recently has begun to automate some of that

16· process, where it's now all contained in the

17· computer system, and so you're using a computer

18· system much more so than paper to review that

19· information and go back and forth.· And that's

20· helpful in many ways.· I think it saves some time.

21· Puts a little bit of eye strain because you're in

22· front of the screen a little bit more, but other

23· than that, I think it's a very excellent approach.

24· · · · DIRECTOR JOHNSON:· So overall you think the

Page 119
·1· system the Tollway's got in place is transparent,

·2· is collaborative, is a good system we have in

·3· place.· When you compare like IDOT and the other

·4· ones, you're very --

·5· · · · MR. COLEMAN:· Yes, yes.

·6· · · · · · · · ·And I think it's very helpful that

·7· the IDOT District 1 administrator sits in on the

·8· Tollway meetings because, between the two of us,

·9· we're sort of a consistent link between the two

10· agencies in terms of how firms are being looked at,

11· how firms are performing.

12· · · · · · · · ·And that information comes forward.

13· You know, IDOT will say, well, you know, this firm,

14· you know, may not have performed as well for us as

15· we would have liked, but the firm performed very

16· well for the Tollway, and vice versa.· And so that

17· kind of dialogue and exchange is important and I

18· think very valuable to the process.

19· · · · CHAIRMAN SCHILLERSTROM:· Any other questions

20· anybody has for Mr. Coleman?

21· · · · · · · · · · · (No response.)

22· · · · · · · · ·Well, once again, thank you.· And as

23· we move forward over the next couple of weeks, if

24· you have any -- well, anytime if you have any
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·1· additional ideas, you know, feel free to let us

·2· know.

·3· · · · · · · · ·We greatly appreciate your insight

·4· and all of the participation and help that you've

·5· given the Tollway in the past, and we look forward

·6· to continuing to work with you.· So thank you very

·7· much.

·8· · · · MR. COLEMAN:· I appreciate it.

·9· · · · CHAIRMAN SCHILLERSTROM:· So before -- I'll

10· find my agenda here.

11· · · · · · · · ·Liz -- Liz Gorman, did you want to

12· add anything?

13· · · · MS. GORMAN:· No, I just want to thank Chief

14· of Procurement John Donato, Chief of Engineering

15· Paul Kovacs for your testimony and the details of

16· it, and I know you'll keep yourselves open to the

17· continued process.

18· · · · · · · · ·Thank you to Fred Coleman.· It's

19· nice to finally meet you.· I mean, you've come

20· highly recommended, and your years of service

21· really are commendable, and thank you.

22· · · · · · · · ·To Ed Gower -- I think he stepped

23· out already -- but his testimony was well received

24· as well.· So thank you for your help, and I know
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·1· that you'll be open to any questions, even if we

·2· don't have them today, for follow-up.· So I

·3· appreciate that.

·4· · · · CHAIRMAN SCHILLERSTROM:· And just from the

·5· Directors who are members of the committee, any

·6· questions or discussion or any -- anything that you

·7· would like to add today?

·8· · · · DIRECTOR JOHNSON:· Mr. Chairman, if I can, I

·9· know we're going to have further meetings, but I'll

10· be honest with you, what I heard today -- and,

11· Paul, I know you've gotten some heat over the

12· past -- recently on all this stuff -- I'll tell

13· you, I am more impressed today with how the Tollway

14· handles all this stuff, all of it.

15· · · · · · · · ·I'll be honest with you, I think all

16· we're going to do is nip at the edges because I

17· think right now you guys do a phenomenal job.· You

18· really do.· This is coming from a guy that works

19· with procurement and everything else for 25,

20· 27 years I've done it.· This Tollway does an

21· unbelievable job.· I think it's transparent.  I

22· think it's checked, double checked, triple checked

23· in some cases.· You guys truly do a phenomenal --

24· so I'm telling you -- I know it's important we do
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·1· this, Mr. Chairman, but I tell you, I feel we're in

·2· great shape.· I really do.

·3· · · · · · · · ·And even this gentleman here, he

·4· just mentioned, he works with all of them, we do a

·5· nice job here as far as meeting the requirements

·6· and being open and honest with everyone on this.

·7· · · · · · · · ·So, Paul, on behalf of me as a

·8· Director, I want to commend you and your department

·9· and your staff for the job you do.· You really do

10· an outstanding job.· Thank you.

11· · · · CHAIRMAN SCHILLERSTROM:· I don't disagree

12· with anything that you say.· As a matter of fact, I

13· do agree.· I do agree.· But I also think that it's

14· incumbent upon all of us always to look for ways to

15· be better.

16· · · · · · · · ·And sometimes when we're in doing

17· our job on a day-to-day basis, we don't forget

18· that, but we don't focus on it.· So I think this is

19· a good exercise to really focus on that.

20· · · · · · · · ·Our goal is to be the best there is,

21· and to do that, you always have to look for

22· opportunities to do that.

23· · · · · · · · ·So I want to thank all of our

24· speakers today.· Thank all of our staff for being
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·1· here, and thank all of the Directors.

·2· · · · · · · · ·We will have two more meetings.· We

·3· will work diligently today to schedule the one next

·4· week so that it works for everyone.· And, as I

·5· said, we would -- you know, we will come back, and

·6· as you look at your information, we will ask

·7· questions and come back to what we've discussed

·8· today.

·9· · · · · · · · ·Our focus next week will be a little

10· bit more on how diversity works with our selection

11· process and our consultants, because, as you all

12· know, that's very, very important to the Tollway

13· and to this Board, so we want to make sure that

14· that is in the mix as we talk about things.· And I

15· also think that we need to talk about our conflict

16· of interest policy.

17· · · · · · · · ·So you can start thinking now about

18· those particular items, with the caveat that we're

19· open to discussing other things also.

20· · · · · · · · ·So, having said that, is there any

21· other unfinished business?· I think it's difficult

22· to be unfinished business when this is the first

23· meeting of the committee, but there may be.

24· · · · · · · · ·So is there any unfinished business
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·1· to come before the committee?

·2· · · · · · · · · · · (No response.)

·3· · · · · · · · ·Hearing nothing, is there any new

·4· business to come before the committee?

·5· · · · · · · · · · · (No response.)

·6· · · · · · · · ·We have nothing for executive

·7· session today.· So unless there's something else

·8· from any of the members of the committee, I would

·9· entertain a motion to adjourn at this time.

10· · · · DIRECTOR STEPHENS:· So moved.

11· · · · DIRECTOR JOHNSON (?):· Second.

12· · · · CHAIRMAN SCHILLERSTROM:· All right.· It's

13· been moved and seconded.

14· · · · · · · · ·Hearing no discussion on this, all

15· those in favor of adjourning as moved, please say

16· aye.

17· · · · · · · · · · · (Chorus of ayes.)

18· · · · · · · · ·Opposed?

19· · · · · · · · · · · (No response.)

20· · · · · · · · ·We are adjourned.

21· · · · · · · · · · · (The hearing was adjourned at

22· · · · · · · · · · · ·2:15 p.m.)

23

24
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·1

· · · · · · · · · ·REPORTER'S CERTIFICATE

·2

·3· · · · I, Cynthia Cancel Sobolewski, do hereby

·4· certify that I transcribed in shorthand the

·5· proceedings of said hearing as provided in

·6· electronic format.

·7

·8· · · · IN WITNESS WHEREOF, I have hereunto set my

·9· hand and affixed my seal of office at Chicago,

10· Illinois, this 27th day of September 2018.

11
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13· · · · · · · · ·_______________________________
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·1· · · · CHAIRMAN SCHILLERSTROM:· I would call the
·2· meeting to order for the Tollway Ad-Hoc Operations
·3· Review Committee, and I would ask everybody to take
·4· their place.
·5· · · · · · · · ·We will dispense with the pledge,
·6· since we just did it with the Board meeting.· And I
·7· would ask the clerk, who's moved on me, to please
·8· call the roll.
·9· · · · CLERK:· Director Banks.
10· · · · DIRECTOR BANKS:· Here.
11· · · · CLERK:· Director Brooks.
12· · · · DIRECTOR BROOKS:· Here.
13· · · · CLERK:· Director Johnson.
14· · · · DIRECTOR JOHNSON:· Here.
15· · · · CLERK:· Director Stephens.
16· · · · DIRECTOR STEPHENS:· Here.
17· · · · CLERK:· Mr. Chairman.
18· · · · CHAIRMAN SCHILLERSTROM:· Here.
19· · · · CLERK:· Mr. Chairman, we have a quorum.
20· · · · CHAIRMAN SCHILLERSTROM:· Very well.
21· · · · · · · · ·All right.· The first item that we
22· have is public comment.· At each of our meetings we
23· provide a period of public comment where we can
24· hear from the public speak to us.

Page 3
·1· · · · · · · · ·We would ask, if you do wish to
·2· speak, we'd like you to fill out a yellow card with
·3· your name on it so that we can get back to you with
·4· the answer to any questions; but if you don't want
·5· to fill out that card, we're still going to let you
·6· speak.
·7· · · · · · · · ·I'd ask you to go up there and speak
·8· into the microphone so we can hear you, and confine
·9· your remarks to about three minutes.
10· · · · · · · · ·I don't think we have any yellow
11· cards, do we?· Do we have any yellow cards?
12· · · · · · · · ·All right, we don't have any yellow
13· cards.
14· · · · · · · · ·Is there anybody wishes to address
15· us?
16· · · · · · · · · · · (No response.)
17· · · · · · · · ·Okay.· Hearing nothing, we will move
18· on.
19· · · · · · · · ·This is the second meeting of the
20· Ad-Hoc Operations Review Committee.
21· · · · · · · · ·I want to take this opportunity to
22· thank all of you, the staff and people from the
23· outside, who have come to help us take a look at
24· our operation and changes that we can make to make

Page 4
·1· ourselves a better operating organization.
·2· · · · · · · · ·And also, I think part of the
·3· purpose of these meetings is to explain how our
·4· operations work, in certain cases why our
·5· operations are what they are; in other words, we
·6· have laws and regulations that we have to follow.
·7· · · · · · · · ·But knowing that we follow the
·8· laws and the regulations, we also recognize the
·9· opportunity that a committee like this presents to
10· look at things and see is there something that we
11· could do better.· So I appreciate everybody's
12· investment of time and effort in this.
13· · · · · · · · ·Today we are going to essentially
14· take testimony or to hear from people who deal with
15· us.· We want to talk a little bit more about
16· procurement today, and then also we want to start
17· talking a little bit about conflict of interest
18· policies.
19· · · · · · · · ·We kind of planned after today's
20· meeting that we would have another meeting next
21· week where we may -- we may have additional
22· conversation about procurement, conflict of
23· interest, and also I'll perhaps talk about some
24· hiring.
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·1· · · · · · · · ·Today we are happy to have with us
·2· Luis Montgomery and Eileen Chin.· They're going to
·3· talk to us about procurement, but they're going to
·4· also talk to us a little bit about how our
·5· diversity program is impacted and does impact
·6· procurement.
·7· · · · · · · · ·As you all know, we're very focused
·8· on diversity and providing opportunities for all
·9· kinds of firms, whether they be minority, women, or
10· veteran owned.· And obviously, in doing that, that
11· brings another variable into the equation which we
12· try -- we try and always look at.
13· · · · · · · · ·Luis is the president of 2 -- I have
14· to put on my glasses -- 2IM, which specializes in
15· storm water management; and Eileen is president of
16· R.M. Chin, a firm that provides project management,
17· construction management, and engineering services.
18· · · · · · · · ·Both firms have worked extensively
19· for the Tollway, and our Diversity Department
20· invited them here today to provide a different
21· perspective, as I said, on our procurement process,
22· that being from the minority vendor.
23· · · · · · · · ·These two firms have extensive
24· experience working our engineering, procurement,
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Page 6
·1· and diversity departments, and I'd like to thank
·2· them for being here today; I'd like to thank them
·3· for the work they do for the Tollway; and thank
·4· them both for their willingness to come here and
·5· talk to us a little bit today.
·6· · · · · · · · ·So I'd ask them to come forward and
·7· sit in the two hot seats.
·8· · · · · · · · ·Thanks Luis.· Thanks Eileen.
·9· · · · · · · · ·Well, thank you.· And I'm going to
10· sort of turn the meeting over to you guys at this
11· time because I know you wanted to make a little bit
12· of a statement, and as we go on, we may ask you
13· some questions and things like that.
14· · · · MR. MONTGOMERY:· Wonderful.· Thank you.
15· · · · · · · · ·You go first.
16· · · · MS. CHIN:· Thank you, Chairman, for that
17· introduction, and thanks to the Board and staff for
18· having me.· I'm grateful for this opportunity to
19· talk about our firm's experience.
20· · · · · · · · ·Let me give you first a little
21· background on R.M. Chin and our relationship with
22· the Tollway.
23· · · · · · · · ·R.M. Chin & Associates was started
24· by my father in the early '90s.· We're a family-
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·1· owned company.
·2· · · · · · · · ·I joined the company in 2004, and
·3· during that time, 80 percent of our revenue came
·4· from one client.· And, you know, and as any good
·5· business owner knows, you have to diversify your
·6· revenue base to be sustainable.
·7· · · · · · · · ·And we knew we wanted to expand into
·8· the transportation sector, particularly in the
·9· heavy highway arena.· We had not done any work
10· there prior to me joining the firm.
11· · · · · · · · ·And so there were several reasons
12· why we chose to target doing business with the
13· Tollway in 2005.· One was the massive Open Road
14· Tolling program was well under way that provided a
15· number of opportunities for firms of all sizes.
16· · · · · · · · ·Two, the Agency recognized the
17· MBE -- our MBE certifications, while most other
18· agencies just recognized the DBE status, which we
19· did not have at the time.
20· · · · · · · · ·Three, and also this is the -- one
21· of the most important -- was the willingness of the
22· staff at the time to speak with us, to talk about
23· the program, to talk about the needs of what -- the
24· firms that they looked for, the criteria, how the
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·1· proposal process works, because that was all new to
·2· us.
·3· · · · · · · · ·So through our discussions with the
·4· staff at the time, we learned that because of the
·5· magnitude of this program, of the Open Road
·6· Tolling, they needed some additional project
·7· management services to augment Tollway project
·8· staff at the time.
·9· · · · · · · · ·So when a solicitation was
10· advertised for project management, upon request,
11· we took a chance and submitted as a prime, and
12· included some other M and WBE firms who had done
13· work with the Tollway at the time to help booster
14· our team.
15· · · · · · · · ·While we had never worked with the
16· Tollway, we were optimistic because it was a
17· qualifications-based selection.· We knew that
18· during that process the selection would look fairly
19· at the other project management services we
20· provided on other relevant projects.
21· · · · · · · · ·So the good thing for us was that we
22· were no stranger to the QBS process because we do
23· business with a number of other public agencies who
24· are mandated to use this process as well.
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·1· · · · · · · · ·R.M. Chin does business with the
·2· City of Chicago, other state agencies, as well as
·3· other public agencies outside of Illinois.
·4· · · · · · · · ·In our experience with QBS here at
·5· the Tollway, this process has been far superior.
·6· · · · · · · · ·One is that the information is
·7· provided in advance to the industry of upcoming
·8· projects.· And I emphasize that because, as
·9· business owners, we want to be able to plan for
10· what work to pursue.
11· · · · · · · · ·Two, there's a real -- a great deal
12· of transparency in the selection process.· The
13· staff has done a tremendous job of providing an
14· overview of how the process is -- how our
15· submittals are evaluated, what they look for; and
16· particularly what is most important is feedback
17· after our proposals, after the selections, after
18· the awards, because as, you know, as we submit our
19· proposals, it's also important for us to know why
20· we didn't win so that we could be -- we can learn
21· from that experience.
22· · · · · · · · ·So knowledge is key when we're
23· pursuing a lot of this work.· And so knowing what
24· types of projects are forthcoming, their costs, the
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·1· requirements, if there's particular challenges that
·2· we as professional services need to address, all
·3· of those things are -- help us produce better
·4· submittals and, frankly, more exciting for staff to
·5· read.
·6· · · · · · · · ·What's also really helpful to us is
·7· that the staff -- the Tollway produces a look-ahead
·8· schedule.· So this look-ahead schedule gives
·9· industry and firms like ours an insight of what is
10· going to be put on Professional Service Bulletins
11· throughout the year.
12· · · · · · · · ·So, again, that up-front information
13· is extremely helpful when we're trying to network
14· with other firms, and especially firms of our size
15· who can't -- you know, may not be positioned to
16· pursue larger projects, this gives us an advance
17· notice so that we can start, you know, networking
18· with primes and be able to strategize of how we
19· could maybe pursue the work together.
20· · · · · · · · ·So the Tollway does do an excellent
21· job of informing the AE community through their
22· various public meetings where the, again, all of
23· the information is available with respect to when
24· procurements are coming out, the selection process,
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·1· and then just the availability of the staff.
·2· · · · · · · · ·So, you know, we all know -- as a
·3· business owner, you know, we're always look at our
·4· operations, and when -- and it's forever changing.
·5· You know, our industry is always changing and our
·6· workforce is changing.· So it's a good practice to
·7· review business operations.
·8· · · · · · · · ·So I applaud the Chairman and the
·9· Board and staff for taking a look at these -- at
10· your operations.
11· · · · · · · · ·You know, one of the challenges that
12· firms of my -- our size, and even larger firms, are
13· facing in the industry is workforce.· Because, you
14· know, let's be candid, a lot of our current leaders
15· in the industry, you know, we're all aging, and we
16· need to continue to be cultivating that next
17· generation of leaders.
18· · · · · · · · ·So this Move Illinois Program is one
19· that is a unique opportunity to expose mid level
20· staff to these major infrastructures on projects
21· that are going to be coming up.· I view this,
22· for my staff, as a once-in-a-career-building
23· opportunity and, you know, I tell them this is your
24· opportunity to learn and try to grow to be a future
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·1· leader not only within my organization, but in the
·2· industry.
·3· · · · · · · · ·So I would suggest that the
·4· selection and the qualifications-based criteria,
·5· take that into account when reviewing the submittals
·6· and reviewing the staff that are proposed on these
·7· submittals.
·8· · · · · · · · ·So in case you're curious, we did
·9· win that contract back in 2005, and it was the
10· start of our relationship with the Tollway.· But it
11· was also the catalyst that began expanding us into
12· that new sector of transportation.
13· · · · · · · · ·So it's an opportunity that I am
14· forever grateful for, and, if you know me, I try to
15· tell that story as often as possible.
16· · · · · · · · ·Since that first opportunity, we've
17· done a lot of -- we've submitted with the Tollway
18· as either a prime or subconsultant.
19· · · · · · · · ·Most recently we were fortunate to
20· be part of a Partnering for Growth team, where we
21· played a substantial role in one of the largest CM
22· projects as part of Move Illinois thus far.
23· · · · · · · · ·So what did this do for us?· It
24· allowed us to -- well, first of all, for my staff
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·1· to be exposed to such a large project.· It was the
·2· biggest that we had taken at that time.· I had six
·3· staff members on that project.· I still have them
·4· on my team today, which means that that was a
·5· capacity building moment for me.· I can use their
·6· resumes, I can use their experience and our firm
·7· experience to pursue similar work on similar type
·8· of projects.
·9· · · · · · · · ·Today our transportation sector,
10· which is, in my mind, still emerging, accounts for
11· about 30 percent of our revenue, so -- with most of
12· the revenue from that coming from the Tollway.
13· · · · · · · · ·So obviously this organization plays
14· a huge role in my firm.· So I want to thank you
15· for, you know, welcoming R.M. Chin, and look
16· forward to continuing to serve you.
17· · · · CHAIRMAN SCHILLERSTROM:· Well, thank you.
18· Thank you for the work that you do for the Tollway;
19· thank you for being here today.
20· · · · MS. CHIN:· Absolutely.
21· · · · CHAIRMAN SCHILLERSTROM:· Are there any
22· questions from the members of the Committee for
23· Ms. Chin?
24· · · · DIRECTOR JOHNSON:· If I may?
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·1· · · · CHAIRMAN SCHILLERSTROM:· You may.
·2· · · · DIRECTOR JOHNSON:· Any recommendations you'd
·3· make to us as far as maybe changes or ways to
·4· improve the way we handle the whole process?· The
·5· hiring and --
·6· · · · MS. CHIN:· You know, so I think the
·7· Mentor/Protegee Program is obviously a very good
·8· one.· One of the things -- and the Partner for
·9· Growth.
10· · · · · · · · ·One of the things that -- you know,
11· as M and WBE firms, there's a lot of new firms that
12· are doing business with the Tollway, and that's
13· great.
14· · · · · · · · ·The challenges continue to have us
15· all be sustainable and continue to get the work,
16· right?· So one-time shot on a project is not always
17· something that's going to be sustainable from a
18· business perspective for them.
19· · · · · · · · ·I would also take a look at the
20· participation levels.· You know, if you give a firm
21· one or two percent, depending on the value of that
22· contract, it's great that they've been given that
23· exposure, but it doesn't necessarily give us the
24· sustainability to, you know, staff.
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·1· · · · · · · · ·For example, when -- our involvement
·2· in the Partnering for Growth, that particular team
·3· recognized that we couldn't -- you know, they
·4· needed to give us something that was substantial so
·5· that we can make -- it would make a difference for
·6· our firm.· And I wouldn't agree to something if it
·7· wasn't.
·8· · · · · · · · ·You know, one or two percent gets
·9· you sometimes maybe one person for half a season.
10· And that's not something that, especially small
11· firms, are able to sustain because, unlike larger
12· firms, we can't keep guys on the bench a long time.
13· · · · DIRECTOR JOHNSON:· When you said you were
14· appreciative how after, even if you didn't get the
15· bid, that staff would take time to explain to you
16· your shortcomings, how you can improve, is that
17· something you saw in other places, or is that kind
18· of unique, what our people do?
19· · · · MS. CHIN:· I will tell you, from our
20· experience with other public agencies, it's pretty
21· unique.· I mean, they all -- a lot of public
22· agencies will say that they will provide some
23· feedback after the award, but it's like pulling
24· teeth.

Page 16
·1· · · · DIRECTOR JOHNSON:· But ours were embracing
·2· and --
·3· · · · MS. CHIN:· Yes, absolutely.
·4· · · · DIRECTOR JOHNSON:· Last thing:· You talked
·5· earlier about transparency.· You deal with other,
·6· obviously, government entities and all this.
·7· · · · · · · · ·How would you say you felt the
·8· Tollway's transparency on the process, the whole
·9· process, start to finish, compared to what you see
10· other -- I'm not asking you to throw someone under
11· the bus --
12· · · · MS. CHIN:· Right.
13· · · · DIRECTOR JOHNSON:· -- but just in comparison.
14· · · · MS. CHIN:· Well, I mean, we all know that a
15· lot of the public agencies, we all know that they
16· have a selection committee, right?· And that -- so
17· in recent years there has been a bigger transparency
18· across a lot of public agencies to make who is on
19· the selection committees transparent.
20· · · · · · · · ·I think that that's very important,
21· but I think what's unique about the Tollway, that
22· you make your staff also available to talk about,
23· you know, feedback in terms of -- because they're
24· the ones that are kind of boots on the ground and
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·1· going to have to deal with these contracts.
·2· · · · · · · · ·So, you know, the selection
·3· committee, knowing what they're going to look for
·4· and what they have is good.
·5· · · · · · · · ·With respect to how some other
·6· agency -- it varies, you know.· There -- City of
·7· Chicago is not as open as the Tollway is, but --
·8· · · · MR. MONTGOMERY:· Let's just be honest; the
·9· City of Chicago is horrible at this.
10· · · · · · · · · · · (Laughter.)
11· · · · MS. CHIN:· Luis said it, not me.
12· · · · MR. MONTGOMERY:· I'll be the one that says
13· that one out loud.· They do not let you debrief --
14· · · · MS. CHIN:· They don't let you debrief.
15· They're not -- the selection process is not as
16· transparent.· You know, they give you dates, they
17· often don't meet them, and there's no reasoning for
18· why.
19· · · · DIRECTOR JOHNSON:· So working with the
20· Tollway is, compared to other ones, is more
21· conducive to your needs and to your future as far
22· as work goes.
23· · · · MS. CHIN:· Absolutely.
24· · · · MR. MONTGOMERY:· Yeah.· And I think it -- I

MEETING, 08/23/2018 Page 14..17

Urlaub Bowen & Associates, Inc.· 312-781-9586
YVer1f

D
R

A
FT

R
AA

he

Page 1515
- our involvementour involv

h, that particular teamh, that particular 
dn't -- you know, theydn't -- you know, the

omething that was substantial something that was substantial 
 -- it would make a difference forould make a difference for

I wouldn't agree to something if itee to something if it

· ·· ·You know, one or two percent getsYou know, one or two percent gets
sometimes maybe one person for half a ssometimes maybe one person for half a s

And that's not something that, especially sAnd that's not something that, especially 
firms, are able to sustain because, unlfirms, are able to sustain becau

ms, we can't keep guys on the bems, we can't keep guys on th
RECTOR JOHNSON:RECTOR JOHNSON:·· WW

ve how after, evenve how after, even
would take would take 

gs, hogs, ho

o
ared to wared to w

u to throw somu to throw 

ght.ht.
JOHNSON:OHNSO · -- but just in compari-- but just 

N:N:· Well, I mean, we all know that aI mean, we all know t
public agencies, we all know that theypublic agencies, we all know that the

a selection committee, right?a selectio · And that -- d that -- 
recent years there has been a bigger tranrecent years there has been a bigger tran

across a lot of public agencies to make wross a lot of public age
19· the selection committees transparentlection committ
20· · · · · · · · ·I think that that's very imI think that t
21· but I think what's unique abouthat's unique
2222·· you make your staff also avyou make your staff also a
2323·· you know, feedback in tyou know, feedback in t
244· the ones that are kinthe ones that a

··11·· going to havgo
··22· · · · · · · · · · 
·33·· commcom
·4·· anan
·5



Page 122 DRAFT

Page 18
·1· mean, so I'll piggyback right on this, but I think,
·2· as Eileen said, is the -- the schedule, the knowing
·3· the information that you're giving so that we can
·4· plan and we can look ahead, is very important to
·5· running the business.
·6· · · · MS. CHIN:· I think that procurement is very
·7· conscious of time frames too.· So, you know, when
·8· you have a solicit -- a Professional Service
·9· Bulletin out and there's addendums issued, it's
10· issued in reasonable time for our firms to react
11· to whatever changes were made as part of that
12· addendum, versus receiving changes, you know, two
13· days or a day before the solicitation is due.
14· · · · · · · · ·And, you know, at that time -- you
15· know, it takes a tremendous amount of effort for
16· firms to, our firms to put these submittals
17· together, so if there's something substantial in
18· that addendum, you know, we're kind of scrambling.
19· · · · DIRECTOR JOHNSON:· So companies kind of look
20· forward to working with the Tollway, where
21· sometimes other government entities can be kind of,
22· well, maybe we --
23· · · · MR. MONTGOMERY:· I mean, you just don't even
24· know.· I mean, that's -- with the aforementioned
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·1· other agency or department, you submit a proposal,
·2· and sometimes it just goes into a black box; we
·3· don't even know where -- when it comes out, we
·4· don't know who makes the -- when the selections are
·5· made, who's -- I mean, talk about opaque:· Who got
·6· selected?· There's an announcement.· There's --
·7· with this one, you know, everything is visible, you
·8· know what I mean --
·9· · · · MS. CHIN:· The Tollway meets their deadlines.
10· · · · MR. MONTGOMERY:· Yeah.
11· · · · MS. CHIN:· When they say they're going to be
12· select -- you know, evaluating and selecting, it's
13· generally very on target.
14· · · · DIRECTOR JOHNSON:· And you're not
15· discouraged.· I imagine with the other government
16· entities, you get somewhat discouraged trying to
17· work with them.
18· · · · MR. MONTGOMERY:· Right.
19· · · · DIRECTOR JOHNSON:· Here at the Tollway,
20· you're almost encouraged to work with them.
21· · · · MR. MONTGOMERY:· I would agree.
22· · · · CHAIRMAN SCHILLERSTROM:· Any other questions?
23· · · · · · · · ·Yes.
24· · · · DIRECTOR VAZQUEZ ROWLAND:· I was curious,

Page 20
·1· since you said when you started out, that your one
·2· client made up 80 percent of your business, have
·3· you been able to diversify your client base and
·4· leverage your relationship with the Tollway to get
·5· more business and expand beyond one client and
·6· being the bulk of your business?
·7· · · · MS. CHIN:· Absolutely.· So, I mean -- so
·8· at the time, you know, when my dad founded the
·9· company, he was a working owner and, like many
10· working owners, it's hard to do your job and then
11· try to run your business and do all that strategic
12· planning and figure out how you're going to grow
13· and all that good stuff.
14· · · · · · · · ·And so when I came aboard, that was
15· my job to help him to do this.· And so, while we
16· were able to maintain what we had, we basically
17· added on this growth of the transportation sector.
18· · · · · · · · ·As I mentioned, the Tollway was the
19· only agency at the time that took -- that accepted
20· the MBE certification.· So we -- all the other -- a
21· lot of the other transportation agencies -- and,
22· rightly, because they receive federal funding --
23· they have to follow the DBE criteria.· We didn't
24· have our DBE status at the time.· We didn't get our
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·1· DBE status until I took over as president in 2014.
·2· So this was the one opportunity for us.
·3· · · · · · · · ·And from the experience that we got
·4· on that first contract, we were able to start
·5· leveraging to do work with other agencies.· Not as
·6· a prime, but definitely because we gained that --
·7· we gained that exposure and we were able -- we were
·8· opened up to a new kind of group of firms to do
·9· business with, we were able to be subconsultants on
10· some IDOT and CDOT work.
11· · · · CHAIRMAN SCHILLERSTROM:· Any other questions
12· from members of the committee?
13· · · · · · · · ·I have kind of a general question.
14· Is there any specific recommendation that you would
15· make regarding any improvements that the Tollway
16· could make regarding transparency before the
17· selection is made on a particular item?
18· · · · MS. CHIN:· I think that's difficult.
19· · · · MR. MONTGOMERY:· I think it's difficult.
20· · · · MS. CHIN:· I think it's difficult to be able
21· to -- for your staff to kind of honor the process
22· without -- you know, I think that might -- that
23· could jeopardize the process, actually, because if
24· there's -- who would that information be shared
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·1· with?
·2· · · · · · · · ·If it's shared with the public,
·3· then it's not -- nobody's given the opportunity to
·4· respond to it then, so it would be kind of going
·5· against what the spirit of that -- of the QBS is.
·6· · · · CHAIRMAN SCHILLERSTROM:· Okay.
·7· · · · MR. MONTGOMERY:· I would just echo and state
·8· that I think it's more important to release the
·9· selected firms that -- whenever -- you know,
10· whenever the schedule is, and -- because we're all,
11· you know, adults, and we'll move on to the next
12· bulletin if we don't --
13· · · · CHAIRMAN SCHILLERSTROM:· That's essentially,
14· though, after selection.
15· · · · MR. MONTGOMERY:· Correct.· After selection.
16· · · · MS. CHIN:· Right.
17· · · · CHAIRMAN SCHILLERSTROM:· That was going to be
18· my next question.· I mean, if you could sort of
19· break this out, you know, before selection, is
20· there anything that the Tollway could do better
21· from a transparency point of view?
22· · · · · · · · ·But then also, after selection --
23· I mean, we're looking at, you know, we're going to
24· follow the law, we are following the law, but just
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·1· from a best practices point of view, is there any
·2· tweaking that you think we could do before or after
·3· that obviously complies with the law --
·4· · · · MR. MONTGOMERY:· I think in general before --
·5· I -- constant feedback to us about what you want
·6· and what the staff wants to read in those
·7· submissions is important.
·8· · · · · · · · ·I mean, just independently as --
·9· debriefing, as Eileen said, is very critical, but
10· also just, you know:· Make them short, or make them
11· concise or make them -- you know, whatever they
12· want to see, that is -- those are -- we'll take
13· those tools, we'll take that information and make
14· the statements --
15· · · · CHAIRMAN SCHILLERSTROM:· And do you have the
16· ability to get that information now before the
17· selection process?· I mean, can you talk to our
18· staff?
19· · · · · · · · ·I mean, I know that there's an
20· opportunity to ask questions and things like that.
21· Correct?
22· · · · MR. MONTGOMERY:· Correct.
23· · · · CHAIRMAN SCHILLERSTROM:· And when you ask
24· those questions, do you want them long, do you
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·1· want them short, is the staff generally pretty
·2· responsive in responding to those now?· Or could
·3· they do a better job, in your opinion?
·4· · · · MR. MONTGOMERY:· That's a -- I mean, it's
·5· just kind of like we accept whatever we get and
·6· that's -- we haven't -- I haven't thought about
·7· whether that could be changed, you know.
·8· · · · MS. CHIN:· So one of the things I referenced
·9· was that look-ahead schedule that you have.· So,
10· you know, knowing what may be coming -- what is
11· going to come on that next Professional Service
12· Bulletin, those list of projects, before the
13· PSB is out; because once it's out, that -- the
14· process should be where, you know, we're preparing
15· our submittals.· That's where we need -- you as the
16· staff need to protect the process and not be giving
17· additional information of what should be in it.· We
18· need to know that stuff, all the information before
19· it's released.
20· · · · CHAIRMAN SCHILLERSTROM:· So, in other words,
21· the look-ahead is helpful to you because obviously
22· it tells you what we're thinking, you know, we're
23· going to do these projects sometime in the
24· relatively near future.
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·1· · · · MS. CHIN:· Right.
·2· · · · CHAIRMAN SCHILLERSTROM:· It gives you the
·3· opportunity TO look at these and say, this is
·4· something that we would like to follow up with
·5· because it's within our wheelhouse, or whatever the
·6· reason.· But you need that to be able to plan as
·7· far out as possible.
·8· · · · · · · · ·But once -- once the bulletin comes
·9· out, then you -- you want to be able to focus on
10· what's in the bulletin.
11· · · · MR. MONTGOMERY:· Correct.
12· · · · MS. CHIN:· Right.
13· · · · CHAIRMAN SCHILLERSTROM:· And I guess my
14· question is, once the bulletin does come out and
15· you are focusing on it, you know, is our feedback
16· at that time, or the opportunity for feedback, is
17· that adequate?
18· · · · MR. MONTGOMERY:· Yes.
19· · · · CHAIRMAN SCHILLERSTROM:· Are we responsive?
20· · · · MR. MONTGOMERY:· I mean, you guys allow
21· questions up to ten days before submittal.· That's
22· the -- in the -- yeah.· Would it be nice to have
23· eight days or, you know, a little bit less?· But,
24· you know, that's -- there's always a couple -- but
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·1· that's just tweaking it --
·2· · · · CHAIRMAN SCHILLERSTROM:· Right.
·3· · · · MR. MONTGOMERY:· -- that's not necessarily
·4· fundamental changes.· But I think that that's fair.
·5· It's stated there, ten days, up to ten days before
·6· statement of interests are due, you can ask
·7· questions.
·8· · · · · · · · ·And so that's -- and it's also so if
·9· there is an addendum and it pushes the date, you
10· get that extra.
11· · · · DIRECTOR JOHNSON:· Why is ten days?
12· What's -- why can't they ask up to closer?· Is
13· there a reason why --
14· · · · MR. MONTGOMERY:· Because they have to -- I
15· mean, staff has -- I mean, if I can go ahead
16· myself --
17· · · · MR. KOVACS:· Go ahead.
18· · · · MR. MONTGOMERY:· No, I mean, they have to
19· review, confer, you know, talk.· Because the
20· questions take time to respond to as well.
21· · · · · · · · ·And I think there's a lot of
22· duplicate questions on certain items or in general.
23· So, you know, you don't want to -- you want to make
24· sure that your answer --
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·1· · · · DIRECTOR JOHNSON:· And 10 days is not an
·2· undue burden on you.
·3· · · · MR. MONTGOMERY:· I mean, again, like, yeah,
·4· would we like eight days?· Of course we would.· But
·5· 10 days is -- and it's reasonable, it's stated,
·6· it's known, it's -- the industry knows it, so it's
·7· not a -- there's no, you know, quick, you know what
·8· I'm saying, card trick or something like that.
·9· · · · CHAIRMAN SCHILLERSTROM:· Right.· So we
10· respond up to 10, we don't stop at 11.· We say
11· 10, and we do 10.
12· · · · MR. MONTGOMERY:· Right.
13· · · · DIRECTOR VAZQUEZ ROWLAND:· I have a question.
14· · · · CHAIRMAN SCHILLERSTROM:· Go ahead.
15· · · · DIRECTOR VAZQUEZ ROWLAND:· Has there ever
16· been an instance where you responded to an RFP and
17· you were -- you lost, and it was because you were
18· unclear on the scope of the contract requirement?
19· · · · MR. MONTGOMERY:· During the debriefings that
20· we get, we never -- it wasn't -- it never came back
21· to that reason; you know what I mean?
22· · · · DIRECTOR VAZQUEZ ROWLAND:· Right.· So they're
23· pretty much, in your opinion, very clear.· And if
24· you're in the business of, you know, responding to
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·1· your type of work --
·2· · · · MS. CHIN:· Right.
·3· · · · DIRECTOR VAZQUEZ ROWLAND:· -- given the time
·4· frame that you have to ask and answer questions,
·5· you have, in your experience, always felt that
·6· they are very clear in their wording and the
·7· understanding and the expectations, and that's been
·8· your experience.
·9· · · · MR. MONTGOMERY:· Yes.
10· · · · MS. CHIN:· Yes.
11· · · · DIRECTOR VAZQUEZ ROWLAND:· Okay.· Good.
12· · · · MR. MONTGOMERY:· And I would add to that, the
13· Tollway does something that other agencies don't
14· do specifically regarding the pre-qualification
15· process, is -- or pre-qualification categories --
16· is they allow a lot of the pre-quals to be met
17· through subconsultants, which is enormously
18· beneficial to a small business like mine or ours.
19· · · · · · · · ·We do not have every IDOT pre-qual
20· under the sun, as some of the other big firms do.
21· · · · DIRECTOR VAZQUEZ ROWLAND:· Right.
22· · · · MR. MONTGOMERY:· There's probably, I don't
23· know, 40 different pre-qualification categories.
24· We have a dozen, you know.
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·1· · · · · · · · ·So the fact that they'll list the
·2· ones that are required by the prime, by the person
·3· who's submitting, and then they list which ones can
·4· be met through a subconsultant, fantastic.· Applaud
·5· you guys.
·6· · · · CHAIRMAN SCHILLERSTROM:· Is that unique to
·7· this agency?
·8· · · · MS. CHIN:· Pretty much.
·9· · · · MR. MONTGOMERY:· Pretty much, yeah.· IDOT
10· does not, let's just -- the other one that uses the
11· pre-qualification category is --
12· · · · DIRECTOR JOHNSON:· And that helps small
13· businesses.
14· · · · MS. CHIN:· Absolutely.
15· · · · DIRECTOR JOHNSON:· That encourages small
16· business to step up --
17· · · · MR. MONTGOMERY:· To bid on it, yeah.
18· · · · MS. CHIN:· To submit as the prime.
19· · · · CHAIRMAN SCHILLERSTROM:· And minority
20· businesses too.
21· · · · MR. MONTGOMERY:· Minority, small, venture,
22· everybody.· I mean, because you can -- the ones
23· that they typically use for the -- are the, kind
24· of the general ones, you know, highway design,
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·1· construction inspection, something that you're
·2· going to have.· But if they want the landscape
·3· architecture or the --
·4· · · · DIRECTOR JOHNSON:· Very specialized.
·5· · · · MR. MONTGOMERY:· -- specialized, say, okay,
·6· bring them in as a sub.
·7· · · · · · · · ·And, to be quite frank, not to
·8· speak for the big guys in the room here, the big
·9· companies, but they like that because they want
10· to -- we want to be able to -- they want -- we want
11· to be able to return the favor; we're oftentimes
12· the subs.· So for us to be meeting and then using,
13· you know, a bigger company as a sub, it's a
14· win-win; it's one of those really truly win-wins,
15· I think.
16· · · · DIRECTOR VAZQUEZ ROWLAND:· So just like my
17· final classification:· So you have pretty much
18· never really felt at a disadvantage to a big
19· company because of the ability to have more
20· flexibility in your bidding.· So you feel like
21· you're pretty much on the even, you know, level.
22· It gives -- equalizes it a lot more.
23· · · · MR. MONTGOMERY:· Except for the size of the
24· projects --
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·1· · · · DIRECTOR VAZQUEZ ROWLAND:· Right.
·2· · · · MR. MONTGOMERY:· -- which is completely
·3· understandable.· If it's a very big job, it would
·4· be a joke for me to submit on that.
·5· · · · DIRECTOR VAZQUEZ ROWLAND:· Right.
·6· · · · MR. MONTGOMERY:· Paul would laugh all day.
·7· And I'd want him to laugh all day, me submitting
·8· like a $50 million project.· You know, it just
·9· doesn't make sense.
10· · · · DIRECTOR VAZQUEZ ROWLAND:· Okay.
11· · · · MR. MONTGOMERY:· So that -- just that caveat,
12· we have to be reasonable about what we submit on.
13· But the fact that they allow us to use some of
14· these -- the bigger firms as -- I mean, the more
15· specialized pre-qualifications, which tend to be
16· the bigger firms, as a subconsultant, and meet all
17· the pre-qualifications for that particular item
18· is -- I can't say enough about it.
19· · · · CHAIRMAN SCHILLERSTROM:· And isn't that part
20· of -- you know, didn't you just get to the heart of
21· qualified-based selection?· If you went in and you
22· bid on a project that you just couldn't happen,
23· that you just couldn't do, Paul wouldn't laugh,
24· but he'd use qualification-based selection --
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·1· · · · MS. CHIN:· Right.
·2· · · · CHAIRMAN SCHILLERSTROM:· -- as a reason to
·3· say you're just not big enough to do it.
·4· · · · MR. MONTGOMERY:· Right.
·5· · · · CHAIRMAN SCHILLERSTROM:· Because the most
·6· important thing at the end of the day, when you
·7· look at qualification-based selection, is to get a
·8· firm in there that has the qualifications to do
·9· the job for the safety of the people who use the
10· system.
11· · · · MR. MONTGOMERY:· Right.
12· · · · CHAIRMAN SCHILLERSTROM:· And what you're
13· saying, too, is if you do have one deficiency, the
14· Tollway allows you to bring in outside expertise,
15· which --
16· · · · MR. MONTGOMERY:· For that particular item, to
17· meet that particular pre-qualification for that
18· statement -- you know, for that item on the
19· bulletin.
20· · · · DIRECTOR VAZQUEZ ROWLAND:· Okay.
21· · · · MR. MONTGOMERY:· Yeah.
22· · · · CHAIRMAN SCHILLERSTROM:· Luis, did you have a
23· statement that you wanted to make --
24· · · · MR. MONTGOMERY:· No, I'm not as prepared.
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·1· · · · CHAIRMAN SCHILLERSTROM:· -- or did you get it
·2· all out?
·3· · · · MR. MONTGOMERY:· Ditto.· My statement is
·4· ditto.· She did a fantastic --
·5· · · · MS. CHIN:· We wrote it together.
·6· · · · CHAIRMAN SCHILLERSTROM:· You guys are a good
·7· team together.· We'll have to remember that.
·8· · · · · · · · ·Is there anything else that you
·9· would like to say at this time?
10· · · · · · · · · · · (No response.)
11· · · · · · · · ·And are there any other questions
12· from members of the committee?
13· · · · · · · · · · · (No response.)
14· · · · · · · · ·Well, thank you guys very much for
15· coming in today.
16· · · · MS. CHIN:· Thank you.
17· · · · CHAIRMAN SCHILLERSTROM:· And I will tell
18· you this, that as -- after you leave today, if
19· there's any other things that come to mind or
20· recommendations, and even after this Committee's
21· over with, we're always looking for ideas,
22· especially from the people who are on the ground
23· and working with us because, because you deal with
24· the way we do business, you know the strengths of
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·1· what we do, and you know the weaknesses.· So never
·2· be afraid to, you know, let us know, hey, you could
·3· strengthen the way you do business in this
·4· particular way.
·5· · · · · · · · ·We greatly appreciate that, and we
·6· greatly appreciate you having been on our teams for
·7· so many years.
·8· · · · MS. CHIN:· Thank you.
·9· · · · MR. MONTGOMERY:· Thank you for the
10· opportunity.
11· · · · CHAIRMAN SCHILLERSTROM:· Okay.
12· · · · · · · · ·Next we're going to ask Mr. Dave
13· Bender, who is the President and CEO of the
14· American Council of Engineering Companies for
15· Illinois, commonly known as ACEC.
16· · · · · · · · ·Dave's an expert in the area of QBS
17· and design build and has testified before many
18· groups, including our -- the Illinois House and the
19· Senate on transportation and procurement issues,
20· and I know that he spent a fair amount of time in
21· Washington, and, you know, essentially he -- his
22· group is a -- and I'll let him correct me, but the
23· way I look at it, it's a group of engineers,
24· association of engineers, and he understands

Page 35
·1· perhaps engineering and the basis for QBS better
·2· than maybe anybody.
·3· · · · · · · · ·So I don't want to put words in your
·4· mouth.· Feel free to correct me; I'm always subject
·5· to correction.· But, Dave, thank you for being here.
·6· · · · MR. BENDER:· Thank you.
·7· · · · CHAIRMAN SCHILLERSTROM:· We really appreciate
·8· it.· And we look forward to what you have to say.
·9· And we appreciate working with you over the years.
10· · · · MR. BENDER:· Thank you.
11· · · · CHAIRMAN SCHILLERSTROM:· So I'm going to turn
12· the floor over to you.
13· · · · MR. BENDER:· Thank you, Mr. Chairman and
14· Directors.· It's a pleasure to be here today.· And
15· he has given me much too far credit, but that is
16· what I do for a living.
17· · · · · · · · ·So I represent the American Council
18· of Engineering Companies of Illinois.· We have
19· about 235 firms in Illinois doing business, with
20· about 12,000 employees.
21· · · · · · · · ·I want to -- before I get into my
22· actual -- I want to build upon the two great
23· members that just spoke here.· Couldn't ask for two
24· better examples of a DBE firm.
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·1· · · · · · · · ·I will tell you that the Tollway,
·2· without a doubt, almost overcommunicates with
·3· engineering firms and people that do business, as
·4· compared to other clients that we have.
·5· · · · · · · · ·So you all are to be applauded.· The
·6· staff and Mr. Kovacs' staff is to absolutely be
·7· applauded.· Your pre-meetings that you have, you
·8· have public meetings constantly.· I mean, I get
·9· your emails, and they're always having a meeting
10· about what project's coming up, what bulletins
11· are coming up, what rules are changing, what's some
12· significant changes or suggested changes.
13· · · · · · · · ·You are very accessible and you
14· are very transparent.· Compared to the others
15· there's -- there's no second place.· You guys are
16· in the lead on this, and you are to be absolutely
17· applauded for your leadership and your vision on
18· that.
19· · · · · · · · ·So saying that, again I would like
20· to thank you all and the staff for the honor of
21· having the opportunity to talk to you.
22· · · · · · · · ·And, you know, it's been a real
23· tough five to six years in the engineering industry
24· here in Illinois.· We have been in an engineering
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·1· economic recession.· The lack of funding, outside
·2· of the Tollway, and certain municipalities like the
·3· City of Chicago, has really been tough.· It's been
·4· tough on it.
·5· · · · · · · · ·We relied on public funding
·6· through motor fuel tax when it comes to surface
·7· transportation, which has not been raised since
·8· 1990.
·9· · · · · · · · ·We now are the 50th state.· Oklahoma
10· was 1989 since they had raised their gas tax.· They
11· just did it about a month and a half ago.
12· · · · · · · · ·Now, there's Alaska, Louisiana,
13· and Mississippi, but they are supplemented by oil
14· reserves with their gas tax.· But if you take those
15· out, we are dead last now to raise our gas tax.
16· · · · · · · · ·And you see the conditions of the
17· road -- once you get off the Tollway system, you
18· see the conditions of the roads that are just
19· absolutely horrific and borderline unsafe.
20· · · · · · · · ·So I applaud the Illinois Tollway
21· for getting the work done and really building a
22· wonderful system.
23· · · · · · · · ·You have modernized a fantastic and
24· vital system for the Chicagoland area, you've
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·1· boosted the economy of our firms, businesses, and
·2· also communities.· But, most of all, you have
·3· provided a safe, efficient, and dependable
·4· transportation system which enhances the lives of
·5· the users.
·6· · · · · · · · ·And again, I appreciate the
·7· opportunity to briefly address the manner in
·8· which engineers' work is procured, the QBS,
·9· qualification-based selection.
10· · · · · · · · ·QBS is a tried and true method
11· of negotiated procurement when it comes to
12· professional services.
13· · · · · · · · ·Rather than read bullet points, I
14· thought it would be best to play a very simple
15· three-minute video provided by our colleagues from
16· ACEC-Michigan, which can explain and break down
17· what QBS is, why it works.
18· · · · · · · · ·So please note there are some parts
19· during the selection portion which you'll see on
20· there, I think it really does a great job, that is
21· a bit redundant, some of these steps are kind of
22· combined within there.· So after the video, I'll
23· go a little bit more and be happy to take your
24· questions.
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·1· · · · · · · · · · · (Video follows:)
·2· · · · · · · · ·You're in charge of a new project.
·3· You need to hire professionals to design that
·4· project.· But how do you pick the right
·5· professionals for your project?
·6· · · · · · · · ·The best practice is to use
·7· qualifications-based selection.
·8· · · · · · · · ·Qualifications-based selection, or
·9· QBS, is a simple and competitive process that
10· matches the right professional service provider to
11· your project.
12· · · · · · · · ·QBS improves quality, encourages
13· innovation, and reduces costs.
14· · · · · · · · ·Those who use QBS agree, the QBS
15· process prevents problems.
16· · · · · · · · ·Projects that use QBS have fewer
17· cost overruns -- 70 percent fewer -- shorter
18· schedules, and improved construction quality.
19· · · · · · · · ·Here's how QBS works:
20· · · · · · · · ·Number one, first identify the
21· general scope of your project.
22· · · · · · · · ·Number two, issue a Request for
23· Qualifications.
24· · · · · · · · ·Number three, evaluate the
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·1· qualifications.
·2· · · · · · · · ·Number four, make a short list of
·3· firms to interview.
·4· · · · · · · · ·Number five, conduct interviews.
·5· · · · · · · · ·Number six, rank firms.
·6· · · · · · · · ·Number seven, select your top ranked
·7· firm.
·8· · · · · · · · ·Number eight, jointly define scope
·9· with a top ranked consultant.
10· · · · · · · · ·Number nine, negotiate a fee.
11· · · · · · · · ·Number ten, execute a contract.
12· · · · · · · · ·But what if you can't agree on a
13· scope and fee?
14· · · · · · · · ·It's simple.· Just move to the
15· second ranked firm and negotiate.
16· · · · · · · · ·You might be thinking, what's wrong
17· with a low bid?· Most firms are qualified, right?
18· · · · · · · · ·Here are a few of the problems with
19· using price in your selection decision.
20· · · · · · · · ·A price-based selection rewards
21· firms that interpret your project minimally,
22· committing fewer resources and using less
23· experienced staff.· This could put you at risk.· It
24· encourages firms to ignore project complexities,
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·1· which you usually end up paying for through change
·2· orders.
·3· · · · · · · · ·By using price to select your design
·4· professionals, you may miss out on innovations, the
·5· same innovations that can save money over the life
·6· of your project.
·7· · · · · · · · ·Low bid procurement may save owners
·8· a small amount on upfront design costs, but it can
·9· actually cost taxpayers money over the life of the
10· project.
11· · · · · · · · ·Architecture, engineering, and
12· surveying are creative services.· There are
13· different ways to achieve the same result.
14· · · · · · · · ·Design fees make up a small portion
15· of the overall project costs, but the decisions
16· made and designs created have a huge impact on the
17· overall life cycle costs of the project.
18· · · · · · · · ·The opportunities to add value in a
19· project are highest during the design phase, and
20· the cost to make changes to a project increases
21· dramatically in the later stages.
22· · · · · · · · ·With QBS, you get the right team for
23· the right project, realistic schedules and budgets,
24· better business relationships, better service,
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·1· better quality, and better value for the taxpayer.
·2· · · · · · · · ·Contact us to learn more.
·3· Qualifications-based selection, QBS-MI.org.
·4· · · · · · · · · · · (End of video.)
·5· · · · CHAIRMAN SCHILLERSTROM:· So Dave.
·6· · · · MR. BENDER:· Yes.
·7· · · · CHAIRMAN SCHILLERSTROM:· So that video just
·8· showed the commonsense reasons why you don't low
·9· bid engineering contracts.
10· · · · MR. BENDER:· Right.
11· · · · CHAIRMAN SCHILLERSTROM:· Why -- presumably
12· why the State of Illinois has adopted a law that
13· says you have to use QBS.
14· · · · MR. BENDER:· Correct.
15· · · · CHAIRMAN SCHILLERSTROM:· So there's two
16· reasons to use QBS.· One, the common sense, you get
17· the best engineering for the project, and then,
18· two, because it's the law in the State of Illinois.
19· · · · MR. BENDER:· Correct.· That is correct.
20· · · · · · · · ·And so if you go to that website --
21· and we're going to migrate -- we helped create it a
22· little bit, provided some content -- but there's a
23· great FAQ right below that that answers a ton of
24· those questions that you all may have, and it
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·1· really breaks it down in a real simple area.
·2· · · · · · · · ·And some of them, for example,
·3· selecting a contractor:· So a road builder or a
·4· general contractor is -- differs from a selection
·5· of a firm that designs that project.
·6· · · · · · · · ·A construction contract can be
·7· awarded at the lowest responsible bidder because
·8· all major aspects of the project are defined,
·9· including the type and amount of construction
10· materials required to complete that project.
11· · · · · · · · ·On the other hand, you retain
12· engineering firms to turn that concept into a set
13· of plans and specifications.· The engineers take
14· the idea and give it a definition.· The contractor
15· then takes the definition and turns it into a
16· physical reality.
17· · · · · · · · ·And that's why there is a QBS
18· selection phase, plain, pure and simple, on that.
19· · · · · · · · ·Now, a lot of people say, well, why
20· not low bid?· You know, is QBS a higher price?· Are
21· we getting our bang, you know, for our money?
22· · · · · · · · ·And for the example, it would be --
23· sometimes in a QBS, in many occasions a QBS, since
24· you have such a qualified engineering firm, that
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·1· firm may have a special engineer there that has got
·2· so much expertise in a project that the scope has
·3· designed by -- and set forth by Mr. Kovacs, that he
·4· or she may have so much expertise in it that they
·5· actually can save time because they've had that
·6· experience; versus a firm who may be qualified,
·7· may not have that tons of experience, that would
·8· account for more hours.
·9· · · · · · · · ·So you can actually save in time and
10· also money, plus get a really innovative and safe
11· and reliable project.
12· · · · · · · · ·You know, I'll take your questions,
13· but before I do so, I wanted to point to a prime
14· example of how QBS works; and that is the Jane
15· Addams Expressway.
16· · · · · · · · ·That project has won several state
17· and national awards for its creativity, its
18· innovation, its technological advances, its
19· safety features, its on-time delivery; all of the
20· complexities involved with the type of that
21· massive, massive and great project.
22· · · · · · · · ·The Tollway, through the use of QBS,
23· got the opportunity to select the best of the best.
24· · · · · · · · ·Under a low bid system, you would
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·1· have received a cookie cutter model, one that
·2· wasn't as innovative, one that wasn't creative, and
·3· possibly a lead design firm who could have maybe
·4· been from an international large, large Wal-Mart
·5· type design firm whose employees have never used or
·6· never driven on the Tollway system.
·7· · · · · · · · ·So I think that's a prime example of
·8· how QBS works.· You guys saw it; you guys lived it;
·9· you got it in time; it was delivered; and it is a
10· shining beacon of how QBS works, and also for your
11· users of that.
12· · · · · · · · ·So I'd be happy to take any
13· questions that you have.
14· · · · CHAIRMAN SCHILLERSTROM:· Any questions from
15· the Committee for Mr. Bender?
16· · · · DIRECTOR VAZQUEZ ROWLAND:· When you talk
17· about Illinois being 50?
18· · · · MR. BENDER:· Yes.
19· · · · DIRECTOR VAZQUEZ ROWLAND:· What exactly does
20· that mean in terms of like the gas tax?· Like, so
21· how -- you know, this may be off topic here for the
22· moment --
23· · · · MR. BENDER:· Sure.
24· · · · DIRECTOR VAZQUEZ ROWLAND:· -- but I'm just
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·1· curious, what does that mean?· Like what's the
·2· percentage --
·3· · · · MR. BENDER:· Yeah.· So Illinois in 1990
·4· raised their gas tax to 19 cents a gallon.· So it's
·5· called a motor fuel tax.· And that's what the
·6· motorists pay when they go to the pump, in addition
·7· to federal gas tax prices.
·8· · · · · · · · ·It does not include sales tax on
·9· gasoline, which, by the way, Illinois's only one of
10· four states that does not use their sales tax on
11· transportation, they use it for general funds.· So
12· we'll get to that on down the road, maybe in a
13· different meeting.
14· · · · · · · · ·But Illinois is 19 cents.· Missouri
15· is at 17 cents.
16· · · · · · · · ·So Illinois is not -- and you'll
17· hear a lot of people say we are the highest gas tax
18· state in the United States, or even in the region.
19· That's simply not true.
20· · · · · · · · ·Indiana just passed a 10-cent gas
21· tax increase; theirs is well above 19 cents.
22· · · · · · · · ·Iowa just passed a 12-cent gas tax
23· increase; they're well above 19 cents.
24· · · · · · · · ·Missouri has actually got a
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·1· constitutional amendment, which they believe will
·2· pass, according to polls, that will increase their
·3· gas tax for the next five years up to 10 cents.
·4· They will be ahead of us.
·5· · · · · · · · ·But that 1990 figure is the last time.
·6· · · · · · · · ·28 years.· What do you know in
·7· 28 years that has not increased in value?
·8· · · · · · · · ·And with a system that has 2200
·9· miles of interstate highway systems, second most
10· amount of bridges in any other state in the United
11· States, second most amount of highway miles and
12· local roads miles than any other state in the
13· United States, how in the world can we maintain
14· that system on 19 cents that has not been raised in
15· 28 years, going on 29 years?
16· · · · · · · · ·It's simply just ridiculous to be
17· able to try to design a system that is usable for a
18· world class state, with a world class city in the
19· city of Chicago.· We're losing our competitive
20· advantage.
21· · · · DIRECTOR VAZQUEZ ROWLAND:· Is the 19 cents
22· the lowest in the country?
23· · · · MR. BENDER:· It's in the lowest seven in the
24· country.· It is not the lowest.· The state of
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·1· Alaska, I believe, and Hawaii, have the lowest.
·2· Hawaii doesn't have as many roads.· But the state
·3· of Alaska gets oil reserves, and that helps pay and
·4· supplement their gas tax.
·5· · · · DIRECTOR VZQUEZ ROWLAND:· And based on what
·6· you know, is all those 19 cents used for
·7· infrastructure, every dollar?
·8· · · · MR. BENDER:· Yes.· Yes, they are.· One
·9· hundred percent.
10· · · · DIRECTOR VAZQUEZ ROWLAND:· So we don't --
11· · · · MR. BENDER:· Now that there's that
12· constitutional amendment that was passed in 2016 by
13· 80 percent of the voters, it is all dedicated now
14· to that.
15· · · · · · · · ·It used to be, in 15 years, seven
16· and a half billion dollars was swept.· And usually
17· when you sweep something, you put it back.· It's
18· never put back in.· So now it is constitutionally
19· protected.
20· · · · · · · · ·So that is why the Illinois Tollway
21· System is a great model; it is tried, true, tested,
22· and absolutely brilliant.
23· · · · DIRECTOR JOHNSON:· You say Illinois is the
24· second most highway miles?
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·1· · · · MR. BENDER:· Yes, sir.· Texas, number one.
·2· · · · DIRECTOR JOHNSON:· Not California?
·3· · · · MR. BENDER:· California's only -- pretty much
·4· got north and south roads.· And they're just so
·5· congested up there, so compact, that no, they don't.
·6· · · · CHAIRMAN SCHILLERSTROM:· Remember, we're the
·7· transportation center of the country.
·8· · · · MR. BENDER:· Absolutely.
·9· · · · CHAIRMAN SCHILLERSTROM:· Right in the heart
10· of the country.· Everything goes through Illinois.
11· · · · MR. BENDER:· And we have the most class one
12· railroads.· The hub of the rail community.· We are
13· the absolute economic engine of this country from a
14· logistical standpoint, and we're letting it fail
15· right before our eyes.
16· · · · · · · · ·The Tollway -- not just saying this
17· because you're all here -- the Tollway is what's
18· keeping us alive right now.
19· · · · DIRECTOR JOHNSON:· Seriously --
20· · · · MR. BENDER:· Seriously.
21· · · · DIRECTOR JOHNSON:· -- the Tollway.
22· · · · · · · · ·And, by the way, Elk Grove's the
23· transportation hub of --
24· · · · · · · · · · · (Laughter.)
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·1· · · · MR. BENDER:· Yes, it is.· Absolutely is.
·2· · · · · · · · ·Rosemont may have something to say
·3· about that.· Yes, sir.
·4· · · · CHAIRMAN SCHILLERSTROM:· Any other questions
·5· for Mr. Bender?
·6· · · · DIRECTOR VAZQUEZ ROWLAND:· Thank you.
·7· · · · CHAIRMAN SCHILLERSTROM:· Well, thank you very
·8· much, Dave.
·9· · · · MR. BENDER:· Thank you, Mr. Chairman.
10· · · · CHAIRMAN SCHILLERSTROM:· Appreciate the
11· partnership with you.
12· · · · DIRECTOR STEPHENS:· Rosemont, it's all here.
13· · · · · · · · · · · (Laughter.)
14· · · · CHAIRMAN SCHILLERSTOM:· All right.
15· · · · DIRECTOR STEPHENS:· I've got to get my
16· commercial in.
17· · · · CHAIRMAN SCHILLERSTROM:· I understand.
18· · · · · · · · ·All right.· Next we would ask Mr. Ed
19· Gower to come forward.
20· · · · · · · · ·Ed was with us at our last meeting,
21· and we are -- we thank you for your time last week,
22· Ed, and we appreciate you coming back today.
23· · · · · · · · ·As I said the last time, he served
24· as IDOT's chief counsel for twelve years, from 1991
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·1· through 2003.· And he is currently in private
·2· practice and is -- has an expertise in government
·3· procurement.· He represents many governmental
·4· entities, including transit agencies, airport
·5· authorities, and units of local government.
·6· · · · · · · · ·We're very happy to have him here
·7· with all of his expertise.· And he's going to talk
·8· to us a little bit today about procurement again if
·9· he wants to, but a little bit more about conflict
10· of interest.· And that has been something that we
11· recognize that this Committee should undertake.
12· · · · · · · · ·So thank you once again, Mr. Gower,
13· for sharing your expertise with us.· And I'm going
14· to turn the floor over to you right now.
15· · · · MR. GOWER:· Well, thank you again for the
16· invitation, Mr. Chairman.
17· · · · · · · · ·I just wanted to follow up on a
18· couple things that Dave Bender said with respect to
19· transportation funding.
20· · · · · · · · ·First, it's -- I think actually the
21· last gas tax increase here was in '89.· And it's
22· not indexed, which is part of the -- which is a
23· significant part of the problem, because it doesn't
24· grow, and so 19 cents in 1989 meant one heck of a
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·1· lot more than it does today.
·2· · · · · · · · ·And we also have the double whammy
·3· because the federal gas tax hasn't been increased
·4· since about 1993.· And I can tell you, having
·5· driven up on I-55 yesterday, it's in the worst
·6· shape I've ever seen that road.· And not just one
·7· section, multiple sections.
·8· · · · · · · · ·We really are -- I view
·9· transportation as the backbone of the economy, and I
10· think most of you do too or you wouldn't be here
11· today putting in your public service in support of
12· the traveling public.· And what we have right now
13· is just an embarrassment.
14· · · · · · · · ·So there are -- the constitutional
15· amendment was passed.· The diversions for general
16· revenue funds as a general proposition has ceased,
17· but there is money now flowing out of the -- that's
18· flowing out of the Motor Fuel Tax Fund to transit,
19· which never happened previously.
20· · · · · · · · ·So there is -- you know, there's a
21· minor, I would call it -- I represent Metra and I
22· do a lot of work for Metra, but there is some
23· diversion coming out.· It's poor transportation,
24· so I guess it may not be a diversion, but it's not
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·1· going into the roads.
·2· · · · · · · · ·And there are all kinds of -- there
·3· are polls coming out the wazoo showing that people
·4· will vote to increase the gas tax if they are
·5· persuaded that it's going to the roads and to
·6· transportation.
·7· · · · · · · · ·And thanks to Dave and other
·8· association heads and their members, we did get a
·9· constitutional amendment passed to make sure that
10· that -- those funds are dedicated to transportation.
11· But we're in dire straits, from my perspective.
12· Sorry, quick plug.
13· · · · CHAIRMAN SCHILLERSTROM:· No, no, that's --
14· I couldn't agree more.· We're a transportation
15· center.· It's helped to lead to the success of this
16· state for the last 200 years.· And if we're going
17· to continue to be a transportation leader, we need
18· to invest in our infrastructure.
19· · · · MR. GOWER:· Well, you're doing it on the toll
20· system.· I just drove through a substantial part of
21· your construction getting here today.
22· · · · · · · · · · · (Laughter.)
23· · · · CHAIRMAN SCHILLERSTROM:· Thank you.· We
24· appreciate your investment.
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·1· · · · MR. GOWER:· I thought what I'd do today is
·2· talk to you briefly about conflicts of interest.
·3· And I want to talk to you about two components.
·4· · · · · · · · ·One, I just thought it would be
·5· helpful to give you some background as to what the
·6· law is with respect to conflicts of interest in the
·7· procurement world and the procurement code which
·8· applies to the Tollway.· And then, second, I want
·9· to talk a little bit about the same topic I touched
10· on a little bit in my last presentation, which is
11· the perceptions and what you can do -- have some
12· suggestions for what you might be able to do to
13· address or get on the same page.
14· · · · · · · · ·The one big item that you have to
15· pay attention to, and I just -- and I don't know
16· that it ever has been a problem for the Tollway,
17· but I want to make you aware of it -- is that it's
18· unlawful for any person who's an officer or
19· employee of the Tollway, or who's the spouse or
20· minor child of any such person, to have or acquire
21· any contract or any direct pecuniary interest in
22· the contract with the Tollway.
23· · · · · · · · ·And I'll get to some of the -- what
24· the distributable income means and what pecuniary
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·1· interest means in a second.
·2· · · · · · · · ·The law also expands to cover any
·3· firm in which your spouse -- you, your spouse, or a
·4· minor child have a set right to 7 1/2 percent of
·5· the total distributable income, or are entitled to
·6· an amount in excess of the salary of the governor.
·7· · · · · · · · ·The total distributable income, I'll
·8· show you a definition in a minute, but it basically
·9· is designed to pick up ownership interest.· It's
10· not -- it's not salary.
11· · · · · · · · ·And while it's -- the second part of
12· that is -- would appear to be somewhat open as to
13· whether that means income or ownership interest.
14· · · · · · · · ·Actually, I litigated a case before
15· the Executive Ethics Commission, and they agreed
16· with me that that refers to ownership interest as
17· well.· So -- and 60 percent of the governor's
18· salary is somewhere in the neighborhood of $106,800.
19· · · · · · · · ·There's another subsection that
20· simply picks up combined interest.· So it adds the
21· aggregate of what you or an employee of the Tollway
22· might own with your spouse and with a minor child.
23· · · · · · · · ·There are exceptions.· One of
24· the exceptions is an exception for licensed
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·1· professionals, contracts with licensed professionals,
·2· provided they're competitively bid.
·3· · · · · · · · ·I have a matter right now in which I
·4· represent a firm that has a rising star who's also
·5· married to an employee at IDOT, and they're on the
·6· cusp of hitting that 7 1/2 percent total.· IDOT
·7· obviously is aware and it's routinely disclosed
·8· that the spouse is married to the employee of my
·9· client.· She has recused herself where necessary.
10· · · · · · · · ·I am about to submit a document to
11· the chief procurement office for IDOT arguing that
12· in fact licensed -- professional engineering firms
13· are exempt from this prohibition, which I think
14· would alleviate some of those concerns.
15· · · · · · · · ·There are still ethics provisions in
16· the Engineering Practice Act which will address
17· some of the concerns that are raised here, but it
18· can work a terrible hardship on a family where the
19· spouse is also an accomplished engineer and works
20· in the public sector.
21· · · · · · · · ·The General Services CPO has rules
22· where she's defined what a direct pecuniary
23· interest is.· And it basically is -- her definition
24· is designed to demonstrate that what they're really
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·1· concerned about are commissions and the like and a
·2· direct benefit coming to you from the contract, as
·3· opposed to merely salary from the firm.
·4· · · · · · · · ·And I apologize for going quickly,
·5· but I think some of these things just don't apply
·6· to you and -- or they apply to you, but they're not
·7· going to affect you because you're not going to be
·8· engaged in contracts with the Tollway.· But I
·9· wanted to make you aware of them.
10· · · · · · · · ·This is the definition in the
11· General Services Chief Procurement Officer's rules
12· concerning distributable income.· And, again, it's
13· just designed to show that what it is addressed to
14· are ownership interests.
15· · · · · · · · ·This ties in to what I just
16· discussed, which is the exemption for licensed
17· professionals, provided that contracts are
18· competitively bid and if there are no engineering
19· services contracts that are subject to the
20· procurement code or QBS law that are competitively
21· bid.
22· · · · · · · · ·And the General Services CPO rule
23· has expanded competitively bid to mean a more
24· practical, and I guess commonsensical approach,
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·1· which is that bid means using any of the
·2· competitive selection procedures in the code.
·3· · · · · · · · ·And I would argue it also includes
·4· the competitive selection procedures that are in
·5· the QBS law.
·6· · · · · · · · ·And I just want to go back for a
·7· second to another comment that Dave made.· He was
·8· talking about QBS law and the benefits of QBS law
·9· and the fact that it's required by state law.
10· · · · · · · · ·It actually, as I discussed in the
11· last session -- I know Dave's well aware of it --
12· it's not unique to Illinois.· It also is embodied
13· in the federal Brooks Act.· And the federal Brooks
14· Act applies to -- is applied not only to federal
15· agency contracts, but also applies to federal
16· highway grants and other trans- -- and mass transit
17· grants.
18· · · · CHAIRMAN SCHILLERSTROM:· So, in other words,
19· if the state is using -- if a state is using
20· federal money, it applies?
21· · · · MR. GOWER:· If a state is using federal money
22· for engineering, architectural, or land surveying
23· contracts, then they're required to follow the
24· Brooks Act.
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·1· · · · · · · · ·And, as I discussed previously, the
·2· Brooks Act and the QBS law really are virtually
·3· identical.· But it's not -- it's a nation -- it's a
·4· policy developed and implemented by the federal
·5· government for the last 70 years -- I don't
·6· remember when the Brooks Act came in, but it's been
·7· there quite a while.
·8· · · · · · · · ·Okay.· Sorry, I diverged again.
·9· · · · · · · · ·There is a procedure in 1520 to seek
10· an exemption from the prohibitions in 50-13, and it
11· basically requires the support of one or more of
12· the chief procurement officers to ask for an
13· exemption for a particular situation, and then
14· there has to be a hearing.
15· · · · · · · · ·Typically in my -- in the case I
16· handled, it was an evidentiary hearing before the
17· Executive Ethics Commission.· And I found the
18· Executive Ethics Commission to be generally
19· practical in their approach to things.
20· · · · · · · · ·This is something that doesn't --
21· it doesn't apply to you, it more applies to the
22· Tollway staff, but if you have an engineer who is
23· contemplating leaving the Tollway or is in the
24· process of negotiations for future employment, they
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·1· need to stay out of any negotiations you have with
·2· that firm.
·3· · · · · · · · ·There are addit- -- the Chief
·4· Procurement Officer for General Services has
·5· actually expanded the statutory prohibitions.· I'm
·6· not sure that she has the lawful authority to do
·7· that, but it's in her rules and it -- this is --
·8· actually, this is the one that she's expanded.
·9· This just says that you can't contract with a
10· state -- a member of the state agency's governing
11· board, you can't be directly or indirectly
12· interested.
13· · · · · · · · ·The statute says you can't have a
14· contract.· This says directly or indirectly
15· interested.· And I would construe that to mean you
16· can't have a subcontract either.
17· · · · · · · · ·But nobody on this Board is involved
18· in contracts or subcontracts with the Tollway.
19· Just going through the litany of what's out there.
20· · · · · · · · ·This is another one where the
21· General Services CPO has expanded the statutory
22· conflict of interest to extend to members of the
23· immediate family of an officer or employee of a
24· state agency or a member of the governing board.
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·1· So -- and there's -- there is no definition in the
·2· statute of what an immediate family member is.
·3· · · · · · · · ·And I would -- there are -- I would
·4· construe it to mean children and spouses.· And
·5· that's sort of what's covered in 50-35 of the code,
·6· where the disclosures have to be made.· But there's
·7· no -- no support for that anywhere, there's no
·8· definition.
·9· · · · · · · · ·I brought with me today, and I
10· just wanted you to get some appreciation for how
11· extensive the disclosures are that your contractors
12· and people doing business with you are.· And it
13· extends not only to the company itself, but anybody
14· who has a 7 1/2 percent interest in the company.
15· · · · · · · · ·And I'm going to ask John, when he
16· has a chance, just to make sure that you get a copy
17· of the disclosure form that has to be submitted,
18· and of the statute.· And you can see it's pretty
19· thick in terms of what's required to be disclosed.
20· · · · · · · · ·And the disclosure forms -- the
21· disclosures have been expanded to apply not only to
22· contractors, but to subcontractors.
23· · · · · · · · ·So that's -- for example, I talked
24· to you last week about a subcontract -- a public
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·1· relations subcontract issue that had come forward.
·2· The disclosures that were made of the relationship
·3· to an elected official were made in the subcontract
·4· disclosure form.· It was submitted to the CPO's
·5· office and the -- the Chief Procurement Officer
·6· for General Services, and she submitted it to the
·7· Procurement Policy Board for review.
·8· · · · · · · · ·And Procurement Policy Board is the
·9· one who said it's not a conflict under the code,
10· and that subcontract is permissible.
11· · · · CHAIRMAN SCHILLERSTROM:· And obviously that's
12· an agency independent of the Tollway.
13· · · · MR. GOWER:· Yeah.· It's a, you do your work,
14· you collect the forms, you send -- you give the
15· forms to your SPO, which is a supervisory authority
16· over you for procurement purposes, and they sought
17· an opinion from a third party -- because the
18· Procurement Policy Board is completely independent
19· of the CPOs -- and the Procurement Policy Board
20· said it wasn't a problem.
21· · · · · · · · ·All right.· Now we're in the, what I
22· consider to be the tougher arena, because the stuff
23· I've talked about doesn't have much appli- -- I
24· mean, it applies to you, but in the real world I
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·1· don't think there are any problems associated with
·2· what we just looked at.
·3· · · · · · · · ·I told you the last time, you work
·4· in a fishbowl, and that, while you, some of you
·5· have been elected officials, some of you have not,
·6· but the general public and the newspapers view you
·7· as politicians, and so ...
·8· · · · · · · · ·You're spending -- you are spending
·9· a lot of money on road improvements right now, and
10· a lot of money on hiring design consultants to
11· design for the future.· And any time you're
12· spending that kind of money, your actions are
13· bound to be subject to some flyspecking by a number
14· of entities and people, and you just need to be
15· prepared for it and accept that.· And,
16· unfortunately, that's part of the -- it comes with
17· the territory of being a member of the Board, for
18· better or worse.
19· · · · · · · · ·I talked about a couple of
20· situations the last time.· One of the things that
21· struck me that you are confronting right now is
22· that the Board members can differ on the
23· perceptions of what a conflict is.· And one Board
24· member's decision on what he or she might consider
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·1· not to be a conflict can in fact result in
·2· criticism of the entire Board.
·3· · · · · · · · ·And so I think you -- I think it
·4· would be in the Tollway's best interest to try and
·5· get a little bit more guidance on conflict of
·6· interest issues for the Board, and to put a little
·7· more meat into some of your disclosure -- into your
·8· conflict of interest materials that are distributed
·9· to the Board to provide some guidance.
10· · · · · · · · ·And that's -- I'm just echoing -- I
11· got one slide ahead of myself -- but I looked at
12· the conflicts disclosure form that you're given,
13· and I think it could be -- it certainly -- you
14· could have more detail put into it to give you some
15· more guidance so that you don't inadvertently walk
16· yourself into a problem or not even think about
17· something in your personal life that could result
18· in criticism of you and/or the Tollway.
19· · · · · · · · ·I don't know how -- what -- how you
20· go about setting up something like this that's sort
21· of critical to the Board.· I know I'm general
22· counsel for the Springfield -- outside counsel for
23· the Springfield Mass Transit District.· When we --
24· when we revise bylaws, for example, there's a sub-
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·1· committee of the board that works with counsel to
·2· come up with proposed revisions that are then
·3· submitted to the entire board for its review.
·4· · · · · · · · ·You may or may not want to -- I
·5· would think that if you were going to undertake
·6· some review of what your conflict of interest
·7· policies are, you'd want one or more Board members
·8· meeting with staff to try and get some guidance
·9· and also provide some real world situations and
10· considerations.
11· · · · · · · · ·But I'm going to leave it to you in
12· terms of how you go about setting that up.· I do
13· think it would be helpful to all of you to have a
14· little bit more guidance and a little bit more
15· definition of situations that you want to avoid or
16· at least be sensitive to.
17· · · · · · · · ·Another thing that I think that
18· could be done to assist, I know that one of the
19· situations we talked about last week was with the
20· criticism for selection of an engineering company.
21· There were recusals that had occurred, but somehow
22· they never made it into the paper in all the
23· newspaper articles that were written about that
24· particular selection.
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·1· · · · · · · · ·I would suggest that maybe staff get
·2· to the Board members -- I don't know whether this
·3· is feasible or not from a staff perspective -- but
·4· maybe two weeks in advance, staff could get to the
·5· Board a list of the contracts coming up and the
·6· proposed selection of -- the identification of the
·7· vendor, and then give the Board members, give
·8· them -- bind yourself to a short turnaround time.
·9· I don't know what's reasonable because I don't know
10· your travel schedules or work schedules, but if you
11· can do turnaround, set turnaround in three days for
12· any conflict disclosures, I think you'd protect
13· yourself and help protect the Tollway.· It's just a
14· thought.
15· · · · · · · · ·And then when you have those timely
16· disclosures, if you ever run into a situation again
17· where one of the Board members is being raked over
18· the coals because they have a child or a relative
19· at a firm that does business with the Tollway,
20· you're going to have a piece of paper that's done
21· very timely where you've given consideration to
22· that issue, made disclosures and told people you
23· can't be part of that, if that's what you choose to
24· do.· So those are --
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·1· · · · DIRECTOR JOHNSON:· Are you talking mostly
·2· about -- I'm sorry.· Are you talking mostly about
·3· the directors, not employees?· At this time, you're
·4· talking about directors?
·5· · · · MR. GOWER:· I am talking about directors.
·6· I think that that's -- that's what I was asked to
·7· provide advice to.· I haven't been asked to provide
·8· advice to staff as well, and I know you have
·9· competent legal counsel that's available to advise
10· both the staff and the Board.· So, no, I'm not --
11· I'm not talking about staff.
12· · · · DIRECTOR JOHNSON:· I mean -- is it okay?
13· · · · CHAIRMAN SCHILLERSTROM:· Yeah.
14· · · · DIRECTOR JOHNSON:· What happens if you have a
15· child who works for a big firm, and you have --
16· they have no clue that their firm's -- one of their
17· auxiliary parts of that are part of something like
18· that?· I mean, that can happen.· Depends on the
19· size of the company you work for.
20· · · · · · · · ·I mean, how would that ever be --
21· how could you ever account for that?
22· · · · · · · · ·Now, let's say you work for IBM.  I
23· mean, they're everywhere.· I mean, how could you
24· ever account --
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·1· · · · DIRECTOR STEPHENS:· The disclosure is the
·2· most important part of it.
·3· · · · DIRECTOR JOHNSON:· Yeah.
·4· · · · MR. GOWER:· I'll give you a -- the answer to
·5· that on a much smaller scale.
·6· · · · · · · · ·One of the SMTD board members came
·7· to me and said, Ed, my son has -- we're doing
·8· different construction projects, and my son is a
·9· laborer, and he gets called out of the union hall,
10· and he may get called out of the union hall to work
11· for this particular contractor who's working for us.
12· · · · · · · · ·And I said, that's not a conflict.
13· That person is not in a position to influence the
14· award of that contract, and they're called out on
15· a -- they're not an employee per se of any given
16· company.· They're called out from time to time.
17· · · · · · · · ·But, I said, to protect your
18· reputation, what I'd recommend to you is you
19· disclose your son is a laborer and may get called
20· out for work for this contractor.
21· · · · DIRECTOR JOHNSON:· You know, I mean, we get
22· dozens of contracts.· Every single contract that
23· comes through or something?
24· · · · MR. GOWER:· Well, I doubt that IBM is --
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·1· · · · DIRECTOR JOHNSON:· I just made up IBM.· First
·2· of all, my kids are all teachers, and one of them
·3· is with the Hawks, so I'm not worried about that.
·4· I'm just throwing out --
·5· · · · MR. GOWER:· You know, you may not know or
·6· appreciate that there's even an issue, but no --
·7· look, I would hope that nobody is ever going to
·8· criticize a Board member for an award to an
·9· engineering firm or a construction company or a
10· public relations firm because a Board member has a
11· son or a daughter that's a secretary at that firm.
12· · · · DIRECTOR JOHNSON:· You read the papers?
13· · · · DIRECTOR STEPHENS:· It's unfortunate, though,
14· that the perception sometimes is reality in their
15· world, and they don't go through any of that
16· training, any of that conflict of interest
17· training, to be able to really understand it.
18· · · · · · · · ·And they've got the power of the
19· pen.· You know, once the disclosure is made and
20· it's on file, I think that that's more than
21· sufficient.
22· · · · MR. GOWER:· I think it is too.· I'm not -- I
23· mean, you were asking me if -- what if you don't
24· know.

MEETING, 08/23/2018 Page 66..69

Urlaub Bowen & Associates, Inc.· 312-781-9586
YVer1f

D
R

A
FT

R
AA

youyou
oose toto

Page 6767
e you talking mostlyyou talking

alking mostly aboutalking mostly abou
ees?ees?·· At this time, you'reAt this time, you

s?
I am talking about directors.lking about directors.

s -- that's what I was asked tot I was asked
vice to.e to.·· I haven't been asked to provideI haven't been asked to pr

o staff as well, and I know you haveo staff as well, and I know you have
petent legal counsel that's available to advispetent legal counsel that's available to advis

both the staff and the Board.oth the staff and the Board.·· So, no, I'm notSo, no, I'm no
I'm not talking about staff.I'm not talking about staff.

DIRECTOR JOHNSON:DIRECTOR JOHNSON:·· I mean -I m
AIRMAN SCHILLERSTROAIRMAN SCHILLERSTR

CTOR JOHNSON:CTOR JOHNSON:·· WW
ks for a big fiks for a big fi

 that t that 

t of the uof the u
of the union haof the unio

actor who's working foactor who's
, that's not a conflict., that's not a conf

not in a position to influence thein a position to influen
t contract, and they're called out ont contract, and they're called ou

re not an employee per se of any givene not an employee per se of any given
any.any.·· They're called out from time to time.They're called out from time to time.

· · · · · ·· · · · ·But, I said, to protect yourBut, I said, to pr
reputation, what I'd recommend to you is utation, what I'd recom

19· disclose your son is a laborer and mayse your son is a
20· out for work for this contractor.rk for this c
21· · · · DIRECTOR JOHNSON:OR JOHNS · Yo
2222·· dozens of contracts.dozens of contracts.·· Every Every
2323·· comes through or sometcomes through or somet
244· · · ·· · · MR. GOWER:MR. GOW · W

··11· · · · · · DIRECT
··22·· of all, myof a
·33·· is withis wi
·4·· I'mI'm
·5



Page 135DRAFT

Page 70
·1· · · · DIRECTOR JOHNSON:· Yeah.· I mean --
·2· · · · MR. GOWER:· I can't -- you can't protect
·3· yourself against what you don't know.· All you
·4· can do after the fact is say, I didn't know.· It
·5· doesn't matter.· It didn't affect my vote.  I
·6· didn't even think -- I didn't even realize that
·7· there was some tangential relationship to my son or
·8· daughter's employment.
·9· · · · DIRECTOR JOHNSON:· Okay.
10· · · · DIRECTOR VAZQUEZ ROWLAND:· So I kind of have
11· a question.· So far -- I don't know if you're done
12· with your presentation.
13· · · · MR. GOWER:· I'm -- yes.
14· · · · DIRECTOR VAZQUEZ ROWLAND:· You are?· Okay.  I
15· was waiting for it to come up.
16· · · · MR. GOWER:· I'm getting to the thank you, I
17· think.· No, I --
18· · · · · · · · · · · (Laughter.)
19· · · · · · · · ·Why did I put -- my only -- I know
20· why I put this in.· My only caution to you or note
21· to you is that if you develop a more specific
22· conflicts of interest policy, and in that conflict
23· of interest policy you identify what you
24· collectively believe are potential conflicts of
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·1· interest that either should be disclosed or require
·2· recusal, there's a rule in the CPO's -- in the
·3· General Services Chief Procurement Officer's rules
·4· that says, if you have a policy, then you have to
·5· give us that policy and you have to give us any
·6· documents that are submitted in response to that
·7· policy when a procurement comes up so that we can
·8· evaluate whether there's a conflict of interest or
·9· not.
10· · · · · · · · ·So not only are they going to sit on
11· top of you from a supervisory perspective with
12· respect to the statutory disclosures that are made
13· and the statutory conflicts of interest that are
14· there, but they're going -- they are in a position
15· to at least raise questions about whether you
16· complied with your own policy even if it goes
17· beyond what the law requires.
18· · · · DIRECTOR VAZQUEZ ROWLAND:· Can I ask a
19· question?
20· · · · CHAIRMAN SCHILLERSTROM:· Yes, you can.
21· · · · MR. GOWER:· Wait, I didn't get to my thank
22· you.
23· · · · · · · · · · · (Laughter.)
24· · · · DIRECTOR VAZQUEZ ROWLAND:· Sorry.
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·1· · · · MR. GOWER:· No, that's all right.
·2· · · · · · · · ·If there's a procurement ongoing,
·3· there are laws requiring you to report on
·4· communications concerning that procurement.
·5· · · · · · · · ·My counsel to you is if a
·6· procurement is open, you know you're going to
·7· have to vote on it, don't talk to anybody who's
·8· interested in that procurement, and you don't have
·9· to report anything.
10· · · · · · · · ·Now I'm at my thank you.· Sorry.
11· · · · DIRECTOR VAZQUEZ ROWLAND:· So I was waiting,
12· and I didn't see anything so far in regards to --
13· speaking specifically to a nonprofit.
14· · · · · · · · ·I don't know if you were here
15· earlier.· But clearly a relationship, a contractual
16· relationship with a nonprofit typically doesn't
17· result in any increase in salary or in, you know,
18· income or net worth of the executive director.
19· · · · · · · · ·And having been in the business for
20· over 25 years of doing the work that we're doing,
21· we had an incident where we brought up last month
22· at a Board meeting where one of the contractors for
23· the Tollway was interested in one of the businesses
24· that we are involved in, which is job training
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·1· workforce development, and we brought it up, and it
·2· ended up not being a conflict.
·3· · · · · · · · ·But there is nothing that I've read
·4· so far that speaks to a nonprofit or a board member
·5· of a nonprofit.
·6· · · · · · · · ·And at one point someone even had,
·7· you know, asked about whether or not anyone had
·8· ever made donations to the nonprofit that may be
·9· doing business with the Tollway, which is virtually
10· impossible for me to know, you know, who's who and
11· what businesses they own, especially if they're
12· doing it on a personal level.
13· · · · · · · · ·So it was -- you know, it is
14· something that I think we need to speak to
15· specifically.· And, you know, in our case as a
16· nonprofit, we disclosed, you know, in our 990s, you
17· know, all donations above a certain amount, we have
18· reporting and reports audits, you know, and things
19· like that.
20· · · · · · · · ·So we feel that we have a lot of,
21· you know, obviously transparency.· And having been
22· in the business for 25, you know, years of doing a
23· lot of this stuff, I'm wondering does it preclude,
24· you know, us from moving forward, you know, with
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Page 74
·1· the same type of business with because of the
·2· relationship that maybe people have with the
·3· Tollway.
·4· · · · MR. GOWER:· There is no law and no
·5· administrative rule and no case law in Illinois of
·6· which I'm aware that addresses the question that
·7· you're asking.· And I think that that's a -- I'm
·8· just telling you, it's not there.
·9· · · · DIRECTOR VAZQUEZ ROWLAND:· I'm looking.· I'm
10· looking.· I can't find it either.
11· · · · MR. GOWER:· I think that -- I mean, I can
12· express my personal views on that, but I think you
13· would be better served to address that as part of
14· the development of your policy in terms of how
15· you -- you know, is it -- are there lines across
16· which you shouldn't step.
17· · · · · · · · ·Should -- if you have a charitable
18· organization that you are extremely active in, is
19· it appropriate for you, who vote to approve
20· contracts and award contracts, to solicit funds
21· from a contractor, solicit charitable contributions
22· from an engineering firm.
23· · · · · · · · ·And that's a -- I think that's more
24· a matter of -- it's not a matter of law, it's a
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·1· matter of policy for the Tollway collectively to
·2· address and try and come up with a workable
·3· solution to the dilemma that you just identified.
·4· · · · DIRECTOR VAZQUEZ ROWLAND:· Especially since
·5· these relationships pre-date the Tollway, right?
·6· So it's just an interesting dilemma, you know, that
·7· we need to figure out.
·8· · · · · · · · ·In addition, we have an unusual
·9· situation which, we haven't done this yet, but I
10· have a landscaping company that's in the business
11· of doing public contracting.· It hasn't bid
12· anything on the Tollway specifically for that
13· reason; but, you know, again, it's a nonprofit
14· business that's in the business of job training.
15· It's a job training program that pays its workers.
16· So would that be considered, you know, a conflict?
17· · · · MR. GOWER:· Well, it -- you now are walking
18· back -- I mean, from a legal perspective -- again,
19· not perception, from a legal perspective -- you
20· walk back into 50-13(b) of the code.· And 50-13(b)
21· of the code says that that company is ineligible
22· to do work for the Tollway if an officer or an
23· employee or spouse or minor child of an officer
24· or employee of the Tollway is entitled to
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·1· 7 1/2 percent of the distributable income or
·2· 7 1/2 percent of the -- excuse me -- or 60 percent
·3· of the governor's salary.
·4· · · · · · · · ·So if you personally were to,
·5· or anybody in your family were to receive
·6· 7 1/2 percent of the income coming out of that, or
·7· $106,000, then the law says no, you can't do that.
·8· · · · · · · · ·And I know you're shaking your head
·9· saying I don't get anything from this, but that's
10· the law.
11· · · · · · · · ·The next step then for you is, does
12· it look like somehow this company is advantaged
13· because of my membership on the Tollway Board?
14· · · · DIRECTOR VAZQUEZ ROWLAND:· Yeah, no, it --
15· I'm with you on the fishbowl thing, so I'm just,
16· you know, asking for the purposes of -- you know,
17· just letting you know there is a gap in the -- in
18· the law that doesn't speak specifically to the
19· nonprofit, you know, arena, and even for individuals
20· that are on boards of nonprofits, that, you know,
21· may be, you know, inadvertently creating this
22· fishbowl, you know.
23· · · · MR. GOWER:· And the law is never going to --
24· you know, the law is never going to cover or
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·1· prohibit things that the public or the newspapers
·2· may perceive to be conflicts.· And so that's why
·3· the Board, as a matter of policy, has to develop
·4· its own conflict of interest -- I suggest you
·5· develop your own conflict of interest policy to
·6· discuss --
·7· · · · DIRECTOR VAZQUEZ ROWLAND:· And I think that
·8· is important for -- you know, there needs to be
·9· something for the media to understand the
10· difference, right?· So this is a nonprofit
11· leadership board member, executive director,
12· president, doesn't personally benefit from anything
13· that would, you know, bring resources to a charity.
14· · · · MR. GOWER:· You know what; I'm going to tell
15· you, you're getting into the policy issues that I
16· think are yours and yours alone to address.
17· · · · · · · · ·I've told you what the law is.· What
18· you described is not contrary to the law.· Now you
19· need to figure out, as a policy perspective, what's
20· the Board's position.
21· · · · · · · · ·And that's why I think it's to
22· your -- it's to your benefit to have a collective
23· decision as to what's appropriate policy for the
24· Board so you're not standing out alone on a
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·1· surfboard.
·2· · · · DIRECTOR VAZQUEZ ROWLAND:· Agreed.
·3· · · · · · · · ·Thank you.
·4· · · · CHAIRMAN SCHILLERSTROM:· Any other questions
·5· for Mr. Gower?
·6· · · · · · · · · · · (No response.)
·7· · · · · · · · ·Well, thank you once again very
·8· much, Ed, for coming and talking to us.· We greatly
·9· appreciate your knowledge and your opinions, and
10· certainly I think, as we sit here today, we have
11· one thing that we know we should probably take a
12· look at, and that's our conflict of interest.· Not
13· only our current processes that we could document
14· better, but maybe some changes that we can make.
15· · · · · · · · ·And I think when we get to the
16· portion of this Committee when we're done sort of
17· taking testimony and making decisions, that's
18· clearly one of the things that we should be
19· addressing first and foremost.
20· · · · MR. GOWER:· Well, again, Mr. Chairman, thank
21· you.· Thank you for the opportunity to talk to you.
22· I'm sorry I don't have answers to all of your
23· questions, but some of this are, as I said, are
24· policy issues that the Board is going to have to
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·1· grapple with.· And they're not easy policy issues.
·2· · · · · · · · ·But I'm flattered to be asked to
·3· come in, and thanks for the opportunity.
·4· · · · CHAIRMAN SCHILLERSTROM:· We're grateful.
·5· Thank you.
·6· · · · · · · · ·All right.· That is -- we did not
·7· have any other individuals who had planned on
·8· speaking to us today.
·9· · · · · · · · ·I want to thank once again everybody
10· else who did come.· They've given us additional
11· food for thought, and certainly it does appear,
12· from what we've heard so far, that our position
13· that we have been following all of the laws has
14· been and continues to be borne out; but, you know,
15· we have now heard some recommendations for some
16· things that we can maybe change to make us better.
17· So I think the Committee is at least starting out
18· to work the way that we had hoped to.
19· · · · · · · · ·At this point we have another
20· meeting scheduled for next week, and I think that,
21· you know, the three items that we've had on our
22· focus area, which is procurement, conflict, and
23· also hiring, we'll probably talk about hiring next
24· week, and also we may have some additional comment
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·1· on conflicts and procurement.
·2· · · · · · · · ·And then after that, I would
·3· contemplate at some point that we would probably
·4· have an additional meeting certainly to discuss
·5· some recommendations and some things that we may
·6· want to refer to the Board as a whole for final
·7· action.
·8· · · · · · · · ·So, having said those things, is
·9· there any comment or other business that --
10· unfinished business that the Board may want to
11· bring up at this point?
12· · · · DIRECTOR JOHNSON:· Mr. Chairman, if I could.
13· · · · CHAIRMAN SCHILLERSTROM:· Yes.
14· · · · DIRECTOR JOHNSON:· As I stated somewhat at
15· the last meeting, and since I am unable to attend
16· the next meeting due to a business conflict, I want
17· to say to the staff again, and you, Mr. Chairman,
18· hearing what goes on, and the double checking, the
19· independent reviews by the State and all that, I am
20· extremely impressed at everything that goes on.
21· · · · · · · · ·Paul, I said to you last time, I say
22· again, I think you are a phenomenal department,
23· everything you do, your oversight and everything.
24· · · · · · · · ·Hearing from the professionals
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·1· today, the businesses that come, especially the
·2· heads of the entire thing for the State, the
·3· Tollway should be very proud.
·4· · · · · · · · ·I'm talking as the Mayor of a town
·5· for 22 years now, and I know about contracts,
·6· procurements, all the rest.· The Tollway does an
·7· absolute phenomenal job.· It's like anything; I can
·8· show a picture to 50 people and they're going to
·9· see 50 different things.· And, unfortunately, some
10· people in a profession who needs to sell things
11· state things the way they want to see it.· But in
12· the real world, you guys do an absolute phenomenal
13· job, the checks and balances.· I'm impressed.
14· · · · · · · · ·Mr. Chairman, I acquiesce to you as
15· far as doing some fine tuning and stuff like that,
16· but I think right now we have a pretty solid base
17· as far as what we do.· We should be very proud of
18· what we do; and, Paul, you should be very proud of
19· what you do.· I'm impressed beyond belief at the
20· things we have now.· And I just want to commend you
21· again because I think sometimes you're unfairly
22· singled out, and you shouldn't be.· You do a very
23· good job and I'm proud of you.
24· · · · MR. KOVACS:· I credit a lot to the staff also.
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·1· · · · DIRECTOR JOHNSON:· When I talk to you, you
·2· are staff; that's what I'm saying.· You're a
·3· reflection of the staff as well.· So I just want to
·4· make sure that's well known, Mr. Chairman.
·5· · · · · · · · ·Thank you.
·6· · · · CHAIRMAN SCHILLERSTROM:· Thank you.
·7· · · · DIRECTOR VAZQUEZ ROWLAND:· Can I mention
·8· something?
·9· · · · CHAIRMAN SCHILLERSTROM:· You may.
10· · · · DIRECTOR VAZQUEZ ROWLAND:· I just want to
11· echo what was just said by the Mayor and the
12· Director.· We have -- you know, as a Director, you
13· know, I have, you know, just the incredible honor
14· of working with all of you and knowing that
15· whenever we have a question, that you take your
16· time to answer it in a way that, you know, we
17· understand, and allows us to make good decisions as
18· Board members.
19· · · · · · · · ·So I want to just commend you all
20· because, like I said, you know, it is -- not only
21· are you responsive to the vendors, which is what
22· we're really, really obviously all here for, and
23· for getting the work done, but also to the Board
24· members in making sure that we have total clarity
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·1· as we have to make decisions, you know.· And I
·2· really appreciate that.
·3· · · · · · · · ·So thank you.
·4· · · · CHAIRMAN SCHILLERSTROM:· Well, thank you.
·5· · · · · · · · ·Any other -- before I turn it over
·6· to the Executive Director, any other comment from
·7· the Board members regarding the presentations that
·8· we heard today?
·9· · · · · · · · · · · (No response.)
10· · · · · · · · ·Okay.· Ms. Gorman, you've been asked
11· to staff this, and thank you very much for the hard
12· work that you and your staff have put in.
13· · · · · · · · ·Do you have any comment or additions
14· you'd like to make?
15· · · · DIRECTOR GORMAN:· No.· I just thank the
16· speakers, Eileen and Luis, for coming out, and your
17· input, Ed Gower, Dave Bender, thank you so much.
18· We'll keep you posted, as the Chairman said, on
19· upcoming meetings, and have it appropriately
20· posted, and look forward to next week.
21· · · · CHAIRMAN SCHILLERSTROM:· Okay.· Thank you.
22· · · · · · · · ·Is there any unfinished business to
23· come before the Committee today?
24· · · · · · · · · · · (No response.)
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·1· · · · · · · · ·Hearing nothing, is there any new
·2· business to come before the Committee?
·3· · · · · · · · · · · (No response.)
·4· · · · · · · · ·We do not have any items for
·5· executive session.· So if there is nothing else at
·6· this point, I would once again thank the staff,
·7· thank the members of the Committee, and thank our
·8· outside speakers, and ask for a motion to adjourn.
·9· · · · DIRECTOR JOHNSON:· So move.
10· · · · DIRECTOR STEPHENS:· Second.
11· · · · CHAIRMAN SCHILLERSTROM:· So moved and
12· seconded.
13· · · · · · · · ·Is there any discussion?
14· · · · · · · · · · · (No response.)
15· · · · · · · · ·Hearing nothing, all those in favor
16· of adjourning as moved, please state aye.
17· · · · · · · · · · · (Chorus of ayes.)
18· · · · · · · · ·Opposed?
19· · · · · · · · · · · (No response.)
20· · · · · · · · ·And I thank you.
21· · · · · · · · · · · (The proceedings adjourned
22· · · · · · · · · · · ·at 11:16 a.m.)
23
24
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·1· · · · CHAIRMAN SCHILLERSTROM:· We'll call the
·2· meeting to order, and I'd ask everyone to rise for
·3· the pledge, please.
·4· · · · · · · · · · · (Pledge of Allegiance.)
·5· · · · CHAIRMAN SCHILLERSTROM:· Madam Clerk, will
·6· you call the roll, please.
·7· · · · SECRETARY REGNERY:· Director Banks.
·8· · · · DIRECTOR BANKS:· Here.
·9· · · · SECRETARY REGNERY:· Director Johnson.
10· · · · · · · · · · · (No response.)
11· · · · · · · · ·Director Stephens.
12· · · · DIRECTOR STEPHENS:· Here.
13· · · · SECRETARY REGNERY:· Chairman Schillerstrom.
14· · · · CHAIRMAN SCHILLERSTROM:· Here.
15· · · · SECRETARY REGNERY:· Mr. Chairman, we have a
16· quorum.
17· · · · CHAIRMAN SCHILLERSTROM:· Very well.
18· · · · · · · · ·So at this time we would ask if
19· there is any public comment.
20· · · · · · · · ·At each of our meetings we provide a
21· period of time for public comment.
22· · · · · · · · ·If you'd like to speak to us on any
23· subject, we are anxious to hear what you have to
24· say.

Page 3
·1· · · · · · · · ·We ask you to fill out a yellow
·2· card, but if you don't want to fill one of those
·3· out, you don't have to.
·4· · · · · · · · ·We'd ask you to go up there and
·5· speak in the microphone so that we can see you and
·6· hear you.
·7· · · · · · · · ·Is there anybody that wants to talk
·8· to us?· I don't think we have any yellow cards
·9· · · · · · · · · · · (No response.)
10· · · · · · · · ·All right.· Well, we will then move
11· on.
12· · · · · · · · ·So this is our third meeting.· And I
13· just want to make it clear that we are not done,
14· that we continue to look at our operations both
15· internally and externally, obtaining opinions from
16· others.
17· · · · · · · · ·As I've said before, we firmly
18· believe that we are following the law.· And that's
19· always our number one rule is to do that.· But we
20· recognize the fact that there may be things that we
21· can do better.
22· · · · · · · · ·So we are trying to -- we're looking
23· at our current operations by having people who work
24· with us and for us come in and explain how things

Page 4
·1· are done.· And then we're also looking to experts
·2· outside to render opinions to us.
·3· · · · · · · · ·And then ultimately what we intend
·4· to do is to take all of this information, turn it
·5· over to our staff, and ask them to come back to us
·6· with some recommendations for things that we can do
·7· to make the Tollway function better.
·8· · · · · · · · ·So we have a number of speakers
·9· today that we are very interested in hearing.· And
10· we will probably at that point, after this meeting,
11· ask our staff to take a look at things, and we may
12· very well have another meeting and invite other
13· speakers, or we may be in a position to have the
14· Committee make recommendations to the Toll Board as
15· a whole.
16· · · · · · · · ·So at this point, if there are no
17· questions or comments from the Committee, I would
18· ask Mr. John Njord, who is an engineer and the
19· former Secretary of Transportation of the State of
20· Utah, to come forward; and he's going to talk to us
21· a little bit about procurement.
22· · · · · · · · ·And I want to start out by thanking
23· him very much for being here today, giving us his
24· time and also his expertise.

Page 5
·1· · · · · · · · ·So, Mr. Njord, the floor is yours.
·2· · · · MR. NJORD:· Is this where you want me,
·3· Mr. Chairman?
·4· · · · CHAIRMAN SCHILLERSTROM:· That's a great place.
·5· · · · MR. NJORD:· Thank you.· It's a pleasure to be
·6· here with you this morning.
·7· · · · · · · · ·My name is John Njord.· As the
·8· Chairman mentioned, I'm an engineer.· I served as
·9· the Director, Executive Director of Transportation
10· in Utah for twelve years.· I was appointed to the
11· position by four different governors over a span of
12· twelve years.
13· · · · · · · · ·So it's a pleasure to be here with
14· you today and to give you some of my thoughts
15· regarding your processes.· I have some thoughts
16· that I want to share with you, but I really want to
17· be able to answer your questions or to respond to
18· your concerns that you might have.
19· · · · · · · · ·I've had a chance to look at your
20· processes, and I must tell you that there are some
21· aspects of your processes that are really --
22· they're different than other places around the
23· country, and I would say the rest of the country
24· could probably learn something from what you're
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·1· doing here.
·2· · · · · · · · ·I think there's some state of the
·3· practice things that you're doing here.· I also
·4· have recommendations for some minor improvements.
·5· · · · · · · · ·So let me just first start by
·6· saying, you know, you're looking at me, you're
·7· saying, oh, well, what do they know about
·8· delivering big projects in the state of Utah, that
·9· backwater ...
10· · · · · · · · ·Well, we know quite a bit.
11· · · · CHAIRMAN SCHILLERSTROM:· Actually, we're not
12· saying that, we're not thinking that.
13· · · · · · · · · · · (Laughter.)
14· · · · · · · · ·But go ahead.
15· · · · MR. NJORD:· Over my years as the executive
16· director, we delivered many, many billions of
17· dollars, many multi-billion dollar projects.
18· · · · · · · · ·Most of them were delivered using
19· alternative procurement methods, which I'll talk
20· about briefly at the end of my comments.· But we
21· know a little bit about what we're doing out there,
22· and have been doing it for many, many years.
23· · · · · · · · ·So with maybe that introduction,
24· let me talk a little bit about your process here.

Page 7
·1· · · · · · · · ·So you -- this business of hiring
·2· engineers is not obscure, nor is it different than
·3· anywhere around the country.· And, frankly, the
·4· business of hiring engineers within an organization
·5· like this is standard, it happens everywhere, and
·6· it's ideal -- it's an ideal public/private
·7· partnership because really you shouldn't staff for
·8· the peaks of your work.· You hire consultants for
·9· the peaks; you staff just for the medium range work.
10· · · · · · · · ·So what you're doing is very similar
11· to everywhere around the country, which, by the
12· way, I -- in the last five years I've worked in
13· just about every state across the country, done a
14· little bit of consulting.· So I sort of know how
15· they operate as well.
16· · · · · · · · ·So your business of hiring
17· consultants is normal.· Now, your process of
18· selecting consultants is also very normal.
19· · · · · · · · ·So this -- you're aware of the
20· Brooks Act, perhaps.· The Brooks Act is an act of
21· Congress that requires that if it's a federal aid
22· project, you select engineering firms based on
23· qualifications.
24· · · · · · · · ·Virtually every state in the country

Page 8
·1· has a law similar to the Brooks Act.· Here in the
·2· state of Illinois you have a law like that that
·3· requires you to hire consultants based on
·4· qualifications.
·5· · · · · · · · ·Now, let me talk a little bit about
·6· the importance of selecting engineering firms based
·7· on qualifications.
·8· · · · · · · · ·So, you know, I must tell you, in my
·9· many years of experience, I have asked myself the
10· question, Well, isn't there a better way?· Is there
11· a better way to select engineering firms than just
12· purely based on their qualifications?
13· · · · · · · · ·And when you look at it in the
14· purest form, there really -- this is the best way
15· to do it.· And there's a reason why nearly every
16· state in the country has a law that mirrors the
17· Brooks Act; and that is because when you hire a
18· consultant, you don't want to get the least
19· expensive design, you don't want to hire
20· inexperience, or you don't want to hire the wrong
21· experience to deliver your project.
22· · · · · · · · ·You think about a bridge within your
23· system, within your Tollway.· You've got bridges
24· in your system that are carrying a quarter of a

Page 9
·1· million cars a day.
·2· · · · · · · · ·Do we want a bridge that's designed
·3· by someone just right out of college?· Might be
·4· cheap to hire.· But we're going to have a quarter
·5· of a million people who put their lives in our
·6· hands every single day as they cross that bridge.
·7· Let's make sure it's done right.
·8· · · · · · · · ·And that's where you hire
·9· experience, you hire based on their qualifications.
10· You don't want to hire somebody that's just cheap;
11· you want to hire somebody that knows what they're
12· doing.
13· · · · · · · · ·The economy of the State of Illinois
14· and the safety of the citizens of this state are
15· more important than that.
16· · · · · · · · ·The other aspect of hiring based on
17· qualifications is you do want to be concerned about
18· costs.· And you think about the cost of engineering
19· in terms of the life of a project, it's very small.
20· · · · · · · · ·You can hire an engineer for cheap,
21· but in the long term it will cost you much, much
22· more.· So do you save a penny on engineering and
23· spend a dollar in operations and maintenance?  I
24· don't think that's wise, nor is it really prudent
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Page 10
·1· or a good selection for a public agency to do.
·2· · · · · · · · ·So let's see.· The other aspect of
·3· hiring based on qualifications is if you're hiring
·4· solely based upon the cost, you may inhibit those
·5· smaller firms from really competing.· The large
·6· firms from around the country can come in with
·7· their vast array of engineering staff, they can
·8· undercut a local engineering firm.
·9· · · · · · · · ·And I know that you guys are really
10· doing a terrific job in terms of hiring
11· disadvantaged businesses.· When I look at the array
12· of engineering firms that are working currently for
13· the Tollway Authority, it's really -- it's really
14· stunning.· You have a wide array of engineering
15· firms, and I think it is a tribute to your ability
16· to really target firms that are disadvantaged and
17· put them to work.
18· · · · · · · · ·If you were to go to a cost-based-
19· only selection process, you will disadvantage those
20· firms because in many cases they won't be able to
21· compete.
22· · · · · · · · ·Okay.· So I have a couple of
23· recommendations.· There's -- I think there are some
24· things that you do that you should not stop doing,

Page 11
·1· and let me talk about those.
·2· · · · · · · · ·First of all, you have a process
·3· right now of selecting consultants using a three-
·4· tiered process.· In that third tier you have a
·5· selection team that actually makes the selection of
·6· the consulting engineering -- or the consulting
·7· engineering firm.
·8· · · · · · · · ·The team members that are part of
·9· that selection team, currently you -- sometimes you
10· disclose them, their names, sometimes you don't.
11· · · · · · · · ·Best practices across the country
12· are you don't disclose those names during the
13· procurement process.· It's absolutely critical
14· that we don't have any interaction between the
15· consulting firms and the selection team members
16· during the procurement process.
17· · · · · · · · ·However, once the procurement is
18· finalized, there's no reason why those names could
19· not be disclosed.· And it happens across the
20· country.
21· · · · · · · · ·I don't think you need to be worried
22· about disclosing the names of the team members at
23· the end of the process.· Okay?· But certainly
24· during the process you wouldn't want to do that.

Page 12
·1· · · · · · · · ·Now, when I analyzed your system, I
·2· also -- I couldn't find from reading -- and maybe
·3· it exists, I don't know, Mr. Chairman, it could
·4· exist -- but I could not find a process by which
·5· the consultant could come back to the agency during
·6· the procurement process and voice a concern.
·7· · · · · · · · ·You think about it, during this
·8· procurement process, really a consultant's hands
·9· are, okay, just stay away from everybody because I
10· don't know who's on the selection board.· So who
11· can I contact?
12· · · · · · · · ·So perhaps you may want to consider,
13· is there a process by which a consultant can
14· contact the agency and safely know that this
15· person's not involved with the selection process?
16· · · · CHAIRMAN SCHILLERSTROM:· And that would be
17· somebody -- you know, in a situation where somebody
18· who had questions or concerns, just somebody to
19· talk to about anything that came up?
20· · · · MR. NJORD:· Anything at all.
21· · · · CHAIRMAN SCHILLERSTROM:· Okay.
22· · · · MR. NJORD:· I mean, you think about it,
23· Mr. Chairman, who do they call?· And I couldn't
24· discover that in your process.· And maybe that
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·1· exists, but that's -- it's worth peeling back the
·2· onion a little bit on that.
·3· · · · CHAIRMAN SCHILLERSTROM:· Arguably, if you
·4· couldn't find it, people with questions couldn't
·5· find it either.
·6· · · · MR. NJORD:· Perhaps.
·7· · · · · · · · ·Okay.· Now, you have a process which
·8· I mentioned earlier I think is something the rest
·9· of the country could learn from.· And that is this
10· process of determining whether or not there's a
11· conflict of interest.
12· · · · · · · · ·You have an outside agency that
13· actually makes that determination in your process.
14· I don't know everyone's process as well as, you
15· know, a few, but I'm unaware of anywhere else that
16· has this outside procurement agency that determines
17· whether or not there's a conflict of interest.
18· · · · · · · · ·I suggest that that's -- that's a
19· pretty good practice.· That's one of those, you
20· know, best practices that you have here in the
21· state, and I think it's one that you should rely
22· upon.
23· · · · · · · · ·You know, these folks give a layer
24· of insulation for the selection team to ensure
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·1· themselves that there are no conflicts of interest.
·2· Of course, there's disclosures that are taking
·3· place as well, and they take that all into
·4· consideration.
·5· · · · · · · · ·Okay.· Another suggestion that I
·6· have that I think could be of value in this
·7· process.· So in this three-tiered process, you have
·8· three tiers of evaluations when you're looking at
·9· engineering consulting firms.
10· · · · · · · · ·The first tier is the largest tier.
11· You have -- you know, you have folks that are
12· working at the ground level, if you will, within
13· the agency, and they're making evaluations.
14· · · · · · · · ·Communication between that team and
15· the ultimate selection team I think could be
16· improved.
17· · · · · · · · ·So currently, the way I understand
18· it and the way I read it through your process, is
19· they prepare a summary document.· That summary
20· document is delivered to the selection team, and
21· the selection team reviews that summary document;
22· but they may not understand the words that are
23· between the lines.· And I think there might be an
24· opportunity for a little better communication

Page 15
·1· between tier one and tier three.
·2· · · · · · · · ·Of course, tier one and tier two I
·3· think communicate fairly well; but between tier one
·4· and tier three.
·5· · · · · · · · ·I've seen some practices like that
·6· across the country, and I think there's value in
·7· having that communication and understanding,
·8· actually, what people at the first level are
·9· thinking about these consulting engineering firms.
10· · · · · · · · ·Now, the next suggestion that I have
11· for you is something that may be very different or
12· you may have never heard of before, but it's a best
13· practice I've seen used, and it's one that I think
14· you may want to consider here if it's within the
15· law.
16· · · · · · · · ·I didn't have time really to dig
17· into this as to whether or not you could do this
18· within the procurement laws that you have.
19· · · · · · · · ·As I mentioned before, you do a
20· terrific job of hiring minority consultants.· There
21· is an opportunity, I think, to enhance that even
22· further.
23· · · · · · · · ·So you have all these bulletins
24· throughout the year, and you have opportunities for

Page 16
·1· folks to submit their proposals to you.· It's a
·2· pretty -- if you've never sat in a consultant's
·3· chair, it's pretty intense.· When you decide that
·4· you're going to bid on a project, you put a lot of
·5· effort into it.
·6· · · · · · · · ·Now, if you were to put all of your
·7· efforts into every single one of those bulletins,
·8· you'd be out of business pretty soon.· You can't
·9· afford to do that.· So they have to be very
10· selective about the projects that they're going to
11· go after that they think they have the best
12· opportunity.
13· · · · · · · · ·So what I want to talk to you about
14· is a pool contracting idea.· So the idea behind a
15· pool contract is that you hire engineering firms --
16· well, you put out a bulletin and you say, okay,
17· I need -- I need engineering firms that have
18· expertise in geotechnical, in design engineering,
19· in bridge engineering, in structural analysis, in,
20· you know, traffic analysis, all of the different
21· fields that we are associated with in our business,
22· and you say we need experts in all of these areas.
23· · · · · · · · ·The engineering firms respond to
24· this bulletin, they put together a very generic

Page 17
·1· sort of proposal, and then they're put into a pool.
·2· · · · · · · · ·Now, once they're in a pool, then
·3· the agency can come to that pool from time to time
·4· and they say, You know what?· I need some geo-
·5· technical expertise, and I need it right now.
·6· · · · · · · · ·They go to the pool, and in the same
·7· time -- actually, much faster -- in a matter of
·8· weeks you can have a contractor on board and
·9· working.
10· · · · · · · · ·Whereas the current process of
11· bulletin, selection, evaluation, hiring, that's
12· many months long.· I don't know how long it is
13· here, but it looked to me like it could take a very
14· long time to do that.
15· · · · · · · · ·So the pool contract is a great
16· opportunity to do small contracts, and it's
17· really -- it's ideal for minority contractors or
18· smaller fledgling firms that are trying to break
19· into the industry because you just put them to work
20· on a little thing.
21· · · · · · · · ·You're a structural engineer; give
22· me some structural engineering.
23· · · · · · · · ·You're a traffic engineer; give me
24· some traffic engineering.
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·1· · · · · · · · ·So I've seen this be successful, and
·2· that's something that you may want to consider.
·3· And, once again, you'd have to look at your laws to
·4· see whether or not that would be an advantage to
·5· you, or even if you're able to do that.
·6· · · · · · · · ·Okay.· Now, I also want to mention
·7· to you something that you may say, Well, this
·8· doesn't really belong in this discussion.· But I
·9· think it does, and I'll draw it back together in a
10· moment.
11· · · · · · · · ·Currently the State of Illinois
12· prohibits you from bidding any of your projects
13· other than the traditional design-bid-build
14· process, low bid.
15· · · · · · · · ·There are alternative procurement
16· methods that have been used for decades across
17· the country that are in many cases much better,
18· depending on the project.
19· · · · · · · · ·You think about the contracting
20· model, what you're really trying to accomplish in a
21· contracting model is you are shifting risk to a
22· contractor.
23· · · · · · · · ·Under design-bid-build, which is
24· what you do, all of your projects, the way I could

Page 19
·1· see it -- and they're all design-bid-build -- you
·2· retain a great deal of risk.· You don't transfer
·3· nearly as much risk to the contractor or to the
·4· design firm.
·5· · · · · · · · ·Under these alternative procurement
·6· processes, including design-build, CM/GC, CMAR,
·7· design-bid-build-operate-maintain, all of these
·8· other alternative procurement methods, you find a
·9· tremendous opportunity to transfer risk and to
10· enhance the quality of your projects and also speed
11· them up tremendously.
12· · · · · · · · ·So you think about design-build,
13· okay?
14· · · · · · · · ·Under design-bid-build, the way you
15· operate today, you have to have a complete set of
16· plans before you ever bid it.
17· · · · · · · · ·In design-build, when the ink is dry
18· on the paper, they're building it.· So they take a
19· sheet, they print it off, this is your design for
20· that piece of road, they're building it the next
21· day.
22· · · · · · · · ·So you crunch the time significantly
23· that is required to build a particular project.
24· · · · · · · · ·I think about a $1.6 billion project

Page 20
·1· that I was involved with back in my home state.· We
·2· anticipated that that project would cost well over
·3· $2 billion.· And we anticipated that it would cost
·4· somewhere in the range of about 12 years of our
·5· time to build.
·6· · · · · · · · ·We built it in four years.· Four
·7· years.· It was in advance of the 2002 Winter
·8· Olympics, and it was completed on time, under
·9· budget, great quality; we've been driving on the
10· facility for many, many years now.
11· · · · · · · · ·This was one of the first design-
12· build projects in the country, and since that time
13· we've delivered who knows how many design-build
14· CM/GC projects in my home state across the country.
15· · · · · · · · ·It's a great tool and, when used
16· appropriately, it is the right tool for risky
17· projects, which you all have.
18· · · · · · · · ·So I know that that's not within
19· your bailiwick right now, but I think it's
20· something worth procuring and worth working with
21· your legislators to see if you can get the
22· authority to do so.
23· · · · · · · · ·The last recommendations I have for
24· you; once again, I don't know if procurement laws
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·1· will allow you to do this, but I think it's worth
·2· considering.
·3· · · · · · · · ·Oh, wait a minute.· Before I leave
·4· that design-build discussion, when you hire a
·5· consulting firm for design-build, you hire
·6· simultaneously the engineer and the contractor.
·7· You're hiring a team.· And you're hiring them based
·8· on their qualifications to procure the project.
·9· · · · · · · · ·So some hybrid design-build
10· processes allow you to negotiate all the way up to
11· the very end on what the cost will be; it's called
12· a progressive design-build.· I've seen some great
13· success in that process.· So it fits into this
14· discussion of procuring consulting firms because
15· it's a different way of handling it, it's a more
16· creative way of handling it, and it's a more cost
17· effective way of doing the work.
18· · · · CHAIRMAN SCHILLERSTROM:· So in Utah, did you
19· have a progressive design-build statute?
20· · · · MR. NJORD:· Oh, yeah.· It was design-build,
21· and we had full leisure to do progressive design-
22· build, lump sum design-build, CM/GC, CMAR, the
23· whole thing.
24· · · · CHAIRMAN SCHILLERSTROM:· So you felt that the
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·1· Utah statute is a good prototype to look at.
·2· · · · MR. NJORD:· It's a good one, yeah.· I think
·3· there are others around the country, but we've, you
·4· know -- I hesitate to blow my own horn or my
·5· state's own horn, but we've been doing it longer
·6· than anybody.
·7· · · · CHAIRMAN SCHILLERSTROM:· Well, you know, we
·8· all know that the wheel's been invented.· We don't
·9· need to reinvent it.· And if you got something that
10· works and it's been tested by time, then it's
11· always something good to look at.
12· · · · · · · · ·So yours is an old statute that's
13· been around for a while and been tested?
14· · · · MR. NJORD:· Yes.
15· · · · · · · · ·You know, I'm glad you mentioned
16· that, Mr. Chairman, because we do learn a lot from
17· each other around the country.
18· · · · · · · · ·As I was flying in -- actually,
19· I flew in this morning.· As I was flying into
20· Chicago, I was thinking, what have I learned from
21· Chicago that has been significant in my career?
22· · · · · · · · ·And I just thought of two things,
23· and I'll share these with you just briefly, just
24· off the cuff here.
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·1· · · · · · · · ·When we hosted the Winter Olympics
·2· in 2002, we called upon our friends across the
·3· country, come help us, please.· We need some help.
·4· This is going to be really hard.
·5· · · · · · · · ·And Illinois responded to the call.
·6· They sent us some of their highway helpers -- I
·7· don't know what you call them now.· I think they're
·8· emergency responders.· These are the folks that are
·9· out there in the big trucks that are responding to
10· incidents.
11· · · · · · · · ·They brought out the biggest wrecker
12· I have ever seen in my life, and they worked side
13· by side with our team out there in Utah during the
14· duration of the Olympics.
15· · · · · · · · ·And as a result of their presence
16· there, and their practices that they shared with
17· us, we significantly enhanced our program in Utah
18· as a result of that interaction.
19· · · · · · · · ·And the second one was I was
20· flying -- I flew into O'Hare, was going to Chicago,
21· going along the freeway there in a cab, and I
22· noticed your express lanes.· And I thought, wow,
23· that's pretty cool.
24· · · · · · · · ·While I was in the cab, I called my
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·1· team back home and I said, Hey, you need to go find
·2· these people over there in Illinois that are doing
·3· this, find out how they're doing it, and I want to
·4· replicate this back in our home state.
·5· · · · · · · · ·We have 300 miles, 300 lane miles
·6· of express lanes in Utah as a result of a cab ride
·7· from O'Hare to Chicago.
·8· · · · · · · · ·So we do; we learned a lot from each
·9· other, and we don't need to reinvent the wheel
10· because every single agency across the country
11· struggle with the same thing.· So if somebody else
12· has figured it out, darn it, let's figure it out.
13· You know, they have already figured it out; let's
14· just follow them.
15· · · · CHAIRMAN SCHILLERSTROM:· Well, we'll take a
16· look at your statute.
17· · · · MR. NJORD:· Great.
18· · · · CHAIRMAN SCHILLERSTROM:· So that will be a
19· good idea.
20· · · · MR. NJORD:· So my last recommendations are
21· two.
22· · · · · · · · ·Our customers are very interested
23· in us delivering our projects quickly and
24· efficiently.· Nobody likes to see orange barrels,
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·1· right?· You know, we get out on the highway, oh, my
·2· goodness, it's orange barrel country; I love this.
·3· · · · · · · · ·Well, actually, I kind of do.  I
·4· just love the progress that it represents.
·5· · · · · · · · ·But nobody really likes to be caught
·6· in congestion as a result of our work.
·7· · · · · · · · ·So there's two contracting methods
·8· that I would like to talk to you about that help.
·9· · · · · · · · ·A plus B contracting.· I don't know
10· if you have the authority to do this.· Perhaps you
11· do.· It's worth investigating, though.
12· · · · · · · · ·A plus B contracting, essentially
13· the contractor bids, A, the price, and, B, the
14· time.· You take the time factor and you times it by
15· the user costs.
16· · · · · · · · ·So every time we inconvenience
17· people with one of our construction projects, there
18· are user costs.· Let's just face it up right now.
19· When we delay people, we delay the economy; there
20· is a cost.
21· · · · · · · · ·And you have brilliant engineers
22· here that can calculate what those costs are.· So
23· you take the user cost, you times it by the number
24· of days that they are going to be working, and you
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·1· add those two numbers together.
·2· · · · · · · · ·And so now you're selecting a
·3· contract based on low bid plus time.· And I don't
·4· know if you have the authority to do that, but that
·5· is a very powerful tool.
·6· · · · · · · · ·So if you've got a contractor that's
·7· clever enough to figure out a way to build this
·8· thing faster, more efficiently, they can do it.
·9· And they can win the contract on low bid because
10· they have less impact.· A plus B contracting,
11· it's --
12· · · · CHAIRMAN SCHILLERSTROM:· So that's a theory
13· where obviously if they -- if contractor -- you
14· know, Contractor X, on a pure dollars and cents
15· basis, came in higher than Contractor Y, they could
16· still win it if they could get it done quicker and
17· with less negative impact on our users.
18· · · · MR. NJORD:· Exactly.· It's a holistic way of
19· looking at our project delivery.
20· · · · · · · · ·So, you know, if it's just low bid,
21· we could punish people for a long, long time to get
22· that low bid value, but it costs the economy, it
23· costs people.
24· · · · CHAIRMAN SCHILLERSTROM:· It's especially
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·1· important to us because we're -- our customers are
·2· our sole source of revenue, and obviously during a
·3· period of construction, that has a negative impact
·4· on our customers and fewer may use the road.· So
·5· that might be very helpful to us.
·6· · · · · · · · ·Do you do that in Utah?· Do you have
·7· that option in Utah?
·8· · · · MR. NJORD:· Every project that was not
·9· design-build, CM/GC, CMR, every one of the projects
10· that were not one of those, was A plus B.
11· · · · CHAIRMAN SCHILLERSTROM:· And you have enabled
12· legislation that we could look at also for that.
13· · · · MR. NJORD:· Absolutely.
14· · · · CHAIRMAN SCHILLERSTROM:· Very good.
15· · · · MR. NJORD:· So the last one that I would
16· mention -- and I don't know if you have this
17· ability or this practice today, I couldn't discover
18· it -- is incentive/disincentive.
19· · · · · · · · ·It's very similar to A plus B, but
20· essentially what you do is you establish within the
21· contract an incentive to complete early and a
22· disincentive if they complete late.· So it's a
23· different way of approaching the A plus B.· It's
24· a little bit older school, but it's been practiced
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·1· around the country for a long, long time,
·2· incentive/disincentive.
·3· · · · · · · · ·And, once again, that is based upon
·4· user costs.· So you indicate what the user costs
·5· are, and if the contractor ends up taking 20 extra
·6· days, there's a disincentive that the contractor
·7· needs to pay as a result of impacting people's
·8· lives for an additional 20 days.
·9· · · · · · · · ·The opposite is also true; if they
10· finish 20 days early, they get a bonus.
11· · · · · · · · ·So I provided you with some thoughts
12· here, members of the Board.· And I don't want to
13· belabor the issue at all, but I'm here and
14· available for any questions that you might have or
15· any thoughts.
16· · · · CHAIRMAN SCHILLERSTROM:· Does any member of
17· the Committee or, for that matter, staff, have any
18· questions?
19· · · · · · · · ·I kind of interrupted as you went
20· along, and for that I apologize.· But I appreciate
21· you answering my questions.
22· · · · · · · · ·So does anybody have any questions?
23· · · · DIRECTOR STEPHENS:· Not me.
24· · · · CHAIRMAN SCHILLERSTROM:· Questions?
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·1· · · · DIRECTOR BANKS:· His suggestions are
·2· excellent.
·3· · · · CHAIRMAN SCHILLERSTROM:· Yeah, absolutely.
·4· · · · · · · · ·And how about staff, any questions
·5· out of staff for Mr. Njord?
·6· · · · · · · · · · · (No response.)
·7· · · · · · · · ·Well, you've certainly given us food
·8· for thought, and as we turn this over to our staff,
·9· I hope that they can reach out to you if they
10· develop questions if they go through this.
11· · · · · · · · ·But this has been very helpful, and
12· you've given us some really good ideas.· I mean,
13· for us, we're obviously in the middle of a major
14· capital program.
15· · · · · · · · ·And, as I said, our only revenue
16· comes from our users, and we want to inconvenience
17· them as little as possible, one, because we want to
18· inconvenience them as little as possible, but we
19· want to make sure they continue to use our facility
20· and contribute to our operations.· And we think
21· it's beneficial for them.
22· · · · · · · · ·So this is all very helpful to us,
23· and I thank you.
24· · · · MR. NJORD:· Could I just have a concluding
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·1· remark here, Mr. Chairman?
·2· · · · CHAIRMAN SCHILLERSTROM:· You may.
·3· · · · MR. NJORD:· I'm not a politician.· I'm -- I
·4· was an appointed policymaker for a number of years.
·5· And I remember lamenting one time to my, one of my
·6· governors, who happens to now be the Ambassador to
·7· Russia.
·8· · · · · · · · ·So I'm telling my governor friend,
·9· This is awful.· I'm getting accused of all sorts of
10· crazy things as a public official.
11· · · · · · · · ·And he says, Well, the moment you
12· started having public hearings, you became a
13· politician.
14· · · · · · · · ·And so I don't know if you guys
15· signed up to be politicians, but you are de facto
16· making decisions on behalf of the public.· And I
17· applaud you for doing it.· It's difficult work.
18· And it's not easy to be criticized, especially by
19· those that buy ink by the barrel.· That's a
20· difficult process to be looked at under those eyes.
21· And I feel your pain.· I've felt that pain myself.
22· · · · · · · · ·But, you know, you don't make war
23· with them, you just -- you do your job, right?· You
24· do your job, you evaluate your process.
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·1· · · · · · · · ·I think there's tremendous value,
·2· and I applaud you for looking at your process.· You
·3· know, you said we don't reinvent the wheel.· I'll
·4· tell you what; if you don't fine tune the wheel, it
·5· will become obsolete.· You have to fine tune it
·6· continuously.
·7· · · · · · · · ·So this process is exactly what you
·8· need.· Let's look at how we do things, see if
·9· there's a better way to do it.
10· · · · CHAIRMAN SCHILLERSTROM:· Well, thank you.
11· You've given us a lot of really good ideas today,
12· and we're going to follow up on them.· And thank
13· you for coming out here and, you know, we look
14· forward to staying in touch with you.
15· · · · MR. NJORD:· My pleasure.
16· · · · CHAIRMAN SCHILLERSTROM:· Thank you very much,
17· Mr. Njord.
18· · · · · · · · ·So next we are honored to have
19· Mr. Rich Raczynski, who is the former Chief
20· Engineer with the New Jersey Turnpike.· He is also
21· going to talk a little bit about QBS and --
22· · · · SECRETARY REGNERY:· Mr. Chairman, I'm sorry.
23· He has just submitted testimony that he would like
24· included in the record.· He's not here to testify
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·1· today.
·2· · · · CHAIRMAN SCHILLERSTROM:· Oh, all right.
·3· · · · SECRETARY REGNERY:· And you have a copy of
·4· that at your place.
·5· · · · CHAIRMAN SCHILLERSTROM:· We do.· Everyone has
·6· a copy of that.· And if they want it, it's
·7· available to them?
·8· · · · SECRETARY REGNERY:· They do.
·9· · · · · · · · ·(The following from Rich Raczynski:)
10· · · ·To:· · · ·Kevin Artl
11· · · · · · · · ·COO, Illinois Toll Highway Authority
12· · · ·From:· · ·Rich Raczynski
13· · · · · · · · ·Former Chief Engineer, NJTA
14· · · ·Subject:· Illinois Tollway QBS Process Review.
15· · · · · · · · ·"Having reviewed the Illinois
16· Tollway QBS procedure and related documentation and
17· the Chief Engineering Officer presentation to the
18· ad-hoc committee, I conclude that the Illinois
19· Tollway is following proper QBS procedures,
20· following industry standard.· Regardless of the
21· potential conflict, if the process is correctly
22· followed without undue influence, the appropriate
23· outcome will result.· A strong process helps ensure
24· consistency in output.
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·1· · · ·"Suggestions for Consideration
·2· · · ·"The scoring system as presented is fairly
·3· complex.· And while I understand the intent of the
·4· tier system and agree it provides multiple levels
·5· of review and gathering of input, it could be
·6· simplified and slightly more transparent if that
·7· is a goal.· Within that context, a few small
·8· modifications to possibly consider.
·9· · · ·"Each evaluation criteria can be assigned a
10· weight as well as a point value to ensure a fair
11· review with an emphasis on the most significant
12· criteria.
13· · · ·"Coming out of tier 1 review, the Project
14· Manager could take the top three highest scores and
15· present the recommendation to the Chief Engineering
16· Officer.
17· · · ·"The Chief Engineering Officer would have the
18· right to ask questions of the committee and then
19· present the final recommendation to the Executive
20· Director.
21· · · ·"The final selection committee should consider
22· ranking/scoring the considered proposals as opposed
23· to a simple vote.
24· · · ·"Board members should receive the
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·1· recommendation of the committees as opposed to
·2· being involved in selection in any way.
·3· · · ·"A software program to analyze the value of
·4· the work each consultant under consideration is
·5· currently obligated for with the Tollway could also
·6· be helpful in evaluating the selection.
·7· · · · · · · · ·"The press will never understand the
·8· consultant selection process.· They will continue
·9· to focus on low bids.· Perhaps a short presentation
10· at a future public meeting that explains the
11· process is warranted for educational purposes."
12· · · · CHAIRMAN SCHILLERSTROM:· Next we're going to
13· move on to hiring.
14· · · · · · · · ·And Mr. James from Illuminative
15· Strategies is here to speak with us, I think.
16· · · · · · · · ·And I know that Cassaundra, our
17· auditor, Cassaundra Rouse, is also going to speak.
18· · · · · · · · ·Do you guys want to do this
19· together?
20· · · · MS. ROUSE:· Yes.· So, actually, Kent will go
21· first, and then I'll follow.
22· · · · CHAIRMAN SCHILLERSTROM:· That is fine.
23· · · · · · · · ·As I said, Cassaundra Rouse is our
24· auditor, and is obviously -- takes a look at all
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·1· the things we do, and gives us good ideas from time
·2· to time.
·3· · · · · · · · ·So we're very happy that you're here
·4· to help.
·5· · · · · · · · ·And obviously, Mr. James, thank you
·6· very much too.
·7· · · · · · · · ·So I will turn the floor over to you
·8· two.· And the floor is yours.
·9· · · · MR. JAMES:· Okay.· Good morning, and thank
10· you for your time today.
11· · · · · · · · ·My name is Kent James, and I'm the
12· Executive Director of Illuminative Strategies.
13· We're a company that specializes in business
14· process optimization.· And we're also a minority
15· certified BEP and BBE firm.
16· · · · · · · · ·So what I'll be talking about today
17· is a process that we -- and a project that we began
18· here at the Tollway and have implemented several
19· weeks ago specifically related to optimizing the
20· Tollway's Rutan-covered hiring processes.· And
21· that's what we'll be going through in this dec that
22· I'll present, some of the experiences and what we
23· saw.
24· · · · · · · · ·So if we can change the slide.
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·1· · · · · · · · ·Our first step was to create an
·2· understanding of what we call the current state
·3· hiring process.· And to accomplish this, we used an
·4· in-depth desk review, we used interviews of all the
·5· stakeholders at the Tollway here, and we actually
·6· used observation, seeing what was actually done.
·7· · · · · · · · ·The outcomes of that are shown on
·8· the screen where -- and some of the risks that we
·9· identified were transparency risks.· We -- there
10· was a lot of specificity risk in the definition of
11· roles, duties, and success factors related to
12· positions.
13· · · · · · · · ·The hiring time frame on average
14· across these positions was over 10 months.
15· · · · · · · · ·There was manual ranking and sorting
16· of hundreds and hundreds of applicants.
17· · · · · · · · ·That manual process included -- or
18· created human bias risks in the sorting.
19· · · · · · · · ·We observed low quality interviews.
20· · · · · · · · ·The Tollway was underutilizing an
21· IT investment they made in an applicant tracking
22· and selection system.
23· · · · · · · · ·And the process was incredibly paper
24· intensive.· There were many examples of where a
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·1· single hiring event had tens of thousands of pieces
·2· of paper related to it.
·3· · · · · · · · ·So those were the observations
·4· that we documented as part of our current state
·5· assessment.
·6· · · · CHAIRMAN SCHILLERSTROM:· Looks like we
·7· weren't doing a very good job.
·8· · · · MR. JAMES:· There were opportunities to
·9· improve.
10· · · · · · · · ·So what you see is --
11· · · · DIRECTOR BANKS:· That looks like when they
12· posted the grades in law school.
13· · · · · · · · · · · (Laughter.)
14· · · · CHAIRMAN SCHILLERSTROM:· It does.
15· · · · MR. JAMES:· So the process was so complex,
16· which the picture that you see at the top of this
17· slide is actually what we call a swim lane diagram.
18· And it doesn't show up well here, but we do have
19· that, and we'll give it to you.· It was over 35
20· feet long, your process, and there were so many
21· pieces of paper to it, the only way we could even
22· get our heads around it was to actually tape the
23· paper up on the wall, the document, and then we
24· used just ribbon to associate it to a step in the
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·1· process.
·2· · · · · · · · ·So, again, it created what up to
·3· that point was just kind of like a blob from a
·4· process perspective.· And this began the process of
·5· creating understanding.
·6· · · · · · · · ·And once you start there, you can go
·7· down a path of improving a process.· So this was at
·8· the starting point.
·9· · · · · · · · ·And if we go to the next slide.
10· · · · · · · · ·So after we developed a current
11· state understanding, the second step in our process
12· was define the core tenets we were going to use in
13· the development of a solution.
14· · · · · · · · ·Those tenets included stakeholder
15· involvement, transparency, quality, and efficiency.
16· And the circles around the center there show the
17· stakeholders that were involved in our creation of
18· a new process.
19· · · · · · · · ·They included the admin group.
20· That's where your Human Resource Department
21· activities lie.· Internal Audit, Legal, EEO/ADA,
22· Hiring Managers, and Applicants themselves.
23· · · · · · · · ·So we involved as many people as we
24· could in really not only defining the current state,
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·1· but developing the future states.
·2· · · · · · · · ·So if we go to the next page.
·3· · · · · · · · ·So our approach to optimizing the
·4· process was a term that we call progressive
·5· elaboration and implementation.
·6· · · · · · · · ·And what we do is we start by
·7· deconstructing that current state and do the core
·8· elements of hiring.· And those are actually shown
·9· in that bottom row.
10· · · · · · · · ·It's define the position
11· characteristics, define test requirements, define
12· interview questions, et cetera.
13· · · · · · · · ·So we first deconstruct the hiring
14· process into the smaller elements, then we rebuild
15· each one using the lean methodology.
16· · · · · · · · ·So what we do is we take the first
17· one, if it's defining the position characteristics,
18· or JD, we restructure that, rewrite it, and then we
19· share that and interact with the stakeholders, and
20· then go back and forth until we gain approval from
21· all of those stakeholders that I mentioned in the
22· prior slide.
23· · · · · · · · ·Once we achieve that agreement on
24· that improved process, we then took it up and
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·1· included it in an SOP.
·2· · · · · · · · ·So what we did is we started at
·3· the beginning of the process, deconstructed it,
·4· improved one piece at a time, got buy-in from
·5· everybody that would be using it or would be
·6· impacted by it, and then we pulled that up to an
·7· SOP.
·8· · · · · · · · ·And we did that from beginning to
·9· end through the hiring process, and the end result
10· was an optimized hiring process that you had
11· stakeholder buy-in and involvement, because they
12· were involved in the creation of it, and then also
13· an SOP that defines what is the hiring process as
14· we go forward.
15· · · · · · · · ·And then, you know, again it's
16· implemented and the agency can use that going
17· forward.
18· · · · · · · · ·So that's a long-winded way of
19· showing the process that we actually went through.
20· · · · · · · · ·If you go to the next slide, this
21· is -- this slide shows an example -- again, these
22· numbers here are just for example -- of how we
23· achieved one of the core objectives, which is
24· making sure that the highest qualified candidate
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·1· gets hired for a position.
·2· · · · · · · · ·So, for example, if there were
·3· 100 applicants, we created an incremental filtering
·4· process that was blind, nonbiased, using completely
·5· automated tools to make sure that the applicants,
·6· as we go through this filtering process, are highly
·7· aligned to these -- to the specific position
·8· description.· Okay?
·9· · · · · · · · ·And then another concept that we
10· ensured throughout the filtering process was to
11· make sure that the agency had very transparent
12· visibility into the impacts of diversity through
13· the process.
14· · · · CHAIRMAN SCHILLERSTROM:· What does that mean?
15· · · · MR. JAMES:· So, for example, if -- if I have
16· 100 people that applied for a position --
17· · · · CHAIRMAN SCHILLERSTROM:· Yes.
18· · · · MR. JAMES:· -- what's our diverse makeup in
19· that applicant pool?
20· · · · · · · · ·Then we do the first level of
21· filtering, which is based on required.· So you
22· have to have a CDL, you have to have driven big
23· equipment before, yes or no.· It's a hard filter on
24· that; that's required.
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·1· · · · · · · · ·Then we can look at, well, what's
·2· the applicant pool diversity makeup after that
·3· filter?
·4· · · · · · · · ·Then we can go to the next one:
·5· Well, the desired.· We really would prefer someone
·6· to have more than five years' experience on big
·7· equipment.· We want them to have experience in all
·8· weather conditions.· It's a desired, it's not a
·9· required, but if you have those, we might give you
10· more points as an applicant.
11· · · · · · · · ·We can look very transparently at
12· what did those -- what did that diverse desired
13· KSA filtering do to the diversity of the applicant
14· pool?
15· · · · · · · · ·So, again, what it gives you the
16· opportunity to do is reassess any step for adverse
17· impact.· So all the way through, you can see
18· exactly where you're having and what your candidate
19· pool is made up of.
20· · · · · · · · ·If we go to the next slide.
21· · · · · · · · ·Again we're going to talk a little
22· bit about what we achieved.· And on this slide, it
23· shows the impact of what time does to candidate
24· quality through this applicant quality time curve.

Page 43
·1· · · · · · · · ·And you have a quality curve that's
·2· shown in the center.
·3· · · · · · · · ·On the left-hand side, that was our
·4· starting point in the project.· What you see is the
·5· longer it takes to bring somebody in or make a
·6· hiring decision, you know, the highest qualified
·7· candidates are probably finding jobs elsewhere, and
·8· then you're going down 10-plus months, the people
·9· that are left in the pool, you might be going down
10· from your first, your highest desired candidate,
11· you might be going down to number 20 or 30 on the
12· list to find somebody that still is interested in
13· taking a job.
14· · · · · · · · ·So if we go over to the right-hand
15· side, we show the improved state.· So what we see,
16· we went from a 10-plus month average to hire, to a
17· 30- to 45-day.· That's where you are today.
18· · · · · · · · ·And we achieved that through
19· numerous facilitated pilots that we led.· And I
20· think there were probably over 50 positions hired
21· at that rate.
22· · · · · · · · ·So it's, you know, it represent- --
23· a strong -- strongly representative sample of what
24· the hiring time is in the -- right now.
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·1· · · · CHAIRMAN SCHILLERSTROM:· So you feel pretty
·2· confident that our process now, if we advertise for
·3· a position, that we can fill it within 30 to 45 days.
·4· · · · MR. JAMES:· Yes.· And that was over an
·5· 80 percent reduction in the hiring cycle time.· So
·6· it's quite an accomplishment.
·7· · · · · · · · ·There is no other agency in this
·8· state that's even close to that.· On average
·9· they're in the 10-plus month.
10· · · · CHAIRMAN SCHILLERSTROM:· How about in other
11· public agencies, is that a good number, 30, 45 days?
12· · · · MR. JAMES:· Oh, absolutely.· That's a best
13· practice.
14· · · · CHAIRMAN SCHILLERSTROM:· Not just necessarily
15· Illinois.
16· · · · MR. JAMES:· No, nationwide.· So we do work on
17· hiring nationwide, and that would be in probably
18· the, for sure the top quartile.
19· · · · CHAIRMAN SCHILLERSTROM:· And are we still
20· continuing to look for ways to refine that and --
21· · · · MR. JAMES:· Absolutely.
22· · · · · · · · ·So one of the things -- you know,
23· as we went through this process, one of the --
24· one of the -- again, we use lean methodology and
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·1· continuous improvement.
·2· · · · · · · · ·So that concept of process
·3· ownership, continuous improvement was preached
·4· continuously to the team here.· And I'm feeling
·5· very strongly that everyone has embraced that and
·6· is willing to look at the process.
·7· · · · · · · · ·And not just -- you know, five years
·8· from now, you know, I would be really disappointed
·9· if I came back and you were doing the same thing.
10· · · · · · · · ·What I would hope is that there's
11· been lots of changes constantly happening to your
12· process.· Because all processes can be continuously
13· tuned.
14· · · · DIRECTOR BANKS:· Don't you lose a lot of
15· applicants in ten months?
16· · · · MR. JAMES:· What's that?
17· · · · DIRECTOR BANKS:· Wouldn't you lose a lot of
18· applicants during ten months?
19· · · · MR. JAMES:· Absolutely.· So you'd call a lot
20· of people and they say, Got a job already.· Not
21· interested anymore.
22· · · · · · · · ·That's where I made the statement,
23· what happens is you go out in time, you might have
24· had 100 applicants apply, you might have to go down
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·1· to 50 or 60 on the list to find somebody that is
·2· still looking for a job.· And, again, and that
·3· might be somebody that was out of work for ten
·4· months.· Is that really what you're looking for?
·5· · · · CHAIRMAN SCHILLERSTROM:· Yeah.· So the bottom
·6· line is our -- the people that we are now hiring
·7· should be much more skilled --
·8· · · · MR. JAMES:· Top tier.
·9· · · · CHAIRMAN SCHILLERSTROM:· -- than the people
10· we were hiring before.
11· · · · MR. JAMES:· Yeah.· And, again, the process of
12· tuning the automated filtering, you know, comes
13· through experimentation.
14· · · · · · · · ·What I asked the team to do is every
15· time you make a hire, pause, look at the impact of
16· your interview questions, look at the impact of the
17· application questions, and look at the candidates
18· that you got.
19· · · · · · · · ·If you didn't get what you were
20· looking for, let's change it.· Continuous
21· improvement is okay.
22· · · · · · · · ·And, again, that's not just an
23· HR function.· It's really a function of the
24· participation between the hiring departments and
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·1· the HR group.· And it's a collaboration that's
·2· really going to, you know, continue to improve this
·3· process as you go forward.
·4· · · · · · · · ·On the next slide, this shows some
·5· additional accomplishments of this project.· Again,
·6· through the development of that SOP and through
·7· the -- through the system, the transparency that
·8· you have at every single step of the process is --
·9· is just sitting right there.· You can analyze it,
10· you can look at it, your hiring managers can look
11· at it, anybody else can look at it; it's a very
12· transparent process.
13· · · · · · · · ·Again, we created a non-biased,
14· objective, documented, and auditable hiring process
15· end to end.· The SOP is very specific, it's very
16· clear, it's very auditable.
17· · · · · · · · ·The third one, increased job
18· description specificity.
19· · · · · · · · ·Again, a lot of description
20· positions when we started had -- you know, the only
21· requirement was you had to have a high school
22· diploma.· And that wasn't even in all of them, but
23· they were very loosely written.
24· · · · · · · · ·So when it comes to doing candidate
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·1· selection, it was -- there was -- that's where all
·2· that bias and personal interpretation came in,
·3· versus tell me exactly what you're looking for,
·4· tell me what -- tell me your best, you know,
·5· performing staff, what do they do that makes them
·6· the best?· And roll those characteristics, roll
·7· those capabilities into your position descriptions.
·8· · · · · · · · ·And, again, that was a lot of
·9· discussion we had with the facilitated pilots, with
10· the hiring managers.
11· · · · CHAIRMAN SCHILLERSTROM:· I would presume that
12· that would be better for our employees because if
13· they specifically know what their job is, I presume
14· that they can perform it --
15· · · · MR. JAMES:· Absolutely.
16· · · · CHAIRMAN SCHILLERSTROM:· -- better.
17· · · · MR. JAMES:· Yeah.· So it affects -- it
18· affects the employee's under- -- or the candidate's
19· understanding of what they're going to be doing.
20· It affects how I select people, it affects
21· performance management downstream.
22· · · · · · · · ·So again, you know, we might have a
23· lot of desired things, and maybe you didn't score
24· real high in the desired, but during your
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·1· performance period, that's something I can talk to
·2· you about.· And it already very clearly aligns to
·3· that position.
·4· · · · · · · · ·So, again, there -- you know,
·5· there's concepts here.· Again, when we talk about
·6· hiring, it's not just getting a body in the door.
·7· You know, hiring is getting the best body,
·8· retention, performance management, and
·9· organizational performance broadly downstream.
10· · · · CHAIRMAN SCHILLERSTROM:· I presume it's
11· probably too early to be able to determine if we're
12· going to have better retention, but I presume, just
13· from studying these types of things, that more
14· likely than not we will be able to keep our people
15· longer, which will make for a better running
16· organization.
17· · · · MR. JAMES:· Absolutely.
18· · · · · · · · ·So some of the other items that we
19· had here, so increased job description specificity,
20· which again creates clarity for those candidates;
21· expanded access to talented and diverse pools.
22· · · · · · · · ·We tried a couple experiments on
23· doing outreach, and we doubled the size of some of
24· the pools.
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·1· · · · · · · · ·And if you're doing all of this on
·2· paper, everybody runs away from that concept.· So
·3· if I was to say that that to CMS, they would go:
·4· The last thing we want is to double our candidate
·5· pool because we're going to have to print all of
·6· that out, we're going to have to manually sort it
·7· to try to pick the applicant.
·8· · · · · · · · ·So under our process that we
·9· developed with the Tollway, you want the largest
10· candidate pools because that's going to increase
11· your probability of getting the best aligned
12· candidates.· And then, as long as you have
13· automated tools that identify those top candidates
14· quantitatively, having lots of candidates is a good
15· thing.
16· · · · · · · · ·So the next one on there is
17· reduction in Tollway resource effort.· So again,
18· you know, the beauty is you can increase your
19· candidate pool size, increase the likelihood of
20· getting great candidates; but because so much of
21· this process is automated, there is actually less
22· burden on the HR staff and the hiring manager staff
23· as an outcome of this process.
24· · · · CHAIRMAN SCHILLERSTROM:· Which I presume also
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·1· makes it more objective and less subjective.
·2· · · · MR. JAMES:· Absolutely.
·3· · · · CHAIRMAN SCHILLERSTROM:· Which is the goal.
·4· · · · MR. JAMES:· Absolutely.
·5· · · · · · · · ·Again, improved hiring quality,
·6· number 7.
·7· · · · · · · · ·Number 8, in-depth informed
·8· interviews.
·9· · · · · · · · ·So, again, we did a lot of
10· restructuring of the interview process to make it
11· less robotic and really get down to, Are you a good
12· fit?· Do you really have what we need?
13· · · · · · · · ·And, again, all of these processes
14· take into account current interpretations of Rutan.
15· We did tests all along the way to make sure there
16· are no problems with that.· So I just want to state
17· that as well.
18· · · · · · · · ·And then, number 9, enhanced
19· standard operating procedures.· Again, those are
20· now well documented and rolled out.
21· · · · · · · · ·And, 10, developed service level
22· agreements.
23· · · · · · · · ·So one of the very first things that
24· happens when a hiring manager notifies HR that they
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·1· want to fill a position is they sit down and have a
·2· kickoff meeting.
·3· · · · · · · · ·In that kickoff meeting, would
·4· they have a level setting of:· This is what our
·5· estimated timeline is.· We can actually sit down
·6· with the hiring manager on day one and say, you
·7· know, on October 5th, that week, that's when we're
·8· going to start interviewing.· It's that specific.
·9· · · · · · · · ·So we can look at your calendars, we
10· can talk about exactly what's going to happen, how
11· long things are going to happen, what we're going
12· to do to you from a responsiveness perspective, and
13· what we need from you to help us help you.
14· · · · · · · · ·So those types of, again, just level
15· setting and, you know, and laying out the dates,
16· laying out the steps very clearly and transparently
17· on day one is a fundamental shift in the hiring
18· process.
19· · · · · · · · ·And that was the end of mine.· Can I
20· answer any questions or ...
21· · · · CHAIRMAN SCHILLERSTROM:· Go ahead, Jim, did
22· you have something?
23· · · · DIRECTOR BANKS:· No.
24· · · · CHAIRMAN SCHILLERSTROM:· Oh, okay.
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·1· · · · · · · · ·I take it that our staff is happy
·2· with these changes because it makes, one, their job
·3· easier, and it's quicker to bring in employees.
·4· · · · · · · · ·I know that we have had a very
·5· difficult time filling spots.· And I take it we're
·6· doing a much better job of filling spots now in an
·7· objective manner.
·8· · · · MR. JAMES:· So, again, you know, we led a
·9· number of facilitated pilots.· You know how that
10· ramps up and gets -- you know, again, there is
11· still some learning for other hiring managers that
12· weren't involved in it.· So it's going to take a
13· little bit of time to trickle through the
14· organization.
15· · · · · · · · ·But we think the process is defined
16· well enough, and, again, our training we hope was
17· comprehensive enough that, you know, the agency
18· will do that quickly.
19· · · · DIRECTOR BANKS:· Is there a typical number of
20· applicants per opening here?
21· · · · MR. JAMES:· It really varies by position.
22· Again, we -- I mean, it could be -- I mean, you
23· have some positions that you have 800 applicants.
24· · · · DIRECTOR BANKS:· Oh, wow.
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·1· · · · MR. JAMES:· So, again, in that type of
·2· situation, the old process, you printed out
·3· 800 applications and resumes, and manually laid
·4· them out on a table and tried to sort them through
·5· visual reading.· I mean, that's just an inherently
·6· biased process.
·7· · · · · · · · ·That's not where you are today.· The
·8· new process literally makes -- the sorting and
·9· ranking of applicants is completely blind.· Nobody
10· knows their race, their sex, anything about them
11· except what they have as qualifications.
12· · · · CHAIRMAN SCHILLERSTROM:· So this is a much
13· better opportunity to comply with the law.
14· · · · MR. JAMES:· A hundred percent.
15· · · · DIRECTOR GORMAN:· Thanks so much.  I
16· appreciate your presentation, Kent.· And defining
17· the process, it really makes sense.
18· · · · · · · · ·When I first came in, you know, and
19· I was going through the tour of the building, you
20· know, and speaking with, you know, a chief or two,
21· there was an inquiry, you know, about -- mentioning
22· the executive secretary just, you know, left,
23· either maternity or another position and whatnot.
24· And they had had this void for a long time.
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·1· · · · · · · · ·And I'm like, Well, why don't you
·2· bring somebody in?· And they said, Well, it takes
·3· ten, eleven months to get anybody into this spot.
·4· · · · · · · · ·But I figured, as an executive
·5· secretary, would that be like a routine position?
·6· · · · MR. JAMES:· Usually it's exempt because of
·7· the confidentiality of what they might be dealing
·8· with.· But --
·9· · · · DIRECTOR GORMAN:· So that change would be
10· incorporated or, you know, that's something that
11· obviously --
12· · · · MR. JAMES:· That position, again, ideally
13· would fall into the 30- to 45-day range now.
14· · · · DIRECTOR GORMAN:· Okay.· So now it would be a
15· 30- to 45-day range where they could start bringing
16· on people to obviously assist them to give them the
17· tools to succeed.
18· · · · · · · · ·So I'm sure that that's going to be
19· identified Rutan and exempt positions so they can
20· move forward and start putting those people in.
21· · · · CHAIRMAN SCHILLERSTROM:· Any other questions
22· for Mr. James?
23· · · · · · · · · · · (No response.)
24· · · · · · · · ·Thank you very much.
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·1· · · · MR. JAMES:· Thank you.
·2· · · · CHAIRMAN SCHILLERSTROM:· Cassaundra.
·3· · · · MS. ROUSE:· Yes.· Thank you.· And thanks,
·4· Kent, for reviewing the successes under the Rutan-
·5· covered position.
·6· · · · · · · · ·So, as I mentioned, my name is
·7· Cassaundra Rouse, and I'm the Chief of Internal
·8· Audit.
·9· · · · · · · · ·And the presentation today, we'll
10· review the exempt hiring process -- or practice
11· here at the Tollway.· And what I'll cover is the
12· current state of the exempt hiring, we'll talk
13· about some suggested recommendations, and then
14· we'll end with the continuous monitoring from the
15· Internal Audit Department of the exempt hiring
16· process.
17· · · · · · · · ·I will mention that Internal Audit,
18· in addition to, of course, performing audits of
19· activities in -- over hiring, and in the
20· Administration Department, we have most recently
21· collaborated with Administration to look at the
22· exempt hiring process.· And we've also worked with
23· Kent's team with the Rutan-covered process to
24· assist with identifying opportunities for
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·1· improvement.
·2· · · · · · · · ·So you'll see that we've come up
·3· with recommendations to assist with the
·4· transparency in the hiring process.
·5· · · · · · · · ·So if we turn to the first page
·6· here, I will mention that the current SOP over
·7· hiring indicates that the objectives of the Tollway
·8· for filling open positions are to base their
·9· selection decisions on the candidate's ability to
10· perform the job, to provide equal opportunity for
11· all qualified candidates, to provide an objective
12· process for evaluating the candidates, provide
13· hiring -- prohibit hiring decisions on party
14· affiliations or support unless otherwise consistent
15· with the law, and to provide the Tollway with
16· maximum lawful discretion in making selections
17· decisions.· And, finally, to adequately document
18· all employment decisions.
19· · · · · · · · ·And so that is the objective that
20· sits on top of the SOP, the standard operating
21· procedure, for all hiring here at the Tollway.
22· · · · · · · · ·Now, as it relates to hiring of
23· exempt employees, the current state I'll talk about
24· later, but before I do that, I want to, just for
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·1· clarification, make sure that everyone understands
·2· the difference between Rutan and Rutan-exempt.
·3· · · · · · · · ·So Rutan refers to the process
·4· that's been put in place by the State of Illinois
·5· in order to comply with the principles that were
·6· set forth in the United States Supreme Court
·7· decision of Rutan versus the Republican Party of
·8· Illinois.· And there were subsequent directives
·9· from there that were in administrative orders.
10· · · · · · · · ·So positions which are exempt
11· from Rutan really allow for greater latitude in
12· employment decisions to hire qualified personnel,
13· while positions that are Rutan-exempt, they must
14· follow established -- I'm sorry -- Rutan-covered,
15· must follow established personnel practices to
16· assure compliance with provisions of the court case.
17· · · · · · · · ·And that's primarily what Kent
18· covered and what his team kind of addressed to
19· ensure that for Rutan-covered positions, that we
20· are truly compliant with, you know, the applicable
21· laws over that hiring process.
22· · · · · · · · ·Now, if -- for Rutan-exempt
23· positions, there are three general areas that
24· really describe a position as being exempt.· And
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·1· those exempt positions must contain duties that
·2· involve policy issues, confidentiality, or
·3· spokesperson responsibilities.
·4· · · · · · · · ·Once a determination is made that
·5· the job description falls within those three
·6· general areas or one of the three general areas,
·7· then that position would be deemed Rutan-exempt.
·8· · · · · · · · ·So here at the Tollway we have, as
·9· you see on the screen, 1,356 Tollway employees that
10· are covered by Rutan, and then there are 83 Tollway
11· employees that are Rutan-exempt.
12· · · · · · · · ·I'll also indicate that the Tollway
13· maintains an at-will employment relationship with
14· exempt hires, and the Tollway has a general hiring
15· practice for the posting of positions here at the
16· Tollway for exempt hires, which I'm going to talk
17· about, you know, as we proceed with the
18· presentation.
19· · · · · · · · ·So if we can turn to the next slide.
20· · · · · · · · ·So what you see before you is a
21· general overview of the current state of the steps
22· involved in a hiring for an exempt candidate.
23· · · · · · · · ·So we'll follow by the need
24· justification, there will be position approval,
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·1· there's a job advertisement, the receipt of
·2· resumes, selection of the applicants, interviewing,
·3· and then the final approval stage, which includes
·4· an appropriate signoff by the Executive Director,
·5· the recommendation memo to hire from the hiring
·6· department.
·7· · · · · · · · ·Now, I'll emphasize that while
·8· this is a general overview, we have found from the
·9· Internal Audit perspectives that the Tollway
10· doesn't always consistently, you know, follow what
11· we have laid out before you.
12· · · · · · · · ·So on the next slide I'm going to
13· talk about the key areas in the hiring process
14· where the agency has not been consistent.
15· · · · · · · · ·The first area would be in the
16· exempt recruiting process.
17· · · · · · · · ·So what you have laid out on this
18· slide is our current state for actually posting or
19· at least advertising an opening for an exempt
20· position.
21· · · · · · · · ·So now typically how this is handled
22· is after consideration or discussion after, say,
23· with the Chief of Administration and the Department
24· Chief and/or Designated Hiring Manager that there
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·1· is a particular need in the department to fill an
·2· exempt position, the Chief of Administration will
·3· make a determination as to whether or not that will
·4· be an internal or external recruitment process.
·5· · · · · · · · ·So there are three recruitment
·6· processes that we follow.
·7· · · · · · · · ·There's an external recruitment, an
·8· internal recruitment, and then there's one that's
·9· called a critical recruitment process.
10· · · · · · · · ·So under the external recruitment,
11· this is typically where a vacant position is
12· externally advertised in various media outlets,
13· job boards, et cetera.
14· · · · · · · · ·The internal recruitment is
15· primarily a case where there is a specific need in
16· a department for a specific skillset, and that
17· posting is handled within the department.
18· · · · · · · · ·And then, finally, there is a
19· critical recruitment where, at the discretion of
20· the Executive Director, a position needs to be
21· filled on an emergency basis for a critical
22· leadership position.
23· · · · · · · · ·Now I'll move to the selection of a
24· candidate.
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·1· · · · · · · · ·In the current state, historically
·2· the Hiring Manager would determine the applicant
·3· pool.· When selecting the candidates to interview,
·4· of course they would ensure that the candidate --
·5· or is to ensure that the candidate that's being
·6· reviewed actually has the proper skills and
·7· educational requirements and training to actually
·8· fill the particular role.
·9· · · · · · · · ·When that person is chosen, they
10· will prepare a justification memo that's directed
11· to the Chief of Administration, and then there's
12· appropriate -- then there's also approval needed by
13· the Executive Director on that particular hire, and
14· there's a job offer memo created as well for the
15· candidate to sign off and review.
16· · · · · · · · ·So as a result of actually taking a
17· look at the current practices over the hiring
18· process for exempt positions, there are a number
19· of recommendations that we are bringing to the
20· Committee.
21· · · · · · · · ·And this slide here kind of talks
22· about those recommendations at a high level.· And
23· I'll kind of go through the list.
24· · · · · · · · ·So what we're looking to see here is
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·1· that there should be an enhancement of the job
·2· description.
·3· · · · · · · · ·And I will add that, while the job
·4· descriptions, as Kent talked about, is part of
·5· something that his team is looking at, the
·6· importance of really taking another look at
·7· those job descriptions is to ensure that the
·8· responsibility and the skills and requirements are
·9· detailed enough so that we are ensuring that we're
10· getting a qualified candidate for that particular
11· role.
12· · · · · · · · ·So since last -- since this past
13· April, that process has started, and we are looking
14· to have that, obviously, continue in future
15· positions that are open and at exempt status.
16· · · · · · · · ·We also want to see, which is very
17· critical in this process, the documentation of the
18· exempt hiring process.· While, as I mentioned,
19· there was a practice here at the Tollway for exempt
20· hiring, that the process was not documented, and
21· that's really important just to ensure transparency
22· over the process, and to ensure that all position
23· hirings in the exempt status are handled the same
24· way.
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·1· · · · · · · · ·We're also looking to have all
·2· positions of exempt status posted on the Tollway
·3· website.· We want to see that exempt job postings
·4· are also posted externally.
·5· · · · · · · · ·I'll walk through a slide here that
·6· will talk about incorporating a review of conflict
·7· of interest disclosures.
·8· · · · · · · · ·And lastly, I'll, you know, talk
·9· about what our continuous monitoring is of exempt
10· hires from an Internal Audit standpoint.
11· · · · · · · · ·So if you turn to the next page,
12· so here I want to highlight the documentation
13· requirement.
14· · · · · · · · ·And I will say that a leadership
15· change occurred in the April-May time frame, and
16· during that period, the leadership that was brought
17· on is very skilled in looking at, you know, Rutan-
18· covered and Rutan-exempt position.· And so that's
19· been very instrumental in helping to determine,
20· you know, what steps needed to be included in the
21· process.
22· · · · · · · · ·So from a documentation standpoint,
23· we wanted to ensure complete transparency in the
24· process.· And in order to accomplish that, we
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·1· wanted to make sure that the hiring managers
·2· understood the importance, one, of listing all of
·3· the applicants that responded to the job posting.
·4· · · · · · · · ·We want to make sure that all the
·5· candidates interviewed have been listed and
·6· documented.
·7· · · · · · · · ·We want to ensure that there is at
·8· least a set of standardized questions with
·9· responses that would be elicited from the
10· candidates that are brought in to interview.· And
11· that's also to be documented in a file.
12· · · · · · · · ·We want to ensure that there's --
13· that there is a -- if indeed -- and I'll talk about
14· the supplemental application question response --
15· but if indeed that is applicable to the hire, we
16· will want that in a file as well.
17· · · · · · · · ·We want to make sure that, you know,
18· reference checks are performed and documented and
19· that there's a justification memo in the file, as
20· well as a candidate offer letter.
21· · · · · · · · ·So in completion -- completing some
22· of the steps identified here, that would just
23· ensure a very transparent, you know, process over
24· the exempt hires.
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·1· · · · · · · · ·I know I was kind of going through
·2· this rather fast, but are there any questions up to
·3· this point?
·4· · · · CHAIRMAN SCHILLERSTROM:· So substantial
·5· changes have been made in the last couple months, I
·6· take it.
·7· · · · MS. ROUSE:· Absolutely, yes.
·8· · · · CHAIRMAN SCHILLERSTROM:· Regarding exempt,
·9· and then from nonexempt also.
10· · · · MS. ROUSE:· So the next page is something
11· that we are recommending, which talks about
12· instituting a supplemental application question for
13· employees that are brought in for interview.
14· · · · · · · · ·And what we are asking for here is
15· to ask the candidate, during the interview, to
16· complete a supplemental question that will seek a
17· yes-or-no response to a question that asks if the
18· candidate is a relative of a known Tollway vendor,
19· employee, or political -- or elected official.
20· · · · · · · · ·And a response to this question
21· doesn't, you know, indicate that the person will
22· not be able to proceed with the process.· What it
23· does is it flags this possible conflict of interest
24· for the Tollway.
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·1· · · · · · · · ·So once this has been identified
·2· with a "yes" response, if applicable, then the
·3· candidate will be instructed to fill out a form
·4· which will provide us with some more detailed
·5· information in regard to, you know, where that
·6· conflict could exist and where that relationship is
·7· from a relative standpoint.
·8· · · · · · · · ·The form will then be brought in to
·9· internal audit, as well as the ethics office, for
10· review.· Those two offices will take a look at the
11· skills of the candidate, résumé, comparing to the
12· job description, just to ensure that the person has
13· the skills and responsibilities that are needed for
14· this particular role.
15· · · · · · · · ·And with the approval from both
16· offices, will prepare a response back to the Chief
17· of Administration, and then they will continue to
18· proceed through the hiring process.
19· · · · · · · · ·So this is a way that we feel as if
20· the Tollway can be a little bit more transparent,
21· you know, in this area of conflict of interest, but
22· then hopefully roll out something very similar to
23· all employees.
24· · · · · · · · ·Any questions there?
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·1· · · · CHAIRMAN SCHILLERSTROM:· So it's essentially
·2· an additional set of reviews.
·3· · · · MS. ROUSE:· It's an additional set of
·4· reviews, right.· And it provides documentation for
·5· the Tollway to at least note that this question
·6· was, you know, asked and the candidate had an
·7· opportunity to, you know, provide this level of
·8· information, and the Tollway had an opportunity to
·9· review it.
10· · · · DIRECTOR MORGAN:· And what if the candidate
11· makes it through the Rutan process, would they be
12· asked to fill out this form as well?
13· · · · MS. ROUSE:· So right now we have not
14· instituted -- we are not recommending this for the
15· Rutan-covered positions because the process in
16· itself should basically, you know, assist that with
17· the way that the Rutan-covered, you know, hiring
18· process, you know, is actually -- go ahead.· I'll
19· let you go.· You look like you're waiting.
20· · · · MR. JAMES:· Not necessarily.
21· · · · · · · · ·So there's different scrutiny over
22· the exempt position.· So what you want to do is
23· define a process that's transparent, because you
24· have more flexibility in appointing people into
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·1· those roles.
·2· · · · · · · · ·So the need Rutan-covered, it's so
·3· quantitative, the selection process, that it's very
·4· unlikely and almost impossible that there was any
·5· influence to get a person in to an interview or a
·6· role.· It just can't happen because it's blind.
·7· · · · CHAIRMAN SCHILLERSTROM:· And it's objective.
·8· · · · MR. JAMES:· Yes.· So, again, it's a very
·9· different process on that side.
10· · · · MS. ROUSE:· So I'd like to kind of take us to
11· the next slide.
12· · · · · · · · ·So one other item that was kind of
13· absent on the exempt hiring side was a hiring
14· packet.· So we are recommending that a hiring
15· packet is established for all exempt hire positions.
16· · · · · · · · ·And in this packet, it would include
17· the job description, the position determination
18· form showing that the position is actually exempt.
19· We're looking for position requisition, a listing
20· of all the applicants, a list of the Tollway
21· employees that actually were involved in the
22· interview process.
23· · · · · · · · ·We want copies of the Tollway's job
24· application or résumé for each of the interviewed
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·1· applicants.· We're looking at required -- the
·2· conflict of interest supplemental questions
·3· responses.· We want notes and supporting
·4· documentation from the interview.· We want to see
·5· the job offer and acceptance memo signed by the
·6· Executive Director.
·7· · · · · · · · ·And just to ensure that these items
·8· are included in the hiring packet, we want to see a
·9· checklist that has been reviewed at the end of the
10· hiring process to make sure that all the documents
11· have been contained in the file.
12· · · · · · · · ·And this will lead -- not only,
13· again, ensure transparency, but it's also an
14· auditable process for us to come in and make sure
15· that everything in the hiring process was handled
16· the way it needed to according to our internal
17· policies and procedures.
18· · · · · · · · ·So, lastly, Internal Audit annually
19· is involved in reviewing Rutan positions.· So in
20· our annual audit plan, we have hours designated to
21· what we term a Rutan audit, which covers a review
22· of Rutan-exempt positions.
23· · · · · · · · ·And the, of course the objective of
24· that is to assure that exempt hires are performing
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·1· duties in their official job descriptions.
·2· · · · · · · · ·And we also looked to make sure that
·3· there is documentation of a position determination
·4· on file.
·5· · · · · · · · ·So, now, the components that are
·6· involved when we're performing this audit, we
·7· include -- we select a sample -- we obtain a list
·8· of Rutan-exempt employees from administration, we
·9· take a sample of those employees, we interview
10· them, we have them document in a questionnaire what
11· their key tasks and responsibilities are.
12· · · · · · · · ·We compare that to the job
13· description to ensure that, again, that they are
14· working in the role in which they were hired for,
15· and then we also make sure that their skills on the
16· résumé and requirements match the job description
17· as well.
18· · · · · · · · ·So we do this on an annual basis.
19· Any exception items we will provide to the Chair of
20· the Audit Committee, to the Department Chief as
21· well.· And, you know, look and see if an action
22· plan, if indeed there were any exceptions noted.
23· · · · · · · · ·But this is a review, again, that
24· I'll highlight as something that we do on an annual
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·1· basis and, you know, we will -- you know, as we
·2· enhance the process, and hopefully through the
·3· recommendations that we have covered here will be
·4· part of a documented SOP over the hiring process.
·5· · · · · · · · ·Any questions?
·6· · · · CHAIRMAN SCHILLERSTROM:· So obviously we've
·7· made substantial changes, and certainly sounds like
·8· things are going to function a lot better, we're
·9· going to be more transparent and have a better pool
10· to select employees from, primarily just because
11· we're doing it quicker, if nothing else.
12· · · · · · · · ·Are there any specific things that
13· you would ask this Committee to recommend to the
14· Board as a whole at this point?
15· · · · MS. ROUSE:· None other -- at least from
16· my vantage point, none other than take the
17· recommendations that we have identified in the
18· report.
19· · · · CHAIRMAN SCHILLERSTROM:· Okay.· Very good.
20· · · · · · · · ·All right.· Any questions?
21· · · · DIRECTOR STEPHENS:· No, sir.
22· · · · CHAIRMAN SCHILLERSTROM:· Yes?
23· · · · MR. ARTL:· From our vantage point, this is
24· something that no other agency has embarked on in
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·1· the state, so ...
·2· · · · CHAIRMAN SCHILLERSTROM:· Well, thank you very
·3· much for your insights, and also for what you've
·4· been doing to make the organization work better.
·5· · · · · · · · ·I think it's probably unknown that
·6· many of these changes have been made in the last
·7· number of months, and many of them have been made
·8· through your leadership and through the leadership
·9· of Ms. Gorman.
10· · · · · · · · ·So I appreciate that.· And we
11· will -- the Committee will obviously look at making
12· additional changes.· And, you know, we learn from
13· our past.
14· · · · · · · · ·So we look forward to staying in
15· touch with you, and thank you for being here today,
16· and thank you for your leadership.
17· · · · · · · · ·Any questions from any members of
18· the Committee?
19· · · · DIRECTOR BANKS:· No, sir.
20· · · · CHAIRMAN SCHILLERSTROM:· All right.
21· Thank you.
22· · · · · · · · ·So do you have anything, Ms. Gorman,
23· that you'd like to bring up?
24· · · · DIRECTOR GORMAN:· No.· I just want to thank
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·1· everybody for their testimony, their help in, you
·2· know, nailing down the processes and the changes;
·3· and, you know, we look forward to compiling the
·4· report with everybody's testimony, what we're doing
·5· right, what needs to be tweaked.
·6· · · · · · · · ·So we look forward to working and
·7· submitting future questions from here on out as
·8· need be.
·9· · · · · · · · ·Also, this has been entered in the
10· record from the former chief, Rich Raczynski --
11· · · · CHAIRMAN SCHILLERSTROM:· Right.
12· · · · DIRECTOR GORMAN:· -- the letter.· So we thank
13· him for that as well.
14· · · · CHAIRMAN SCHILLERSTROM:· Okay.· So then at
15· this point, I think it would be appropriate for
16· the -- we've had three meetings now, with a variety
17· of people coming in and talking to us and giving us
18· summaries and recommendations.
19· · · · · · · · ·And I think it would be appropriate
20· for the staff to collate this information, pull it
21· together; and if, after you've done some of that,
22· you think that we need to have additional meetings,
23· the Committee is more than happy to have another
24· committee meeting or more committee meetings, bring
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·1· additional people in.
·2· · · · · · · · ·And ultimately we are going to look
·3· to the staff for, you know, recommendations that
·4· this Committee can consider adopting and -- should
·5· they choose to adopt recommendations -- and it
·6· seemed to me that, based on what we've heard,
·7· that there may be a number of them -- that we'd
·8· recommend them to the Toll Board as a whole.
·9· · · · · · · · ·So if -- we will then proceed.· Is
10· there any Unfinished Business to come before the
11· Committee at this point?
12· · · · · · · · · · · (No response.)
13· · · · · · · · ·I would note that we do not have any
14· Executive Session info, so we'll proceed to New
15· Business.
16· · · · · · · · ·And under New Business, we have a
17· video.
18· · · · · · · · ·MS. Gorman and I were a little late
19· coming today because we were up at the maintenance
20· facility in Naperville, where the State Police were
21· honoring a variety of citizens who saved the life
22· of a young woman who overturned her car into a
23· retention pond.
24· · · · · · · · ·And, you know, it's interesting,
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·1· everything is videoed these days.· This was not
·2· videoed by any -- anybody.· What we found by
·3· turning our cameras, we saw this.· And it's really
·4· an amazing display of heroism that these people
·5· exhibited to save this young woman's life.
·6· · · · · · · · ·And it's a very short video.· So at
·7· this point, I think it's -- it just shows the
·8· goodness of people and true heroism to see this.
·9· · · · · · · · · · · (Video played.)
10· · · · CHAIRMAN SCHILLERSTROM:· Pretty moving.
11· These are people that didn't know each other, that
12· just pulled over, worked together, pulled this
13· young woman out, gave her CPR, and then the others
14· went back to the vehicle and looked to see if there
15· were other people in there, and they without a
16· doubt saved this woman's life.· She would have
17· drowned otherwise.· So it's quite moving.
18· · · · · · · · ·So anyhow, is there any other New
19· Business to come before us at this time?
20· · · · · · · · · · · (No response.)
21· · · · · · · · ·If not, I would entertain a motion
22· to adjourn.
23· · · · DIRECTOR BANKS:· Motion to adjourn.
24· · · · CHAIRMAN SCHILLERSTROM:· Is there a second?
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·1· · · · DIRECTOR STEPHENS:· Second.
·2· · · · CHAIRMAN SCHILLERSTROM:· Moved and seconded.
·3· Any discussion?
·4· · · · · · · · · · · (No response.)
·5· · · · · · · · ·Hearing nothing, all those in favor
·6· of adjourning as moved, please state aye.
·7· · · · · · · · · · · (Chorus of ayes.)
·8· · · · · · · · ·Opposed?
·9· · · · · · · · · · · (No response.)
10· · · · · · · · ·We are adjourned.· And I thank you.
11· · · · · · · · · · · (The proceedings adjourned at
12· · · · · · · · · · · ·11:59 a.m.)
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·1

· · · · · · · · · ·REPORTER'S CERTIFICATE

·2

·3· · · · I, Donna M. Urlaub, do hereby certify that

·4· I reported in shorthand the proceedings of said

·5· hearing as appears from my stenographic notes so

·6· taken and transcribed under my direction.

·7

·8· · · · IN WITNESS WHEREOF, I have hereunto set my

·9· hand and affixed my seal of office at Chicago,

10· Illinois, this 31st day of August 2018.

11

12

13· · · · · · · · ·_______________________________

· · · · · · · · · · ·Illinois CSR No. 084-000993
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Fitch Affirms Illinois State Toll Highway Authority's Revs at 'AA-';
Outlook Stable

 

Fitch Ratings-Chicago-09 August 2018: Fitch Ratings has affirmed the 'AA-' rating on
the Illinois State Toll Highway Authority's (ISTHA) $6.1 billion of outstanding toll
highway senior revenue bonds. The Rating Outlook remains Stable. 
 

KEY RATING DRIVERS 

 

Summary: The rating reflects the essentiality of the tollway system, evidenced by its
long-term growing traffic base and moderate price elasticity. The rating further reflects
ISTHA's prudent debt management with strong historical and projected debt service
coverage ratios (DSCR) with a major capital program underway. The potential risks
posed by ISTHA's large capital program are largely mitigated by a history of delivering
capital programs on time and under budget, a very robust balance sheet position, and
an already implemented 60% aggregate commercial toll increase phased in since
2015, which complements the 88% passenger vehicle toll increase in 2012. 
 

ESSENTIAL ROAD NETWORK WITH STABLE DEMAND (Revenue Risk: Volume -
Stronger)  
The tollway system provides critical transportation links that serve the Chicago and
northern Illinois metropolitan area providing key connections to interstate highways.
Toll transactions have grown nearly every year since 1974; the 2012-2017
compounded annual growth rate (CAGR) of 4.4% is slightly muted by some elasticity
to the 2012 passenger toll increase. However, price elasticity has proven relatively
inelastic for passenger traffic and even more so for commercial vehicles. The network
benefits from a passenger vehicle base, comprised mostly of commuters, that
accounts for nearly 89% of total transactions. 
 

DEMONSTRATED RATE-MAKING FLEXIBILITY (Revenue Risk: Price - Stronger) 

While ISTHA has full legal authority to adjust toll rates and has demonstrated in the
recent past a willingness to implement significant increases when necessary, future
toll increases beyond those currently approved are uncertain. A passenger vehicle toll
increase of 88% was implemented in 2012 and an aggregate 60% commercial toll
increase was phased in between 2015-2017, with CPI-based increases to commercial
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tolls thereafter. 
 

LARGE CAPITAL PLAN PARTIALLY DEBT FUNDED (Infrastructure
Development/Renewal - Midrange) 

ISTHA is in the seventh year of its 15-year, $14.3 billion MOVE Illinois capital
program. Funding is expected to come from $6.0 billion of new money debt issuances
($2.8 billion of which has already been issued) with the remainder from cash flow,
supported by recent and future toll increases as well as the implementation of a new
video toll fee effective as of February 2018. The authority has substantially completed
its existing $5.7 billion congestion relief program (CRP) on time and under budget,
and MOVE Illinois is similarly proceeding according to plan. 
 

REDUCED VARIABLE-RATE EXPOSURE (Debt Structure - Stronger) 

All debt is senior lien and fully amortizing. Further, the ISTHA has taken steps to
stabilize its capital structure evidenced by reducing its variable rate exposure to
approximately 19% of aggregate debt and fully hedging its interest costs through
swaps with multiple financial counterparties, all rated at least 'A' category by Fitch,
with the exception of Deutsche Bank(BBB+/Stable). Maximum annual debt service
(MADS) is currently $486 million in 2030 but is estimated by the authority to increase
to approximately $644 million after all MOVE Illinois borrowing is taken into account. 
 

Financial Metrics: The current tollway system's $6.1 billion debt burden is expected to
increase measurably to $8.0 billion in conjunction with the completion of the capital
program. However, the authority's net debt-to-cash flow available for debt service
(CFADS) is moderate at approximately 4.0x for FY17 and is not expected to increase
higher than 6.5x as a result of the MOVE Illinois program. DSCR has historically been
above 2.0x, including over 2.5x since fiscal 2015. Fitch's rating case projections
indicate DSCR should average 2.2x through the next 10 years. Strong liquidity of over
1,400 days cash on hand as of fiscal 2017 provides the authority with additional
financial flexibility, although this will contract to partly fund the MOVE Illinois program. 
 

PEER GROUP 

The closest Fitch-rated large expressway network peers include Harris County Toll
Road Authority (HCTRA, AA/Stable) and Central Florida Expressway Authority
(CFEA, A/Stable), despite a significantly larger annual volume and toll revenue base
for ISTHA. The authority has higher coverage and lower leverage than CFEA but
lower coverage and higher leverage and capital needs when compared to HCTRA,
which largely explains its rating relative to these peers. 
 

RATING SENSITIVITIES 
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Future Developments That May, Individually or Collectively, Lead to Negative Rating
Action: 
 

--Stabilized leverage above 8.0x;  
--DSCR falling below 1.8x for a sustained period; 
--A rising interest rate environment given the authority's vast and prolonged borrowing
needs. 
 

Future Developments That May, Individually or Collectively, Lead to Positive Rating
Action:  
 

--Given the authority's sizeable, multi-year capital program, upward migration is not
likely at this time. 
 

CREDIT UPDATE  
 

Performance Update 

 

A 6.7% increase in commercial tolls was implemented in January 2017, and as of the
end of FY17 toll revenues were up 7.6% year over year. FY17 was the last of three
approved commercial toll increases that began in 2015 and totalled a cumulative 60%
increase in commercial tolls. From 2018 forward, the tollway plans annual inflationary
increases to their commercial toll rates, while holding the passenger toll constant.
 

For the first five months of FY18, transactions are up 3.5% and revenues are also up
4.7% with solid growth coming from both passenger cars and commercial vehicles.
Year-to-date both revenues and expenses are closely tracking to budget, which would
equate to annual DSCR of around 2.5x, consistent with historical levels should similar
performance trends continue.  
 

Despite increased debt service obligations from MOVE Illinois borrowings, DSCR
grew to a very robust 2.7x in 2017 as a result of strong traffic growth coupled with
prudent operating expense management (grew just 3.3%) and the commercial toll
increase. Coverage exceeded Fitch's base case projection of 2.5x but is expected to
temper somewhat as the additional operational and debt service costs of the MOVE
Illinois program advance.  
 

Through 2018, around $5 billion will have been invested by the Illinois Tollway since
the Move Illinois Program began in 2012. The 15-year nature of the program allows
flexibility in timing and funding should it become necessary, but the project remains on
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schedule and on budget. 
 

Fitch Cases 

 

Under Fitch's base case scenario, which assumes more tempered traffic growth than
the authority's projections (Fitch assumed a 2.0% CAGR between 2017 and 2027) but
similar operating expense assumptions (CAGR of 4.6%), 10-year DSCR averages
2.3x and never drops below 2.0x assuming no further passenger car toll rate
increases. This scenario includes another anticipated $2.9 billion in new money bonds
for the MOVE Illinois program with a majority borrowed at a 5.5% rate, which Fitch
believes is a reasonable rate assumption. Despite debt outstanding growing to $8.0
billion by the end of the program, leverage remains fairly constant, peaking at 6.0x.  
 

Fitch's rating case assumes greater price elasticity to the toll increases for commercial
traffic as well as a less positive impact on transactions from MOVE Illinois capital
improvements such that total traffic grows at a 1.5% CAGR between 2017 and 2027.
Expenses are also assumed to grow at least 50-100 bps higher than the base case in
each year. All additional MOVE Illinois debt service was modelled identically to the
base case. Under this scenario, the 10-year average DSCR assuming no further
passenger toll increases is 2.2x and remains above 1.8x. Leverage peaks slightly
higher at 6.1x but still remains within the bounds for a large, mature network in the
'AA' rating category.  
 

Fitch also conducted breakeven analyses to determine what growth in revenue would
be needed in both the base and rating case to produce DSCR of at least 1.0x using
estimated 2018 revenue. Both scenarios indicated very little-to-negative dependence
on future growth with revenue breakevens of -0.19% average annual revenue growth
in the base case and just a modest 0.16% in the rating case. This dependence on
revenue growth in the Fitch rating case is only necessary because of the authority's
increasing operating expense profile modelled at 4.5% per annum, which causes
CFADS to fall over time.  
 

In addition, Fitch analysed MADS coverage using projected 2018 CFADS from its
rating case and coverage is a strong 2.2x, again indicating little reliance on growth as
the 2018 CFADS could more than cover the projected escalation in annual debt
service resulting from the additional MOVE Illinois borrowing. The tollway's strong
franchise strength taken together with its robust financial metrics and very limited
dependence on growth remain commensurate with its 'AA' category rating. 
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Primary Analyst 
Jeff Lack 

Director 

+1-312-368-3171 

Fitch Ratings, Inc. 
70 West Madison Street 
Chicago, IL 60602 

 

Secondary Analyst 
Mark Lazarus 

Associate Director 

+1-312-368-3219 

 

Committee Chairperson 

Scott Zuchorski 
Senior Director 

+1-212-908-0659 

 

A January 2018 district court ruling that dismissed claims regarding payment of
Puerto Rico Highways and Transportation Authority debt has raised questions about
the scope of protections provided by Chapter 9 of the U.S. bankruptcy code to bonds
secured by pledged special revenues. Fitch's rating criteria treat special revenue
obligations as independent from the related municipality's general credit quality. The
outcome of the litigation could result in modifications to Fitch's approach. For more
information, see "What Investors Want to Know: The Impact of the Puerto Rico Ruling
on Special Revenue Debt" available at www.fitchratings.com. 
 

 

Media Relations: Sandro Scenga, New York, Tel: +1 212 908 0278, Email:
sandro.scenga@fitchratings.com 

 

Additional information is available on www.fitchratings.com 

Applicable Criteria  
Rating Criteria for Infrastructure and Project Finance (pub. 27 Jul 2018)
(https://www.fitchratings.com/site/re/10038532) 

Toll Roads, Bridges and Tunnels Rating Criteria (pub. 30 Jul 2018)
(https://www.fitchratings.com/site/re/10038900) 

 

D
R

A
FT

dism sed claims
n Authorit debt

rovided by ter 9 o
ecial re enue s ratin

ndent fr m the relat u
could result in modi

e Wha stors W
Revenue Debt ilable a

ations: S ro Sc
a@fitchrating

ion



Page 196 DRAFT

Rating Action: Moody's assigns Aa3 to ISTHA's (IL) 2017 Series A senior revenue bonds; Outlook 
stable

06 Nov 2017 

New York, November 06, 2017 -- Issue: Toll Highway Senior Revenue Bonds 2017 Series A; Rating: Aa3; Rating Type: 
Underlying LT; Sale Amount: $300,000,000; Expected Sale Date: 11/15/2017; Rating Description: Revenue: Government 
Enterprise; 

Summary Rating Rationale 

Moody's Investors Service assigns Aa3 senior lien rating with stable outlook to the Illinois State Toll Highway Authority's 
(ISTHA or authority) Toll Highway Senior Revenue Bonds 2017 Series A. 

The Aa3 and stable outlook reflect steady traffic and revenue growth supported by implemented and approved future toll 
increases; a demonstrated recent track record of delivering large, complex capital programs within budget; rapid (25 year) 
debt amortization as required by Illinois statute; forecasted above two times debt service coverage ratios (DSCRs) under 
the base case financing plan that includes all planned Move Illinois debt; maintenance of strong liquidity levels and slightly 
better than forecasted financial results over the last two years. 

As an independent authority, ISTHA's credit strength is not directly connected to that of the State of Illinois (Baa3, 
negative). ISTHA's strong financial metrics, autonomy to set its toll rates to recover costs, and both the statutory and bond 
indenture requirement that excess revenues in the system reserve account may be used only for reasonable and necessary 
tollway system purposes currently support a strong distinction in credit strength. Changes to any of these factors may 
increase the connection between the credit strength of ISTHA and the state. 

Rating Outlook 

The stable outlook is based on Moody's expectation that the authority will continue to generate revenues sufficient to 
maintain debt service coverage ratios (DSCRs) at or above two times including all of the planned debt to fund the Move 
Illinois CIP and also maintain strong liquidity levels, particularly given high exposure to variable rate debt and derivatives. 
The outlook is also based on the assumption that approved commercial toll increases will be implemented as planned and 
that the authority will maintain its independence from the state despite the state's current fiscal pressures. The stable 
outlook is also based on our expectation that construction costs for the Move Illinois projects will be in line with estimates. 

Factors that Could Lead to an Upgrade 

Traffic and revenues that significantly exceed current projections 

DSCRs above the base case forecast and consistently over two times 

Capital projects are delivered on schedule and within budget 

Factors that Could Lead to a Downgrade 

Traffic and revenues fall short of current projections and DSCRs fall below forecasted levels 

Issuance of additional debt to fund other projects without offsetting toll rate increases or revenue growth, or that results in 
lower DSCRs or liquidity 

Debt to operating revenues above six times 

Liquidity below one year of days cash on hand 

Legal Security 

The bonds are secured by the net revenues of the authority. The authority has by statute the exclusive and autonomous 
right to set and collect tolls. The rate covenant and additional bonds test for the authority's senior bonds are satisfactory 
relative to toll highways in this rating category. Net revenues must be at least equal to 1.30 times aggregate annual debt 
service. The additional bonds test is also 1.30 times. The debt service reserve requirement is equal to maximum aggregate 
annual debt service, and is mostly cash-funded (as of 12/31/16 $366.5 million in cash and investments and a $100 million 

ng: Aa3
on: Reven

ois State Toll Highway

rted by implemented and approved futur
ex capital programs within budget; rapid (2

times debt service coverage ratios (DSCR
bt; maintenance of stron

to that of th
set its toll rates to recover costs, an

em reserve account may be used only f
stinction in credit strength. Changes to a
f ISTHA and the state. 

e authority will continue
 (DSCRs) at or above two times

g liquidity levels, particularly given h
e assumption that approved commercial 

its independence from the state despite t
expectation that construction costs for th

grade 

es that significantly exceed curr

ve the base case forecast and consistentl

projects are delivered on schedule and w

hat Could Lead to a Downgra

venues fall short of curre

onal debt to fund
dity 



Page 197DRAFT

policy from Berkshire Hathaway Assurance Corporation rated Aa1). Per the Toll Highway Act, remaining excess revenues 
retained in the system reserve account may be spent only for reasonable and necessary tollway authority purposes. 

Use of Proceeds 

The 2017 Series A bonds are being issued as fixed rated bonds to fund on-going construction costs of the Move Illinois 
Program. 

Obligor Profile 

The authority operates a tollway system that consists of approximately 296 miles of limited access highway in twelve 
counties in the northern part of Illinois and is an integral part of the expressway system in northern Illinois. The entire 
tollway system has been designated a part of the US Interstate Highway System, except for the approximately 10-mile 
portion of Illinois Route 390. Approximately 11.8% of traffic is commercial but this class of vehicles accounted for over 
42.2% of revenues in FY 2016. The percentage of commercial revenues is forecasted to surpass passenger vehicles by 
2026 due to regular toll rate increases for this class. 

The system consists of five components: the new Illinois Route 390 (formerly the Elgin O'Hare Expressway) whose first 6.5 
mile segment opened in July 2016, and second segment opened in November 2017. At completion the Elgin O'Hare 
Western Access Project will total 17 miles and provide Western access to O'Hare airport; the 76 mile Jane Addams 
Memorial Tollway, which constitutes a portion of US Interstate Highway 90; the 84 mile Tri-State Tollway constituting 
portions of US Interstate Highways 80, 94 and 294; the 30 mile Veterans Memorial Tollway (Interstate 355) which opened 
in December 1989, and the 96.5 mile Ronald Reagan Memorial Tollway that constitutes a portion of US Interstate Highway 
88. 

Methodology 

The principal methodology used in this rating was Government Owned Toll Roads published in November 2016. Please 
see the Rating Methodologies page on www.moodys.com for a copy of this methodology. 

Regulatory Disclosures 

For ratings issued on a program, series or category/class of debt, this announcement provides certain regulatory 
disclosures in relation to each rating of a subsequently issued bond or note of the same series or category/class of debt or 
pursuant to a program for which the ratings are derived exclusively from existing ratings in accordance with Moody's rating 
practices. For ratings issued on a support provider, this announcement provides certain regulatory disclosures in relation to 
the credit rating action on the support provider and in relation to each particular credit rating action for securities that derive 
their credit ratings from the support provider's credit rating. For provisional ratings, this announcement provides certain 
regulatory disclosures in relation to the provisional rating assigned, and in relation to a definitive rating that may be 
assigned subsequent to the final issuance of the debt, in each case where the transaction structure and terms have not 
changed prior to the assignment of the definitive rating in a manner that would have affected the rating. For further 
information please see the ratings tab on the issuer/entity page for the respective issuer on www.moodys.com. 

Regulatory disclosures contained in this press release apply to the credit rating and, if applicable, the related rating outlook 
or rating review. 

Please see www.moodys.com for any updates on changes to the lead rating analyst and to the Moody's legal entity that 
has issued the rating. 

Please see the ratings tab on the issuer/entity page on www.moodys.com for additional regulatory disclosures for each 
credit rating. 

Maria Matesanz
Lead Analyst
Project Finance
Moody's Investors Service, Inc.
7 World Trade Center
250 Greenwich Street
New York 10007
US
JOURNALISTS: 1 212 553 0376
Client Service: 1 212 553 1653

Kurt Krummenacker
Additional Contact
Project Finance
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r m
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 p
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r b
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 b
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s o
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s p
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s o
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 b
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t d
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e b
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, p
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l o
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 b
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 p
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 p
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s f
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 d
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t c
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t c
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 b
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e 
bo

ok
s o

f
the

 A
uth

or
ity

) w
ho

 ar
e s

ele
cte

d a
nd

 pa
id 

by
 th

e A
uth

or
ity

 an
d w

ho
 sh

all
 no

t h
av

e b
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 re
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 b

oo
ks

 a
nd

 re
co

rd
s o

f t
he

Au
tho

rity
 fo

r t
he

 p
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 p
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 c
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 b
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 m
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the
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 p
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de
mp

on
:

on
:

es
 a

nd
 e

ar
nin

gs
 o

n 
the

m 
in 

all
 F

un
ds

, A
cc

ou
es

 a
nd

 e
ar

nin
gs

 o
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d 

fro
m 

tim
e 

to
mo

ne
ys

, s
ec

ur
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 b
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r b
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r p
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 b
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r p
er

so
ns

 to
ft

his
 In

de
ntu

re
;

ft
his

 In
de

ntu
re

;

pr
ov

ide
d 

in 
thi

s I
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t f
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t r
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t r
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t s

uc
h 

int
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s 
to 

be
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aid
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d 

pr
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ee
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 d
ep
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to 

the
 c

re
dit

 o
f t
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t S

er
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un

t.
Int

er
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t a
nd

 P
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al 

Ins
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en

t a
mo

un
ts 

pa
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ble
 sh

all
 b

e 
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lcu
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ed
, f
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ur
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se
s o

f t
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 d
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n 

the
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n 
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t S

en
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 B
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ds
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din
g 
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 d
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tio
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an
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,
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 b
y 
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 p
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n 
its

 d
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 d
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al

Ins
tal

lm
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 D
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itio
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os
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 p
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e c
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t o
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x p
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ra
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 o
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t o
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 D
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 C
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 C
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 tim
e 

of 
the

ir 
pu

rch
as

e:

(i)
Fe

de
ra

l S
ec

ur
itie

s;

(ii)
Bo

nd
s, 

de
be

ntu
re

s, 
no

tes
 or

 ot
he

r e
vid

en
ce

s o
f in

de
bte

dn
es

s i
ss

ue
d b

y a
ny

of 
the

 fo
llo

wi
ng

 a
ge

nc
ies

:  
Go

ve
rn

me
nt 

Na
tio

na
l M

or
tga

ge
 A

ss
oc

iat
ion

, F
ed

er
al 

Na
tio

na
l

Mo
rtg

ag
e 

As
so

cia
tio

n, 
Fe

de
ra

l H
om

e 
Lo

an
 M

or
tga

ge
 C

or
po

ra
tio

n, 
Fe

de
ra

l L
an

d 
Ba

nk
s,

Fe
de

ra
l H

om
e 

Lo
an

 B
an

ks
, F

ed
er

al 
Int

er
me

dia
te 

Cr
ed

it 
Ba

nk
s, 

Ba
nk

s 
for

 C
oo

pe
ra

tiv
es

,
Te

nn
es

se
e 

Va
lle

y 
Au

tho
rity

, U
nit

ed
 S

tat
es

 P
os

tal
 S

er
vic

e, 
Fa

rm
er

s 
Ho

me
 A

dm
ini

str
ati

on
,

Ex
po

rt-
Im

po
rt 

Ba
nk

, F
ed

er
al 

Fin
an

cin
g 

Ba
nk

 a
nd

 S
tud

en
t L

oa
n 

Ma
rke

tin
g 

As
so

cia
tio

n;

(iii
)

Inv
es

tm
en

ts 
in 

a 
mo

ne
y 

ma
rke

t f
un

d 
re

gis
ter

ed
 u

nd
er

 th
e 

Inv
es

tm
en

t
Co

mp
an

y A
ct 

of 
19

40
, a

s a
me

nd
ed

 (i
nc

lud
ing

 a
ny

 su
ch

 m
on

ey
 m

ar
ke

t f
un

d 
sp

on
so

re
d 

by
or

 a
ffil

iat
ed

 w
ith

 a
ny

 F
idu

cia
ry)

, 
co

mp
ris

ed
 o

f 
an

y 
of 

the
 i

nv
es

tm
en

ts 
se

t 
for

th 
in

su
bp

ar
ag

ra
ph

 (i)
 or

 su
bp

ar
ag

ra
ph

 (ii
) a

bo
ve

;

(iv
)

Ne
go

tia
ble

 or
 no

n-
ne

go
tia

ble
 ce

rtif
ica

tes
 of

 de
po

sit
 or

 tim
e d

ep
os

its
 or

 ot
he

r
ba

nk
ing

 a
rra

ng
em

en
ts 

iss
ue

d 
by

 a
ny

 b
an

k, 
tru

st 
co

mp
an

y 
or

 n
ati

on
al 

ba
nk

ing
 a

ss
oc

iat
ion

(in
clu

din
g 

an
y 

Fid
uc

iar
y),

 w
hic

h 
ce

rtif
ica

tes
 o

f d
ep

os
it 

or
 ti

me
 d

ep
os

its
 o

r o
the

r b
an

kin
g

ar
ra

ng
em

en
ts 

sh
all

 b
e 

co
nti

nu
ou

sly
 s

ec
ur

ed
 o

r c
oll

ate
ra

liz
ed

 b
y 

ob
lig

ati
on

s 
de

sc
rib

ed
 in

su
bp

ar
ag

ra
ph

s 
(i)

, (
ii) 

or
 (i

ii) 
of 

thi
s 

de
fin

itio
n, 

wh
ich

 o
bli

ga
tio

ns
 s

ha
ll h

av
e 

a 
ma

rke
t v

alu
e

(e
xc

lus
ive

 o
f a

cc
ru

ed
 in

ter
es

t) 
at 

all
 ti

me
s 

at 
lea

st 
eq

ua
l t

o 
the

 p
rin

cip
al 

am
ou

nt 
of 

su
ch

ce
rtif

ica
tes

 of
 de

po
sit

 or
 tim

e d
ep

os
its

 or
 ot

he
r b

an
kin

g a
rra

ng
em

en
ts 

an
d s

ha
ll b

e l
od

ge
d w

ith
the

 T
ru

ste
e, 

as
 cu

sto
dia

n, 
by

 th
e b

an
k, 

tru
st 

co
mp

an
y o

r n
ati

on
al 

ba
nk

ing
 as

so
cia

tio
n i

ss
uin

g
su

ch
 ce

rtif
ica

tes
 of

 de
po

sit
 or

 tim
e d

ep
os

its
 or

 ot
he

r b
an

kin
g a

rra
ng

em
en

ts,
 w

hic
h c

er
tifi

ca
tes

of 
de

po
sit

 o
r t

im
e 

de
po

sit
s o

r o
the

r b
an

kin
g 

ar
ra

ng
em

en
ts 

ac
qu

ire
d 

or
 e

nte
re

d 
int

o 
pu

rsu
an

t
to 

thi
s 

su
bp

ar
ag

ra
ph

 (i
v) 

sh
all

 b
e 

de
em

ed
 fo

r p
ur

po
se

s 
of 

thi
s 

Ind
en

tur
e, 

inc
lud

ing
 w

ith
ou

t
lim

ita
tio

n 
Se

cti
on

 6
03

, t
o 

co
ns

titu
te 

inv
es

tm
en

ts 
an

d 
no

t d
ep

os
its

;

(v
)

W
ith

 re
sp

ec
t to

 m
on

ey
s o

n d
ep

os
it t

o t
he

 cr
ed

it o
f th

e D
eb

t S
er

vic
e A

cc
ou

nt,
the

 D
eb

t R
es

er
ve

 A
cc

ou
nt 

an
d t

he
 C

on
str

uc
tio

n F
un

d a
nd

 its
 se

pa
ra

te,
 se

gr
eg

ate
d a

cc
ou

nts
(to

 th
e 

ex
ten

t t
ha

t t
he

 C
on

str
uc

tio
n 

Fu
nd

 a
nd

 su
ch

 se
pa

ra
te,

 se
gr

eg
ate

d 
ac

co
un

ts 
ar

e 
he

ld
by

 th
e 

Tr
us

tee
) (

ex
ce

pt 
the

 C
on

str
uc

tio
n 

Fu
nd

 re
vo

lvi
ng

 a
cc

ou
nts

), 
re

pu
rch

as
e 

ag
re

em
en

ts
wi

th 
an

y 
ba

nk
, t

ru
st 

co
mp

an
y 

or
 n

ati
on

al 
ba

nk
ing

 a
ss

oc
iat

ion
 (i

nc
lud

ing
 a

ny
 F

idu
cia

ry)
 o

r
go

ve
rn

me
nt 

bo
nd

 d
ea

ler
 re

po
rtin

g 
to 

the
 F

ed
er

al 
Re

se
rve

 B
an

k o
f N

ew
 Y

or
k c

on
tin

uo
us

ly
se

cu
re

d o
r c

oll
ate

ra
liz

ed
 by

 ob
lig

ati
on

s d
es

cri
be

d 
in 

su
bp

ar
ag

ra
ph

 (i)
 o

f th
is 

de
fin

itio
n, 

wh
ich

-6
-

“E
sc

ro
w 

Ag
en

t” 
me

an
s 

w
ith

 r
es

pe
ct

 t
o 

an
y 

Bo
nd

s 
re

fu
nd

ed
 u

nd
er

 t
hi

s 
In

de
nt

ur
e,

 a
ny

 t
ru

st
co

m
pa

ny
 o

r B
an

k 
in

 th
e 

St
at

e 
of

 Il
lin

oi
s a

pp
oi

nt
ed

 b
y 

th
e 

A
ut

ho
rit

y 
fo

r s
uc

h 
pu

rp
os

e 
in

 a
cc

or
da

nc
e

w
ith

 th
e 

A
ct

.

“E
ve

nt 
of 

De
fau

lt” 
me

an
s a

ny
 e

ve
nt 

so
 d

es
ign

ate
d 

an
d 

sp
ec

ifie
d 

in 
Se

cti
on

 8
01

.

“F
ed

er
al 

Se
cu

riti
es

” m
ea

ns
 (i

) a
ny

 d
ire

ct 
ob

lig
ati

on
s o

f, 
or

 o
bli

ga
tio

ns
 th

e 
pr

inc
ipa

l o
f a

nd
 in

ter
es

t o
n

wh
ich

 ar
e u

nc
on

dit
ion

all
y g

ua
ra

nte
ed

 by
, th

e U
nit

ed
 S

tat
es

 of
 A

me
ric

a; 
(ii)

 an
y M

un
ici

pa
l B

on
ds

 w
hic

h a
re

 fu
lly

se
cu

re
d 

as
 to

 p
rin

cip
al 

an
d 

int
er

es
t b

y a
n 

irr
ev

oc
ab

le 
ple

dg
e 

of 
mo

ne
ys

 o
r d

ire
ct 

ob
lig

ati
on

s o
f, o

r o
bli

ga
tio

ns
un

co
nd

itio
na

lly
 g

ua
ra

nte
ed

 b
y, 

the
 U

nit
ed

 S
tat

es
 o

f A
me

ric
a, 

wh
ich

 m
on

ey
s o

r o
bli

ga
tio

ns
 a

re
 se

gr
eg

ate
d 

in
tru

st 
an

d 
ple

dg
ed

 fo
r t

he
 b

en
efi

t o
f t

he
 h

old
er

s 
of 

the
 M

un
ici

pa
l B

on
ds

; (
iii)

 ce
rtif

ica
tes

 o
f o

wn
er

sh
ip 

of 
the

pr
inc

ipa
l o

f o
r in

ter
es

t o
n 

dir
ec

t o
bli

ga
tio

ns
 o

f, o
r o

bli
ga

tio
ns

 u
nc

on
dit

ion
all

y g
ua

ra
nte

ed
 b

y, 
the

 U
nit

ed
 S

tat
es

of 
Am

er
ica

, w
hic

h 
ob

lig
ati

on
s 

ar
e 

he
ld 

in 
tru

st 
by

 a
 c

om
me

rci
al 

ba
nk

 w
hic

h 
is 

a 
me

mb
er

 o
f t

he
 F

ed
er

al
Re

se
rve

 S
ys

tem
; a

nd
 (i

v) 
int

er
es

t o
bli

ga
tio

ns
 o

f t
he

 R
es

olu
tio

n 
Fu

nd
ing

 C
or

po
ra

tio
n, 

inc
lud

ing
, w

ith
ou

t
lim

ita
tio

n, 
int

er
es

t o
bli

ga
tio

ns
 st

rip
pe

d 
by

 th
e 

Fe
de

ra
l R

es
er

ve
 B

an
k o

f N
ew

 Y
or

k.
“F

idu
cia

ry”
 o

r “
Fid

uc
iar

ies
” m

ea
ns

 th
e 

Tr
us

tee
, t

he
 R

eg
ist

ra
r a

nd
 th

e 
Pa

yin
g 

Ag
en

ts,
 o

r a
ny

 o
r a

ll o
f

the
m,

 a
s m

ay
 b

e 
ap

pr
op

ria
te.

“F
isc

al 
Ye

ar
” m

ea
ns

 th
e 

pe
rio

d 
Ja

nu
ar

y 1
 th

ro
ug

h 
De

ce
mb

er
 3

1 
of 

the
 sa

me
 ye

ar
.

“H
ed

ge
 A

gr
ee

m
en

t”
 m

ea
ns

 a 
pa

ym
en

t e
xc

ha
ng

e a
gr

ee
m

en
t, 

sw
ap

 ag
re

em
en

t, 
fo

rw
ar

d 
pu

rc
ha

se
ag

re
em

en
t o

r a
ny

 o
th

er
 h

ed
ge

 ag
re

em
en

t e
nt

er
ed

 in
to

 b
y 

th
e A

ut
ho

rit
y 

pr
ov

id
in

g 
fo

r p
ay

m
en

ts 
be

tw
ee

n
th

e 
pa

rti
es

 b
as

ed
 o

n 
le

ve
ls

 o
f, 

or
 c

ha
ng

es
 in

 in
te

re
st

 r
at

es
, s

to
ck

 o
r 

ot
he

r 
in

di
ce

s 
or

 c
on

tra
ct

s 
to

ex
ch

an
ge

 c
as

h 
flo

w
s o

r a
 se

rie
s o

f p
ay

m
en

ts 
or

 c
on

tra
ct

s, 
in

cl
ud

in
g 

w
ith

ou
t l

im
ita

tio
n,

 in
te

re
st 

ra
te

flo
or

s, 
or

 c
ap

s, 
op

tio
ns

, p
ut

s o
r c

al
ls,

 w
hi

ch
 a

llo
w

s t
he

 A
ut

ho
rit

y 
to

 m
an

ag
e 

or
 h

ed
ge

 p
ay

m
en

t, 
ra

te
,

sp
re

ad
 o

r s
im

ila
r r

is
k 

w
ith

 re
sp

ec
t t

o 
an

y 
Se

rie
s o

f S
en

io
r B

on
ds

.

“I
m

pr
ov

em
en

t”
 m

ea
ns

 a
ny

 S
ys

te
m

 E
xp

an
sio

n 
Pr

oj
ec

t 
or

 a
ny

 a
cq

ui
sit

io
n,

 i
ns

ta
lla

tio
n,

co
ns

tru
ct

io
n,

 re
co

ns
tru

ct
io

n,
 m

od
ifi

ca
tio

n 
or

 e
nh

an
ce

m
en

t o
f o

r t
o 

an
y 

re
al

 o
r p

er
so

na
l p

ro
pe

rty
 (o

th
er

th
an

 O
pe

ra
tin

g 
Ex

pe
ns

es
) f

or
 w

hi
ch

 a
 c

ur
re

nt
ly

 e
ffe

ct
iv

e 
re

so
lu

tio
n 

of
 th

e 
A

ut
ho

rit
y 

ha
s b

ee
n 

ad
op

te
d

au
th

or
iz

in
g 

th
e 

de
po

sit
 o

f 
Re

ve
nu

es
 t

o 
th

e 
cr

ed
it 

of
 t

he
 I

m
pr

ov
em

en
t 

A
cc

ou
nt

 f
or

 s
uc

h 
Sy

ste
m

Ex
pa

ns
io

n 
Pr

oj
ec

t 
or

 a
cq

ui
sit

io
n,

 i
ns

ta
lla

tio
n,

 c
on

str
uc

tio
n,

 r
ec

on
str

uc
tio

n,
 m

od
ifi

ca
tio

n 
or

en
ha

nc
em

en
t i

nc
lu

di
ng

, w
ith

ou
t l

im
ita

tio
n,

 th
e 

co
st 

of
 re

la
te

d 
fe

as
ib

ili
ty

 s
tu

di
es

, p
la

ns
, d

es
ig

ns
 o

r
ot

he
r r

el
at

ed
 e

xp
en

di
tu

re
s.

“I
m

pr
ov

em
en

t A
cc

ou
nt

” 
m

ea
ns

 th
e 

Im
pr

ov
em

en
t A

cc
ou

nt
 e

sta
bl

ish
ed

 in
 S

ec
tio

n 
50

2.

“I
m

pr
ov

em
en

t R
eq

ui
re

m
en

t”
 m

ea
ns

 th
e 

ag
gr

eg
at

e 
of

 th
e 

am
ou

nt
s 

es
ta

bl
ish

ed
 b

y 
cu

rre
nt

ly
ef

fe
ct

iv
e 

re
so

lu
tio

ns
 o

f 
th

e 
A

ut
ho

rit
y 

fo
r 

sp
ec

ifi
ed

 I
m

pr
ov

em
en

ts,
 b

as
ed

 u
po

n 
a 

ce
rti

fic
at

e 
or

ce
rti

fic
at

es
 o

f t
he

 C
on

su
lti

ng
 E

ng
in

ee
rs

 w
ith

 re
sp

ec
t t

o 
th

e 
es

tim
at

ed
 c

os
t o

f s
uc

h 
Im

pr
ov

em
en

ts 
fil

ed
w

ith
 th

e 
A

ut
ho

rit
y 

fro
m

 ti
m

e 
to

 ti
m

e,
 le

ss
 th

e 
am

ou
nt

s p
re

vi
ou

sly
 w

ith
dr

aw
n 

or
 tr

an
sf

er
re

d 
fro

m
 th

e
Im

pr
ov

em
en

t A
cc

ou
nt

 to
 p

ay
 th

e 
co

sts
 o

f a
ny

 su
ch

 Im
pr

ov
em

en
ts.

D
R

A

un
de

d 
un

un
de

d 
un

A
ut

ho
rit

y 
fo

r s
u

A
ut

ho
rit

y 
fo

r s
u

na
ted

 a
nd

 sp
ec

ifie
d 

in 
Se

cti
on

 8
01

.
na

ted
 a

nd
 sp

ec
ifie

d 
in 

Se
cti

on
 8

01

ct 
ob

lig
ati

on
s o

f, 
or

 o
bli

ga
tio

ns
 th

e 
pr

inc
ipa

l o
f a

nd
ct 

ob
lig

ati
on

s o
f, 

or
 o

bli
ga

tio
ns

 th
e 

pr
inc

ipa
Un

ite
d S

tat
es

 of
 A

me
ric

a; 
(ii)

Un
ite

d S
tat

es
 o

an
y M

un
ici

pa
l B

on
ds

 w
hic

h
Mu

nic
ipa

l B
vo

ca
ble

 p
led

ge
 o

f m
on

ey
s o

r d
ire

ct 
ob

lig
ati

on
s o

f, o
r o

bli
ga

vo
ca

ble
 p

led
ge

 o
f m

on
ey

s o
r d

ire
ct 

ob
lig

ati
o

s o
f A

me
ric

a, 
wh

ich
 m

on
ey

s o
r o

bli
ga

tio
ns

 a
re

 se
gr

eg
ate

d 
s o

f A
me

ric
a, 

wh
ich

 m
on

ey
s o

r o
bli

ga
tio

ns
 a

re
 se

gr
eg

ate
d 

the
 M

un
ici

pa
l B

on
ds

; (
iii)

the
 M

un
ici

pa
l B

on
ds

; (
iii)

 c
er

tifi
ca

tes
 o

f o
wn

er
sh

ip 
of 

the
 c

er
tifi

ca
tes

 o
f o

wn
er

sh
ip 

of 
the

tio
ns

 u
nc

on
dit

ion
all

y g
ua

ra
nte

ed
 b

y, 
the

 U
nit

ed
 S

tat
es

ion
s u

nc
on

dit
ion

all
y g

ua
ra

nte
ed

 b
y, 

the
 U

nit
ed

 S
tat

es
mm

er
cia

l b
an

k 
wh

ich
 is

 a
 m

em
be

r o
f t

he
 F

ed
er

al
er

cia
l b

an
k 

wh
ich

 is
 a

 m
em

be
r o

f t
he

 F
ed

er
al

uti
on

 F
un

din
g 

Co
rp

or
ati

on
, i

nc
lud

ing
, w

ith
ou

t
Fu

nd
ing

 C
or

po
ra

tio
n, 

inc
lud

ing
, w

ith
ou

t
an

k o
f N

ew
 Y

or
k.

r a
nd

 th
e 

Pa
yin

g 
Ag

en
ts,

 o
r a

ny
 o

r a
ll o

f
ay

ing
 A

ge
nts

, o
r a

ny
 o

r a
ll o

f

e 
sa

me
 ye

ar
.

e 
sa

me m
en

t, 
fo

rw
ar

d 
pu

rc
ha

se
fo

rw
ar

d 
pu

r
r p

ay
m

en
ts 

be
tw

ee
n

pa
ym

en
ts 

b
or

 c
on

tra
ct

s 
to

or
 c

on  in
te

re
st 

ra
te

in
te

re
st 

ra
te

m
en

t, 
ra

te
,

nt
, r

at
e, n

R
A

FT
or

 
or su

bp
a

su
b

(iv
)

ba
nk

ing
 a

rra
ng

e
(in

clu
din

g 
an

y 
Fid

u
ar

ra
ng

em
en

ts 
sh

all
 b

e
ra

ng
em

en
ts 

sh
all

 b
su

bp
ar

ag
ra

ph
s

ph
s 

(i)
, (

ii) 
or

 
 (i

), 
(ii)

 o
r 

(e
xc

lus
ive

 o
f a

cc
ru

ed
 in

ter
es

ve
 o

f a
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ru
ed

 in
ter

es
ce

rtif
ica

tes
 of

 de
po

sit
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e d

ep
ce

rtif
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tes
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 de
po

sit
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 tim
e d

ep
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ru
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e, 
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n, 
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a
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ru

ste
e, 
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 cu
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n, 
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a
su
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tes
 of
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sit
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e d

ep
o

su
ch
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po
sit
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e 
of 

de
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sit
 o

r t
im
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po
sit

s o
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the
r b

an
kin

g
of 
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sit
 o

r t
im

e 
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po
sit

s o
r o
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r b
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to 
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v) 
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 b
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r
 (i
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tio
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es
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ts 
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on

ey
s o

n d
ep

os
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o t
h
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 de
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sit
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 th
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ve
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ou

nt 
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d t
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 C
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tio
n F
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d a
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d t

he
 C

on
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uc
tio
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d a
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nt 
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t t
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 C
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uc
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n 

Fu
nd
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ra
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d 
su
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 C
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n 
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nd
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al 
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d 
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r r
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g 
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 F
ed
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al 
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s

r r
ep
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liz
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s d
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bli
ga

tio

A
FT

R
A



Page 207DRAFT

-9
-

Re
se

rv
e 

A
cc

ou
nt

. F
or

 p
ur

po
se

s o
f c

la
us

e 
(5

) o
f s

ub
se

ct
io

n 
(1

) o
f S

ec
tio

n 
20

4 
an

d 
of

 S
ec

tio
n 

71
3,

 th
e

Ju
ni

or
 B

on
d 

Re
ve

nu
e 

Re
qu

ire
m

en
t 

sh
al

l 
be

 t
he

 a
m

ou
nt

 p
ro

je
ct

ed
 t

o 
be

 s
o 

re
qu

ire
d 

un
de

r 
th

e
Su

pp
le

m
en

ta
l I

nd
en

tu
re

s 
au

th
or

iz
in

g 
th

e 
Ju

ni
or

 B
on

ds
, a

nd
 ta

ki
ng

 in
to

 a
cc

ou
nt

, w
ith

ou
t l

im
ita

tio
n,

(i)
 th

e 
ex

pe
ct

at
io

ns
 o

f t
he

 A
ut

ho
rit

y 
as

 to
 th

e 
re

ce
ip

ts,
 o

th
er

 th
an

 R
ev

en
ue

s, 
w

hi
ch

 p
ur

su
an

t t
o 

th
e

Su
pp

le
m

en
ta

l I
nd

en
tu

re
s 

au
th

or
iz

in
g 

Ju
ni

or
 B

on
ds

, w
ill

 b
e 

ap
pl

ie
d 

to
 m

ak
e 

su
ch

 d
ep

os
its

 to
 p

ay
Pr

in
ci

pa
l I

ns
ta

llm
en

ts 
or

 in
te

re
st,

 C
os

ts 
of

 C
re

di
t E

nh
an

ce
m

en
t o

r C
os

ts 
of

 H
ed

ge
 A

gr
ee

m
en

ts 
an

d
re

im
bu

rs
em

en
t t

o 
Pr

ov
id

er
s o

f C
re

di
t E

nh
an

ce
m

en
t a

nd
 H

ed
ge

 A
gr

ee
m

en
ts 

on
 Ju

ni
or

 B
on

ds
 to

 b
e 

pa
id

fro
m

 su
ch

 A
cc

ou
nt

s; 
(ii

) t
he

 e
xp

ec
ta

tio
ns

 o
f t

he
 A

ut
ho

rit
y 

as
 to

 fu
tu

re
 re

fin
an

ci
ng

s o
f J

un
io

r B
on

ds
w

hi
ch

 w
er

e 
iss

ue
d 

as
 p

ro
vi

de
d 

in
 th

e 
Su

pp
le

m
en

ta
l I

nd
en

tu
re

 a
ut

ho
riz

in
g 

su
ch

 Ju
ni

or
 B

on
ds

 w
ith

 th
e

ex
pe

ct
at

io
n 

of
 re

fin
an

ci
ng

; a
nd

 (i
ii)

 in
te

re
st 

pa
ya

bl
e 

on
 Ju

ni
or

 B
on

ds
 w

ith
 v

ar
ia

bl
e 

in
te

re
st

 ra
te

s a
s

pr
ov

id
ed

 in
 th

e 
Su

pp
le

m
en

ta
l I

nd
en

tu
re

 a
ut

ho
riz

in
g 

su
ch

 Ju
ni

or
 B

on
ds

.

“J
un

io
r B

on
ds

” 
m

ea
ns

 a
ll 

B
on

ds
 a

ut
he

nt
ic

at
ed

 a
nd

 d
el

iv
er

ed
 p

ur
su

an
t t

o 
Se

ct
io

n 
20

5 
of

 th
is

In
de

nt
ur

e. “M
ain

ten
an

ce
 an

d O
pe

ra
tio

n A
cc

ou
nt”

 m
ea

ns
 th

e M
ain

ten
an

ce
 an

d O
pe

ra
tio

n A
cc

ou
nt 

es
tab

lis
he

d i
n

Se
cti

on
 5

02
.

“M
an

ag
ing

 U
nd

er
wr

ite
rs”

 m
ea

ns
 th

e p
er

so
n o

r p
er

so
ns

, fi
rm

s o
r c

or
po

ra
tio

ns
 de

sig
na

ted
 in

 w
riti

ng
 fil

ed
wi

th 
the

 A
uth

or
ity

 a
nd

 th
e 

Tr
us

tee
 b

y t
he

 p
er

so
n 

or
 p

er
so

ns
, fi

rm
s o

r c
or

po
ra

tio
ns

 w
hic

h 
sh

all
 p

ur
ch

as
e 

fro
m

the
 A

uth
or

ity
 an

y o
f th

e B
on

ds
 is

su
ed

 un
de

r t
he

 pr
ov

isi
on

s o
f th

is 
Ind

en
tur

e a
nd

 th
e s

uc
ce

ss
or

 or
 su

cc
es

so
rs

of 
su

ch
 p

er
so

n 
or

 p
er

so
ns

, fi
rm

s o
r c

or
po

ra
tio

ns
 a

s a
re

 d
efi

ne
d 

in 
su

ch
 w

riti
ng

.

“M
un

ici
pa

l B
on

ds
” 

me
an

s 
an

y 
ob

lig
ati

on
s 

of 
an

y 
St

ate
, 

pu
bli

c 
co

rp
or

ati
on

, 
au

tho
rity

, 
po

liti
ca

l
su

bd
ivi

sio
n, 

un
it o

f lo
ca

l g
ov

er
nm

en
t o

r m
un

ici
pa

lity
 o

f a
ny

 S
tat

e.

“N
et 

Re
ve

nu
e R

eq
uir

em
en

t” 
me

an
s, 

wi
th 

re
sp

ec
t to

 an
y p

er
iod

 of
 tim

e, 
an

 am
ou

nt 
ne

ce
ss

ar
y t

o c
ur

e
de

fic
ien

cie
s, 

if a
ny

, in
 th

e 
De

bt 
Se

rvi
ce

 A
cc

ou
nt,

 th
e 

De
bt 

Re
se

rve
 A

cc
ou

nt,
 a

ny
 Ju

nio
r B

on
d 

De
bt 

Se
rvi

ce
Ac

co
un

t a
nd

 an
y J

un
ior

 B
on

d D
eb

t R
es

er
ve

 A
cc

ou
nt 

plu
s t

he
 gr

ea
ter

 of
 (i)

 th
e s

um
 of

 A
gg

re
ga

te 
De

bt 
Se

rvi
ce

,
the

 Ju
nio

r B
on

d 
Re

ve
nu

e 
Re

qu
ire

me
nt 

an
d 

the
 R

en
ew

al 
an

d 
Re

pla
ce

me
nt 

De
po

sit
 fo

r s
uc

h 
pe

rio
d 

or
 (ii

) 1
.3

tim
es

 th
e 

Ag
gr

eg
ate

 D
eb

t S
er

vic
e 

for
 su

ch
 p

er
iod

.

“N
et 

Re
ve

nu
es

” m
ea

ns
, fo

r a
ny

 F
isc

al 
Ye

ar
 or

 ot
he

r p
er

iod
 of

 tim
e, 

the
 R

ev
en

ue
s, 

ex
clu

din
g a

mo
un

ts
tra

ns
fer

re
d d

ur
ing

 su
ch

 F
isc

al 
Ye

ar
 or

 pe
rio

d (
i) t

o t
he

 R
ev

en
ue

 F
un

d f
ro

m 
the

 C
on

str
uc

tio
n F

un
d a

nd
 (ii

) t
o t

he
Tr

us
tee

 b
y t

he
 A

uth
or

ity
 fr

om
 th

e 
Sy

ste
m 

Re
se

rve
 A

cc
ou

nt,
 th

e 
Im

pr
ov

em
en

t A
cc

ou
nt 

or
 th

e 
Re

ne
wa

l a
nd

Re
pla

ce
me

nt 
Ac

co
un

t, l
es

s t
he

 O
pe

ra
tin

g 
Ex

pe
ns

es
 fo

r s
uc

h 
Fis

ca
l Y

ea
r o

r p
er

iod
.

“1
98

5 S
er

ies
 B

on
ds

” m
ea

ns
 th

e T
oll

 H
igh

wa
y R

efu
nd

ing
 R

ev
en

ue
 B

on
ds

, 1
98

5 S
er

ies
 au

tho
riz

ed
 by

Se
cti

on
 2

03
.

“1
98

6 
Bo

nd
s” 

me
an

s t
he

 A
uth

or
ity

’s 
To

ll H
igh

wa
y P

rio
rity

 R
ev

en
ue

 B
on

ds
, 1

98
6 

Se
rie

s.

“1
98

7 
Bo

nd
s” 

me
an

s t
he

 A
uth

or
ity

’s 
To

ll H
igh

wa
y R

efu
nd

ing
 R

ev
en

ue
 B

on
ds

, 1
98

7 
Se

rie
s.
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ob
lig

ati
on

s s
ha

ll h
av

e a
 m

ar
ke

t v
alu

e (
ex

clu
siv

e o
f a

cc
ru

ed
 in

ter
es

t) 
at 

all
 tim

es
 at

 le
as

t e
qu

al
to 

the
 a

mo
rtiz

ed
 va

lue
 o

f s
uc

h 
re

pu
rch

as
e 

ag
re

em
en

ts,
 p

ro
vid

ed
 su

ch
 se

cu
rity

 o
r c

oll
ate

ra
l

is 
lod

ge
d 

wi
th 

an
d 

he
ld 

by
 th

e 
Tr

us
tee

 o
r t

he
 A

uth
or

ity
 a

s t
itle

ho
lde

r, 
as

 th
e 

ca
se

 m
ay

 b
e;

(vi
)

W
ith

 re
sp

ec
t to

 m
on

ey
s o

n 
de

po
sit

 to
 th

e 
cre

dit
 o

f a
ll F

un
ds

, A
cc

ou
nts

 a
nd

Su
b-

Ac
co

un
ts 

(e
xc

ep
t t

he
 D

eb
t S

er
vic

e 
Ac

co
un

t, 
the

 D
eb

t R
es

er
ve

 A
cc

ou
nt,

 a
nd

 th
e

Co
ns

tru
cti

on
 F

un
d 

to 
the

 e
xte

nt 
the

 C
on

str
uc

tio
n 

Fu
nd

 is
 h

eld
 b

y t
he

 T
ru

ste
e, 

the
 se

pa
ra

te,
se

gr
eg

ate
d 

ac
co

un
ts 

of 
the

 C
on

str
uc

tio
n 

Fu
nd

 to
 th

e 
ex

ten
t s

uc
h 

ac
co

un
ts 

ar
e 

he
ld 

by
 th

e
Tr

us
tee

 a
nd

 th
e 

re
vo

lvi
ng

 a
cc

ou
nts

 o
f t

he
 C

on
str

uc
tio

n 
Fu

nd
), 

re
pu

rch
as

e 
ag

re
em

en
ts 

wi
th

an
y 

ba
nk

, 
tru

st 
co

mp
an

y 
or

 n
ati

on
al 

ba
nk

ing
 a

ss
oc

iat
ion

 (
inc

lud
ing

 a
ny

 F
idu

cia
ry)

 o
r

go
ve
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en

t b
on

d d
ea

ler
 re

po
rtin

g t
o t

he
 F

ed
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l R
es

erv
e B

an
k o

f N
ew

 Y
ork

 co
nti

nu
ou

sly
 an

d
ful

ly 
se

cu
re

d 
for

 th
e 

be
ne

fit 
of 

the
 A

uth
or

ity
 a

nd
 th

e 
Ho

lde
rs 

of 
the

 B
on

ds
 a

s 
pr

ov
ide

d 
by

ap
pli

ca
ble

 st
ate

 la
w 

wi
th 

re
sp

ec
t t

o 
the

 in
ve

stm
en

t o
f p

ub
lic

 fu
nd

s;

(vi
i)

Pu
bli

c h
ou

sin
g 

bo
nd

s i
ss

ue
d 

by
 p

ub
lic

 h
ou

sin
g 

au
tho

riti
es

 a
nd

 fu
lly

 se
cu

re
d

as
 to

 th
e p

ay
me

nt 
of 

bo
th 

pr
inc

ipa
l a

nd
 in

ter
es

t b
y a

 pl
ed

ge
 of

 an
nu

al 
co

ntr
ibu

tio
ns

 un
de

r a
n

an
nu

al 
co

ntr
ibu

tio
ns

 co
ntr

ac
t o

r c
on

tra
cts

 w
ith

 th
e U

nit
ed

 S
tat

es
 of

 A
me

ric
a; 

an
d p

ro
jec

t n
ote

s
iss

ue
d b

y p
ub

lic
 ho

us
ing

 au
tho

riti
es

 or
 by

 lo
ca

l p
ub

lic
 ag

en
cie

s, 
in 

ea
ch

 ca
se

 fu
lly

 se
cu

re
d a

s
to 

the
 pa

ym
en

t o
f b

oth
 pr

inc
ipa

l a
nd

 in
ter

es
t b

y a
 re

qu
isi

tio
n o

r p
ay

me
nt 

ag
re

em
en

t w
ith

 th
e

Un
ite

d 
St

ate
s o

f A
me

ric
a;

(vi
ii)

An
y 

Mu
nic

ipa
l B

on
d 

wh
ich

 h
as

 a
 ra

tin
g 

by
 e

ac
h 

ra
tin

g 
ag

en
cy

 fr
om

 w
hic

h 
the

Au
tho

rity
 h

as
 o

bta
ine

d 
Ra

tin
gs

 fo
r i

ts 
Se

nio
r B

on
ds

, w
hic

h 
is 

no
t lo

we
r t

ha
n 

the
 R

ati
ng

 p
ro

vid
ed

 b
y

the
 re

sp
ec

tiv
e 

ra
tin

g 
ag

en
cy

 fo
r S

en
ior

 B
on

ds
; a

nd

(ix
)

An
y o

the
r in

ve
stm

en
t s

ec
ur

itie
s a

s t
o w

hic
h t

he
 A

uth
or

ity
 ha

s r
ec

eiv
ed

 w
ritt

en
 ad

vic
e

fro
m 

ea
ch

 ra
tin

g 
ag

en
cy

 w
hic

h 
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s a
 R

ati
ng

 fo
r a

ny
 S

en
ior

 B
on

ds
 th

at 
inv

es
tm

en
t in

 su
ch

 se
cu

riti
es

wi
ll n

ot 
re

su
lt i

n 
a 

re
du

cti
on

 o
f t

he
 R

ati
ng

 b
y t

he
 ra

tin
g 

ag
en

cy
.

Inv
es
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en

t S
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itie

s p
ur
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ed
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e d
ate

 of
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an

ce
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 th
e 1

99
2 S

er
ies

 A
 B

on
ds

 sh
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 be
 ra

ted
no

t lo
we

r t
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n 
“B
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-“ 
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 S

tan
da

rd
 &

 P
oo

r’s
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or
po

ra
tio

n, 
an

d 
“B

aa
” b
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oo
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Inv
es
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s S

er
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e
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se
 o

f 
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en
t 

Se
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 d
es
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d 
in 

su
bp

ar
ag

ra
ph

 (ii
i), 
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ag

ra
ph

 (i
v),

 s
ub
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gr
ap

h 
(v)

 o
r

su
bp
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ag

ra
ph

 (v
i) o
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de
fin
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sh
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 b
e 
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 In
ve

stm
en

t S
ec

ur
itie

s r
ate

d 
no
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r
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n 
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” b

y S
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 C
or
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tio
n 

an
d 

“B
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” b
y M

oo
dy
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Inv
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s S
er
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e.

“J
un

io
r 

Bo
nd

 D
eb

t R
es

er
ve

 A
cc

ou
nt

 o
r 

A
cc

ou
nt

s”
 m

ea
ns

 a
ny
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un

io
r 

Bo
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 D
eb

t R
es

er
ve

A
cc

ou
nt

 o
r A

cc
ou

nt
s e

sta
bl

ish
ed

 in
 S

up
pl

em
en

ta
l I

nd
en

tu
re

s a
ut

ho
riz

in
g 

th
e 

iss
ua

nc
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of
 Ju

ni
or

 B
on

ds
.

“J
un

io
r 

B
on

d 
D

eb
t S

er
vi

ce
 A

cc
ou

nt
 o
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A

cc
ou

nt
s”

 m
ea

ns
 a

ny
 J

un
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B

on
d 

D
eb

t S
er

vi
ce

A
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ou
nt

 o
r A
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ed

 in
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up
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en

ta
l I

nd
en

tu
re

s a
ut

ho
riz

in
g 

th
e 

iss
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of
 Ju
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or

 B
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ds
.

“J
un
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r B

on
ds

 R
ev

en
ue
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m
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 fo
r a

ny
 F
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al

 Y
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r t
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m

ou
nt

 re
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ire
d 

to
 b

e
de

po
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ed
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om
 th

e 
Re

ve
nu

e 
Fu
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 a
ny

 Ju
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or
 B

on
d 

D
eb

t S
er
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ce

 A
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ou
nt

 a
nd

 a
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 Ju
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or
 B

on
d 

D
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t

D
R

A

int
er

es
t) 
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 c
as

e 
ma

y 
be

, p
ro

vid
ing

 fo
r t

he
ir 

iss
ua

nc
e,

en
for

ce
ab

le 
in 

ac
co

rd
an

ce
 w

ith
 it

s 
ter

ms
 a

nd
 th

e 
ter

ms
 o

f t
his

 In
de

ntu
re

 o
r s

uc
h 

Su
pp

lem
en

tal
Ind

en
tur

e, 
if 

an
y, 

as
 th

e 
ca

se
 m

ay
 b

e, 
an

d 
en

titl
ed

 to
 th

e 
be

ne
fits

 o
f t

his
 In

de
ntu

re
 o

r 
su

ch
Su

pp
lem

en
tal

 In
de

ntu
re

, if
 an

y, 
as

 th
e c

as
e m

ay
 be

, a
nd

 th
e A

ct,
 an

d (
iv)

 su
ch

 B
on

ds
 ha

ve
 be

en
 du

ly
an

d v
ali

dly
 au

tho
riz

ed
 an

d i
ss

ue
d i

n a
cc

or
da

nc
e w

ith
 th

e A
ct 

an
d t

his
 In

de
ntu

re
 or

 su
ch

 S
up

ple
me

nta
l

Ind
en

tur
e, 

if a
ny

, a
s t

he
 ca

se
 m

ay
 b

e;

(2)
A 

wr
itte

n 
or

de
r a

s 
to 

the
 d

eli
ve

ry 
of 

su
ch

 B
on

ds
 s

ign
ed

 b
y 

an
 A

uth
or

ize
d 

Of
fic

er
,

wh
ich

 o
rd

er
 sh

all
 d

ire
ct,

 a
mo

ng
 o

the
r t

hin
gs

, th
e 

ap
pli

ca
tio

n 
of 

the
 p

ro
ce

ed
s o

f s
uc

h 
Bo

nd
s;

(3)
A 

co
py

 o
f t

he
 S

up
ple

me
nta

l In
de

ntu
re

 a
nd

 th
e 

re
so

lut
ion

 a
uth

or
izi

ng
 th

e 
Se

rie
s o

f
Bo

nd
s, 

so
 ce

rtif
ied

, w
hic

h 
sh

all
 sp

ec
ify

:

(a)
Th

e 
au

tho
riz

ed
 p

rin
cip

al 
am

ou
nt,

 d
es

ign
ati

on
 a

nd
 S

er
ies

 o
f s

uc
h 

Bo
nd

s;

(b)
Th

e 
pu

rp
os

es
 fo

r w
hic

h 
su

ch
 S

er
ies

 o
f B

on
ds

 is
 b

ein
g 

iss
ue

d;

(c)
Th

e d
ate

, a
nd

 th
e m

atu
rity

 da
te 

or
 da

tes
, o

f th
e B

on
ds

 of
 su

ch
 S

er
ies

 w
hic

h
ma

y b
e 

an
y d

ate
s a

s t
he

 S
up

ple
me

nta
l In

de
ntu

re
 m

ay
 p

ro
vid

e;

(d)
Th

e 
int

er
es

t r
ate

 o
r r

ate
s 

of 
the

 B
on

ds
 o

f s
uc

h 
Se

rie
s, 

or
 th

e 
ma

nn
er

 o
f

de
ter

mi
nin

g 
su

ch
 ra

te 
or

 ra
tes

, a
nd

 th
e 

int
er

es
t p

ay
me

nt 
da

tes
 (w

hic
h 

ma
y b

e 
an

y d
ate

s a
s

the
 S

up
ple

me
nta

l In
de

ntu
re

 m
ay

 p
ro

vid
e)

 a
nd

 a
ny

 R
ec

or
d 

Da
te;

(e)
Th

e d
en

om
ina

tio
ns

 an
d t

he
 m

an
ne

r o
f d

ati
ng

, n
um

be
rin

g a
nd

 le
tte

rin
g o

f th
e

Bo
nd

s o
f s

uc
h 

Se
rie

s;

(f)
Th

e R
eg

ist
ra

r a
nd

 th
e P

ay
ing

 A
ge

nt 
or

 P
ay

ing
 A

ge
nts

 fo
r t

he
 B

on
ds

 of
 su

ch
Se

rie
s;

(g)
Th

e R
ed

em
pti

on
 P

ric
e o

r P
ric

es
, if

 an
y, 

an
d a

ny
 re

de
mp

tio
n d

ate
s a

nd
 te

rm
s

for
 th

e 
Bo

nd
s o

f s
uc

h 
Se

rie
s n

ot 
de

ter
mi

ne
d 

he
re

in;
 a

nd

D
R

A

e A
uth

or
ity

 ha
e A

uth
or

ity
 ha

uth
or

ize
 th

e 
ex

ec
u

uth
or

ize
 th

e 
ex

ec
u

e c
as

e m
ay

 be
, a

uth
or

izi
ng

e c
as

e m
ay

 be
, a

uth
or

izi
ng

y, 
as

 th
e 

ca
se

 m
ay

 b
e, 

ha
s b

ee
n

y, 
as

 th
e 

ca
se

 m
ay

 b
e, 

ha
s b

ee
ho

rity
, is

 in
 fu

ll f
or

ce
 an

d e
ffe

ct 
an

d i
s v

a
ho

rity
, is

 in
 fu

ll f
or

ce
 an

d e
ffe

ct 
an

d i
da

nc
e w

ith
 its

 te
rm

s; 
(ii)

 th
is 

Ind
en

tur
e o

r t
he

 S
da

nc
e w

ith
 its

 te
rm

s; 
(ii)

 th
is 

Ind
en

tur
e o

r
pr

ov
idi

ng
 fo

r t
he

 is
su

an
ce

 o
f t

he
 S

er
ies

 o
f B

on
ds

 cr
e

pr
ov

idi
ng

 fo
r t

he
 is

su
an

ce
 o

f t
he

 S
er

ies
 o

f B
o c

re
ate

 on
 an

d i
n t

he
 R

ev
en

ue
s, 

mo
ne

ys
, s

ec
ur

itie
s a

nd
 f

o c
re

ate
 on

 an
d i

n t
he

 R
ev

en
ue

s, 
mo

ne
ys

, s
e

su
ch

 S
up

ple
me

nta
l In

de
ntu

re
, if

 a
ny

, a
s t

he
 ca

se
 m

ay
 b

e
su

ch
 S

up
ple

me
nta

l In
de

ntu
re

, if
 a

ny
, a

s t
he

 ca
se

 m
ay

 b
 b

ind
ing

 o
bli

ga
tio

ns
 o

f t
he

 A
uth

or
ity

 a
s 

pr
ov

ide
d 

in 
thi

s
 b

ind
ing

 o
bli

ga
tio

ns
 o

f t
he

 A
uth

or
ity

 a
s 

pr
ov

ide
d 

in 
thi

s
y, 

as
 th

e 
ca

se
 m

ay
 b

e, 
pr

ov
idi

ng
 fo

r t
he

ir 
iss

ua
nc

e,
y, 

as
 th

e 
ca

se
 m

ay
 b

e, 
pr

ov
idi

ng
 fo

r t
he

ir 
iss

ua
nc

e,
e 

ter
ms

 o
f t

his
 In

de
ntu

re
 o

r s
uc

h 
Su

pp
lem

en
tal

ter
ms

 o
f t

his
 In

de
ntu

re
 o

r s
uc

h 
Su

pp
lem

en
tal

ed
 to

 th
e 

be
ne

fits
 o

f t
his

 In
de

ntu
re

 o
r 

su
ch

he
 b

en
efi

ts 
of 

thi
s 

Ind
en

tur
e 

or
 s

he
 A

ct,
 an

d (
iv)

 su
ch

 B
on

ds
 ha

ve
 be

en
 du

ly
an

d (
iv)

 su
ch

 B
on

ds
 ha

ve
 be

e
an

d t
his

 In
de

ntu
re

 or
 su

ch
 S

up
ple

me
nta

l
de

ntu
re

 or
 su

ch
 S

up
ple

m

ne
d 

by
 a

n 
Au

tho
riz

ed
 O

ffic
er

,
ed

 b
y 

an
 A

uth
or

ize
d 

Of
fic

er
,

ds
 o

f s
uc

h 
Bo

nd
s;

ds
 o

f s
uc

h 
Bo

nd
s;

riz
ing

 th
e 

Se
rie

s o
f

ng
 th

e 
Se

r

Bo
nd

s;s;

R
A

FT

-1

for
m

of 
or

 in
f o

r in

3.3.
an

d 
ma

y p
ro

vid
e

an
d 

ma
y p

ro
a 

re
gis

ter
ed

 o
wn

er
 w

a 
re

gis
ter

e
of 

Bo
nd

s s
o 

he
ld.

of 
Bo

nd
s Se

ct
io

n 
20

3.
19

8598

1.
A 

Se
rie

s o
f B

on
ds

 e
Se

rie
s o

f B
on

ds
 e

au
tho

riz
ed

 in
 th

e a
gg

re
ga

te 
pr

inc
ipa

l a
m

ize
d i

n t
he

 ag
gr

eg
ate

 pr
inc

ipa
l a

m
re

fun
d t

he
 19

85
 B

on
ds

, to
 pa

y c
os

ts 
of 

iss
ua

98
5 B

on
ds

, to
 pa

y c
os

ts 
of 

iss
ua

to 
pr

ov
ide

 fo
r t

he
 fu

nd
ing

 o
f t

he
 D

eb
t R

es
er

ve
e 

for
 th

e 
fun

din
g 

of 
the

 D
eb

t R
es

er
sh

all
 be

 di
sti

ng
uis

he
d f

ro
m 

the
 B

on
ds

 of
 al

l o
the

r S
all

 be
 di

sti
ng

uis
he

d f
ro

m 
the

 B
on

ds
 of

 a
19

85
 S

er
ies

.”
85

 S
er

ies
.”

2.2.
Th

e 
19

85
 S

er
ies

 B
on

ds
 sh

all
 b

e 
in 

re
gi

85
 S

er
ies

 B
on

ds
 sh

all
 b

e 
in 

re
gis

ter
e

ste
re

an
d 

the
re

aft
er

 sh
all

 b
e 

da
ted

 in
 a

cc
or

da
nc

e 
wi

th 
the

 p
ro

v
an

d 
the

re
aft

er
 sh

all
 b

e 
da

ted
 in

 a
cc

or
da

nc
e 

wi
th 

the
 p

ro
v

ha
ll b

ea
r in

ter
es

t p
ay

ab
le 

on
 Ju

ly 
1, 

19
86

 an
d s

em
on

 Ju
ly 

1, 
19

86
 an

d s
em

ian
nu

all
y 

an
nu

all
y

iii

he
 1

98
5 

Se
rie

s B
on

ds
 sh

all
 m

atu
re

 o
n 

Ja
nu

ar
y 1

es
 B

on
ds

 sh
all

 m
atu

re
 o

n 
Ja

nu
ar

y 1
ar

 in
ter

es
t a

t t
he

 re
sp

ec
tiv

e 
ra

tes
 p

er
 a

nn
u

t t
he

 re
sp

ec
tiv

e

A
FT

R
A
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1.
On

e 
or

 m
or

e 
Se

rie
s o

f A
dd

itio
na

l S
en

ior
 B

on
ds

 m
ay

 b
e 

au
tho

riz
ed

 a
nd

 d
eli

ve
re

d 
for

 a
ny

 o
f

the
 fo

llo
wi

ng
 p

ur
po

se
s: 

 (a
) p

ay
ing

 th
e 

Co
sts

 o
f C

on
str

uc
tio

n 
of 

an
y 

Pr
oje

ct;
 (b

) r
efu

nd
ing

 o
r p

re
pa

yin
g,

inc
lud

ing
 a

t o
r p

rio
r t

o 
ma

tur
ity

 (i
) a

ny
 S

en
ior

 B
on

ds
 o

r (
ii) 

an
y 

oth
er

 o
bli

ga
tio

ns
 o

f t
he

 A
uth

or
ity

 is
su

ed
 o

r
en

ter
ed

 in
to 

for
 p

ur
po

se
s f

or
 w

hic
h 

Se
nio

r B
on

ds
 m

ay
 b

e 
iss

ue
d, 

inc
lud

ing
 p

ay
ing

 re
lat

ed
 co

sts
 o

f is
su

an
ce

,
co

sts
 o

f r
ed

em
pti

on
 o

f r
efu

nd
ed

 b
on

ds
, c

ap
ita

liz
ed

 in
ter

es
t, C

os
ts 

of 
Cr

ed
it E

nh
an

ce
me

nt 
or

 C
os

ts 
of 

He
dg

e
Ag

re
em

en
ts;

 (c
) m

ak
ing

 de
po

sit
s t

o t
he

 D
eb

t R
es

er
ve

 A
cc

ou
nt 

or
 ac

qu
irin

g a
 R

es
er

ve
 A

cc
ou

nt 
Cr

ed
it F

ac
ilit

y;
(d

) p
ay

ing
 in

ter
es

t o
n 

an
y B

on
d; 

(e
) p

ay
ing

 a
ny

 co
sts

 o
f is

su
ing

 S
en

ior
 B

on
ds

; o
r (

f) 
pa

yin
g 

Co
sts

 o
f C

re
dit

En
ha

nc
em

en
t o

r C
os

ts 
of 

Qu
ali

fie
d H

ed
ge

 A
gr

ee
me

nts
 fo

r t
he

 A
dd

itio
na

l S
en

ior
 B

on
ds

.  
Th

e A
dd

itio
na

l S
en

ior
Bo

nd
s s

ha
ll b

e a
uth

en
tic

ate
d a

nd
 de

liv
ere

d b
y t

he
 T

rus
tee

 on
ly 

up
on

 re
ce

ipt
 by

 it 
(in

 ad
dit

ion
 to

 th
e d

oc
um

en
ts,

se
cu

riti
es

 a
nd

 m
on

ey
s r

eq
uir

ed
 b

y S
ec

tio
n 

20
2)

 o
f t

he
 fo

llo
wi

ng
:

(1)
A 

ce
rtif

ica
te 

of 
an

 A
uth

or
ize

d 
Of

fic
er

 d
em

on
str

ati
ng

 th
at 

the
 N

et 
Re

ve
nu

es
 a

s
re

fle
cte

d 
in 

the
 b

oo
ks

 o
f t

he
 A

uth
or

ity
 fo

r a
 p

er
iod

 o
f 1

2 
co

ns
ec

uti
ve

 ca
len

da
r m

on
ths

 o
ut 

of 
the

 1
8

ca
len

da
r m

on
ths

 n
ex

t p
re

ce
din

g 
the

 a
uth

en
tic

ati
on

 a
nd

 d
eli

ve
ry 

of 
the

 A
dd

itio
na

l S
en

ior
 B

on
ds

ex
ce

ed
ed

 th
e 

Ne
t R

ev
en

ue
 R

eq
uir

em
en

t f
or

 th
at 

12
-m

on
th 

pe
rio

d; 
pr

ov
ide

d 
tha

t if
 a

ny
 a

dju
stm

en
t

of 
tol

l ra
tes

 sh
all

 h
av

e 
be

en
 p

lac
ed

 in
 e

ffe
ct 

du
rin

g 
tha

t 1
2-

mo
nth

 p
er

iod
, N

et 
Re

ve
nu

es
 sh

all
 re

fle
ct

the
 R

ev
en

ue
s w

hic
h t

he
 T

ra
ffic

 E
ng

ine
er

s e
sti

ma
te 

in 
the

ir c
er

tifi
ca

te 
de

liv
er

ed
 pu

rsu
an

t to
 cl

au
se

 (3
)

of 
thi

s s
ub

se
cti

on
 w

ou
ld 

ha
ve

 re
su

lte
d 

ha
d 

su
ch

 to
ll r

ate
 a

dju
stm

en
t b

ee
n 

in 
eff

ec
t f

or
 th

e 
en

tire
 1

2-
mo

nth
 p

er
iod

;

(2)
A 

ce
rtif

ica
te 

of 
the

 T
ra

ffic
 E

ng
ine

er
s 

sta
tin

g 
wh

eth
er

, t
o 

the
 b

es
t o

f t
he

ir
kn

ow
led

ge
, a

ny
 F

ed
er

al,
 S

tat
e 

or
 o

the
r a

ge
nc

y 
ha

s 
be

gu
n, 

or
 is

 th
en

 p
ro

jec
tin

g 
or

 p
lan

nin
g, 

the
co

ns
tru

cti
on

, im
pr

ov
em

en
t o

r a
cq

uis
itio

n 
of 

an
y h

igh
wa

y o
r o

the
r f

ac
ilit

y w
hic

h, 
in 

the
 o

pin
ion

 o
f t

he
Tr

aff
ic 

En
gin

ee
rs,

 m
ay

 b
e 

ma
ter

ial
ly 

co
mp

eti
tiv

e 
wi

th 
an

y 
pa

rt 
of 

the
 T

oll
wa

y 
Sy

ste
m,

 a
nd

 th
e

es
tim

ate
d 

da
te 

of 
co

mp
let

ion
 o

f s
uc

h 
co

ns
tru

cti
on

, im
pr

ov
em

en
t o

r a
cq

uis
itio

n;

(3)
A 

ce
rtif

ica
te 

of 
the

 T
ra

ffic
 E

ng
ine

er
s s

ett
ing

 fo
rth

 es
tim

ate
s o

f to
ll r

ec
eip

ts 
for

 th
e

the
n 

cu
rre

nt 
an

d 
ea

ch
 fu

tur
e 

Fis
ca

l Y
ea

r t
o 

an
d 

inc
lud

ing
 th

e 
fift

h 
ful

l F
isc

al 
Ye

ar
 a

fte
r t

he
 e

sti
ma

ted
da

te 
wh

en
 th

e P
ro

jec
ts 

be
ing

 fin
an

ce
d b

y s
uc

h A
dd

itio
na

l S
en

ior
 B

on
ds

 w
ill 

be
 pl

ac
ed

 in
 se

rvi
ce

, a
nd

in 
an

y 
ca

se
, t

o 
an

d 
inc

lud
ing

 th
e 

fift
h 

ful
l F

isc
al 

Ye
ar

 a
fte

r t
he

 d
ate

 o
f i

ss
ua

nc
e 

of 
su

ch
 A

dd
itio

na
l

Se
nio

r B
on

ds
.  

Th
e 

es
tim

ate
s s

ha
ll g

ive
 e

ffe
ct 

to 
(i)

 th
e 

co
mp

let
ion

 a
s e

sti
ma

ted
 o

f a
ny

 P
ro

jec
t n

ot
ye

t c
om

ple
ted

, (
ii) 

the
 a

ss
um

pti
on

 th
at 

an
y c

om
pe

titi
ve

 h
igh

wa
y o

r o
the

r f
ac

ilit
y r

efe
rre

d 
to 

in 
the

ir
ce

rtif
ica

te 
de

liv
er

ed
 p

ur
su

an
t t

o 
cla

us
e 

(2
) o

f t
his

 s
ub

se
cti

on
 w

ill 
be

 c
om

ple
ted

 o
n 

the
 d

ate
 s

o
es

tim
ate

d a
s p

ro
vid

ed
 in

 cl
au

se
 (2

) a
nd

 w
ill 

su
bs

eq
ue

ntl
y b

e i
n o

pe
ra

tio
n d

ur
ing

 th
e p

er
iod

 co
ve

re
d b

y
su

ch
 es

tim
ate

s, 
(iii

) a
ny

 ad
jus

tm
en

t o
f to

ll r
ate

s w
hic

h s
ha

ll h
av

e b
ee

n p
lac

ed
 in

 ef
fec

t s
ub

se
qu

en
t to

the
 b

eg
inn

ing
 o

f t
he

 1
2-

mo
nth

 p
er

iod
 re

fer
re

d 
to 

in 
the

 ce
rtif

ica
te 

of 
an

 A
uth

or
ize

d 
Of

fic
er

 d
eli

ve
re

d
pu

rsu
an

t t
o 

cla
us

e 
(1

) o
f t

his
 su

bs
ec

tio
n, 

as
 if 

su
ch

 to
ll r

ate
 a

dju
stm

en
t h

ad
 b

ee
n 

in 
eff

ec
t f

ro
m 

the
be

gin
nin

g 
of 

the
 p

er
iod

 c
ov

er
ed

 b
y 

su
ch

 e
sti

ma
te 

un
til 

the
 e

ffe
cti

ve
 d

ate
 o

f a
ny

 s
ub

se
qu

en
t

ad
jus

tm
en

t p
re

su
me

d 
ne

ce
ss

ar
y 

an
d 

(iv
) a

ny
 a

dju
stm

en
t o

f t
oll
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De

po
sit

s, 
giv

ing
eff

ec
t t

o 
the

 co
mp

let
ion

 o
f a

ny
 P

ro
jec

t n
ot 

ye
t c

om
ple

ted
 o

n 
the

 d
ate

 e
sti

ma
ted

 b
y t

he
 C

on
su

ltin
g

En
gin

ee
rs,

 (ii
) t

he
 es

tim
ate

d t
ota

l C
os

t o
f C

on
str

uc
tio

n o
f e

ac
h P

ro
jec

t fo
r w

hic
h t

he
 A

dd
itio

na
l S

en
ior

Bo
nd

s a
re

 to
 b

e 
iss

ue
d, 

an
d 

(iii
) t

he
 e

sti
m

ate
d 

da
te 

of 
co

mp
let

ion
 o

f e
ac

h 
su

ch
 P

ro
jec

t;

(5)
A 

ce
rtif

ica
te 

of 
an

 A
uth

or
ize

d 
Of

fic
er

 se
ttin

g 
for

th 
the

 e
sti

ma
ted

 N
et 

Re
ve

nu
es

(b
as

ed
 o

n 
the

 ce
rtif

ica
tes

 d
eli

ve
re

d 
pu

rsu
an

t to
 cl

au
se

s (
3)

 a
nd

 (4
) o

f th
is 

su
bs

ec
tio

n)
 fo

r t
he

 cu
rre

nt
an

d 
ea

ch
 fu

tur
e 

Fis
ca

l Y
ea

r t
hr

ou
gh

 th
e 

fift
h 

ful
l F

isc
al 

Ye
ar

 a
fte

r t
he

 e
sti

ma
ted

 d
ate

 w
he

n 
ea

ch
Pr

oje
ct 

for
 w

hic
h A

dd
itio

na
l S

en
ior

 B
on

ds
 ar

e b
ein

g i
ss

ue
d w

ill 
be

 pl
ac

ed
 in

to 
se

rvi
ce

, a
nd

 in
 an

y c
as

e,
to 

an
d i

nc
lud

ing
 th

e f
ifth

 fu
ll F

isc
al 

Ye
ar 

aft
er 

the
 da

te 
of 

iss
ua

nc
e o

f s
uc

h A
dd

itio
na

l S
en

ior
 B

on
ds

, a
nd

sta
tin

g t
ha

t (
i) s

uc
h e

sti
ma

ted
 N

et 
Re

ve
nu

es
 fo

r e
ac

h s
uc

h F
isc

al 
Ye

ar
 eq

ua
l o

r e
xc

ee
d t

he
 es

tim
ate

d
Ne

t R
ev

en
ue

 R
eq

uir
em

en
t fo

r s
uc

h F
isc

al 
Ye

ar
, a

nd
 (ii

) e
xc

ep
t a

s p
ro

vid
ed

 in
 cl

au
se

 (6
) b

elo
w,

 if 
the

Ad
dit

ion
al 

Se
nio

r B
on

ds
 a

re
 b

ein
g 

iss
ue

d 
to 

pa
y C

os
ts 

of 
Co

ns
tru

cti
on

 o
f a

 P
ro

jec
t, t

ha
t th

e 
am

ou
nt

of 
pr

oc
ee

ds
 o

f t
he

 p
ro

po
se

d 
Ad

dit
ion

al 
Se

nio
r B

on
ds

, w
hic

h 
ma

y b
e 

iss
ue

d 
in 

on
e 

or
 m

or
e 

Se
rie

s,
tog

eth
er

 w
ith

 a
ny

 o
the

r f
un

ds
 th

en
 a

va
ila

ble
 o

r e
xp

ec
ted

 to
 b

e 
av

ail
ab

le,
 w

ill 
be

 su
ffic

ien
t t

o 
pa

y t
he

re
ma

ind
er

 o
f t

he
 C

os
t o

f C
on

str
uc

tio
n 

of 
su

ch
 P

ro
jec

t a
s s

ch
ed

ule
d.

(6)
In 

the
 ca

se
 o

f a
ny

 A
dd

itio
na

l S
en

ior
 B

on
ds

 is
su

ed
 to

 p
ay

 C
os

ts 
of 

Co
ns

tru
cti

on
of 

an
y P

ro
jec

t w
hic

h 
is 

to 
be

 o
nly

 p
ar

tia
lly

 fu
nd

ed
 b

y t
he

 is
su

an
ce

 o
f th

at 
Se

rie
s o

f A
dd

itio
na

l S
en

ior
Bo

nd
s, 

wi
th 

the
 ba

lan
ce

 of
 th

e P
roj

ec
t to

 be
 fu

nd
ed

 by
 th

e i
ss

ua
nc

e o
f o

ne
 or

 m
ore

 su
bs

eq
ue

nt 
Se

rie
s

of 
Ad

dit
ion

al 
Se

nio
r B

on
ds

, t
he

 te
st 

se
t f

or
th 

in 
su

b-
cla

us
e 

(ii)
 o

f c
lau

se
 (5

) m
ay

 b
e 

sa
tis

fie
d 

at 
the

ou
tse

t o
n 

the
 b

as
is 

of 
the

 a
gg

re
ga

te 
of 

all
 S

er
ies

 o
f A

dd
itio

na
l S

en
ior

 B
on

ds
 to

 b
e 

iss
ue

d 
to 

fin
an

ce
the

 P
ro

jec
t. 

 In
 th

at 
ev

en
t, 

the
 A

uth
or

ity
 n

ee
d 

no
t s

ati
sfy

 th
e 

tes
t s

et 
for

th 
in 

su
b-

cla
us

e 
(ii)

 o
f

cla
us

e (
5)

 a
t th

e 
tim

e 
an

y s
uc

h 
Se

rie
s o

f A
dd

itio
na

l S
en

ior
 B

on
ds

 fo
r t

he
 P

ro
jec

t is
 to

 b
e 

iss
ue

d.

(7)
In 

the
 ca

se
 o

f a
ny

 S
er

ies
 o

f A
dd

itio
na

l S
en

ior
 B

on
ds

 is
su

ed
 fo

r p
ay

ing
 o

f c
os

ts
to 

co
mp

let
e a

ny
 P

ro
jec

t fo
r w

hic
h S

en
ior

 B
on

ds
 ha

ve
 pr

ev
iou

sly
 be

en
 is

su
ed

 th
en

 th
e r

eq
uir

em
en

t o
f

cla
us

es
 (1

) t
hr

ou
gh

 (6
) o

f t
his

 s
ub

se
cti

on
 n

ee
d 

no
t b

e 
me

t i
f t

he
re

 is
 re

ce
ive

d 
by

 th
e 

Tr
us

tee
 a

Ce
rtif

ica
te 

of 
the

 C
on

su
ltin

g 
En

gin
ee

rs 
sta

tin
g 

(i)
 th

e 
pu

rp
os

e 
for

 w
hic

h 
the

 A
dd

itio
na

l S
en

ior
 B

on
ds

ar
e 

to 
be

 is
su

ed
, w

hic
h 

sh
all

 b
e 

to 
co

mp
let

e 
a 

Pr
oje

ct 
for

 w
hic

h 
Se

nio
r B

on
ds

 h
av

e 
be

en
 is

su
ed

,
wi

tho
ut 

an
y m

ate
ria

l c
ha

ng
e i

n s
co

pe
 (ii

) t
ha

t th
e a

mo
un

t o
f a

va
ila

ble
 pr

oc
ee

ds
 of

 th
e A

dd
itio

na
l S

en
ior

Bo
nd

s, 
tog

eth
er

 w
ith

 o
the

r f
un

ds
 o

f t
he

 A
uth

or
ity

 th
en

 a
va

ila
ble

 o
r e

xp
ec

ted
 to

 b
e 

av
ail

ab
le 

for
co

mp
let

ing
 th

e P
ro

jec
t, i

nc
lud

ing
 pr

oc
ee

ds
 of

 on
e o

r m
or

e S
er

ies
 of

 A
dd

itio
na

l B
on

ds
 to

 be
 is

su
ed

 fo
r

tha
t p

ur
po

se
, w

ill 
be

 su
ffic

ien
t, i

n t
he

ir o
pin

ion
, to

 pa
y t

he
 co

st 
of 

co
mp

let
ion

 of
 th

e P
ro

jec
t a

nd
 (ii

i) t
ha

t
the

 a
mo

un
t o

f p
ro

ce
ed

s o
f s

uc
h 

Ad
dit

ion
al 

Se
nio

r B
on

ds
 a

va
ila

ble
 fo

r c
om

ple
tin

g 
the

 P
ro

jec
t w

ill 
no

t
ex

ce
ed

 te
n 

pe
rce

nt 
(1

0%
) o

f t
he

 to
tal

 e
sti

ma
ted

 C
os

ts 
of 

Co
ns

tru
cti

on
 a

s p
ro

vid
ed

 in
 th

e 
Ce

rtif
ica

te
of 

the
 C

on
su

ltin
g 

En
gin

ee
rs 

pr
ov

ide
d 

for
 th

e 
Ad

dit
ion

al 
Se

nio
r B

on
ds

 p
re

vio
us

ly 
iss

ue
d 

wi
th 

re
sp

ec
t

to 
tha

t P
ro

jec
t.

(8)
In 

the
 c

as
e 

of 
an

y 
Se

rie
s 

of 
Ad

dit
ion

al 
Se

nio
r B

on
ds

 is
su

ed
 fo

r p
ur

po
se

s 
of

re
fun

din
g O

uts
tan

din
g S

en
ior

 B
on

ds
 (in

clu
din

g p
ay

ing
 re

lat
ed

 C
os

ts 
of 

Iss
ua

nc
e, 

de
po

sit
s t

o t
he

 D
eb

t

D
R

A

se
ttin

g f
o

se
ttin

g f
o

ee
rs 

de
liv

er
ed

 pu
ee

rs 
de

liv
er

ed
 pu

d 
Re

ne
wa

l a
nd

 R
ep

lac
e

d 
Re

ne
wa

l a
nd

 R
ep

lac
mp

let
ed

 o
n 

the
 d

ate
 e

sti
ma

ted
mp

let
ed

 o
n 

the
 d

ate
 e

sti
ma

te
ru

cti
on

 of
 ea

ch
 P

ro
jec

t fo
r w

hic
h t

he
 A

ru
cti

on
 of

 ea
ch

 P
ro

jec
t fo

r w
hic

h t
h

ed
 d

ate
 o

f c
om

ple
tio

n 
of 

ea
ch

 su
ch

 P
ro

jec
t

ed
 d

ate
 o

f c
om

ple
tio

n 
of 

ea
ch

 su
ch

 P
r

n 
Au

tho
riz

ed
 O

ffic
er

 se
ttin

g 
for

th 
the

 e
sti

ma
ted

 N
et 

Re
v

n 
Au

tho
riz

ed
 O

ffic
er

 se
ttin

g 
for

th 
the

 e
sti

ma
t

rsu
an

t to
 cl

au
se

s
su

an
t to

 cl
au

 (3
) a

nd
 (4

) o
f th

is 
su

bs
ec

tio
n)

 fo
r t

he
 cu

rr
an

d 
(4

) o
f th

is 
su

bs
ec

t
fift

h 
ful

l F
isc

al 
Ye

ar
 a

fte
r t

he
 e

sti
ma

ted
 d

ate
 w

he
n 

ea
ch

fift
h 

ful
l F

isc
al 

Ye
ar

 a
fte

r t
he

 e
sti

ma
ted

 d
ate

 w
he

n 
ea

ch
be

ing
 is

su
ed

 w
ill 

be
 pl

ac
ed

 in
to 

se
rvi

ce
, a

nd
 in

 an
y c

as
e,

be
ing

 is
su

ed
 w

ill 
be

 pl
ac

ed
 in

to 
se

rvi
ce

, a
nd

 in
 an

y c
as

e,
ate

 of
 is

su
an

ce
 of

 su
ch

 A
dd

itio
na

l S
en

ior
 B

on
ds

, a
nd

ate
 of

 is
su

an
ce

 of
 su

ch
 A

dd
itio

na
l S

en
ior

 B
on

ds
, a

nd
h s

uc
h F

isc
al 

Ye
ar

 eq
ua

l o
r e

xc
ee

d t
he

 es
tim

ate
d

uc
h F

isc
al 

Ye
ar

 eq
ua

l o
r e

xc
ee

d t
he

 es
tim

ate
d

ex
ce

pt 
as

 pr
ov

ide
d i

n c
lau

se
pt 

as
 pr

ov
ide

d i
n c

lau
se

 (6
) b

elo
w,

 if 
the

 (6
) b

elo
w,

Co
ns

tru
cti

on
 o

f a
 P

ro
jec

t, t
ha

t th
e 

am
ou

nt
tio

n 
of 

a 
Pr

oje
ct,

 th
at 

the
 

ma
y b

e 
iss

ue
d 

in 
on

e 
or

 m
or

e 
Se

rie
s,

ue
d 

in 
on

e 
or

 m
or

e 
Se

rie
s,

ail
ab

le,
 w

ill 
be

 su
ffic

ien
t t

o 
pa

y t
he

ble
, w

ill 
be

 su
ffic

ien
t t

o 
pa

y t
he

ay
 C

os
ts 

of 
Co

ns
tru

cti
on

of 
Co

ns
tru

ct
s o

f A
dd

itio
na

l S
en

ior
Ad

dit
ion

al 
Se

su
bs

eq
ue

nt 
Se

rie
s

ub
se

qu
en

t 
sa

tis
fie

d 
at 

the
sa

tis
fie d 
to 

fin
an

ce
to 

fin
an

ce
se

 (i
i) 

of
(ii)

 o
f

R
A

FT
Ind

en
tur

e
Ind de

fea
sa

nc
e o

d pr
ov

ide
d 

by
 th

e 

Se
ct

io
n 

20
5.

JJ

1.
On

e 
or

 m
or

e 
Se

rie
s

On
e 

or
 m

or
e 

Se
rie

s
Su

pp
lem

en
tal

 In
de

ntu
re

 fo
r a

ny
 p

ur
po

se
 

en
tal

 In
de

ntu
re

 fo
r a

ny
 p

ur
po

se

2.2.
An

y S
up

ple
me

nta
l In

de
ntu

re
 p

An
y S

up
ple

me
nta

l In
de

ntu
ma

ke
 p

ro
vis

ion
 fo

r t
he

 e
sta

bli
sh

me
nt 

of 
an

y J
un

ior
ke

 p
ro

vis
ion

 fo
r t

he
 e

sta
bli

sh
me

nt 
of 

an
y J

un
io

Bo
nd

 D
eb

t R
es

er
ve

 A
cc

ou
nt 

wi
th 

re
sp

ec
t t

o 
an

y 
or

 a
Bo

nd
 D

eb
t R

es
er

ve
 A

cc
ou

nt 
wi

th 
re

sp
ec

t t
o 

an
y 

or
 a

Re
ve

nu
es

 to
 be

 de
po

sit
ed

 in
 su

ch
 A

cc
ou

nts
 (a

s p
ro

vid
ed

 
Re

ve
nu

es
 to

 be
 de

po
sit

ed
 in

 su
ch

 A
cc

ou
nts

 (a
s p

ro
vid

ed
ay

 g
ra

nt 
a 

lie
n 

on
 a

nd
 p

led
ge

 fo
r t

he
 p

ay
me

nt 
of 

pr
inc

ipa
l 

y g
ra

nt 
a 

lie
n 

on
 a

nd
 p

led
ge

 fo
r t

he
 p

ay
me

nt 
of 

pr
inc

ipa
l

er
s o

f C
re

dit
 E

nh
an

ce
me

nt 
or

 H
ed

ge
 A

gr
ee

me
nts

 fo
r J

un
ior

Ag
re

em
en

ts 
for

 Ju
nio

ch
 p

rin
cip

al 
or

 in
ter

es
t, 

of 
the

 (i
) N

et 
Re

ve
nu

es
 to

 b
e 

de
p

the
 (i

) N
et 

Re
ve

nu
es

 to
 b

e 
de

un
ior

 B
on

d 
De

bt 
Re

se
rve

 A
cc

ou
nt 

as
 p

ro
vid

ed
 in

 S
ec

tio
n 

5
Re

se
rve

 A
cc

ou
nt 

as
 p

ro
vid

ed
 in

 S
ec

tio
n 

Bo
nd

 D
eb

t S
er

vic
e A

cc
ou

nts
 an

d J
un

ior
 B

on
d D

eb
t R

e
ou

nts
 an

d J
un

ior
 B

on
d D

eb
t R

e
n 

the
 R

en
ew

al 
an

d 
Re

pla
ce

me
nt 

Ac
co

un
t, 

th
an

d 
Re

pla
ce

me
nt 

Ac
co

un
t, 

th
(iv

) a
ny

 o
the

r f
un

ds
, a

cc
ou

nts
, p

ro
pe

rty
the

r f
un

ds
, a

cc
) is 

Ind
en

tur
e o

r a
 S

up
ple

me
nta

l In
d

nd
en

tur
e o

r a
 S

A
FT

R
A
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3.

Ex
ec

ut
io

n 
an

d 
Au

th
en

tic
at

io
n.

1.
Th

e 
Bo

nd
s 

sh
all

 b
e 

ex
ec

ute
d 

in 
the

 n
am

e 
of 

the
 A

uth
or

ity
 b

y 
the

 m
an

ua
l o

r f
ac

sim
ile

sig
na

tur
es

 o
f i

ts 
Ch

air
ma

n 
an

d 
Se

cre
tar

y, 
an

d 
its

 c
or

po
ra

te 
se

al 
(o

r a
 fa

cs
im

ile
 o

f i
t) 

sh
all

 b
e 

im
pr

es
se

d,
im

pr
int

ed
, e

ng
ra

ve
d o

r o
the

rw
ise

 re
pr

od
uc

ed
 on

 th
em

.  I
n c

as
e a

ny
 on

e o
r m

or
e o

f th
e o

ffic
er

s w
ho

 sh
all

 ha
ve

sig
ne

d o
r s

ea
led

 an
y o

f th
e B

on
ds

 sh
all

 ce
as

e t
o b

e s
uc

h o
ffic

er
 be

for
e t

he
 B

on
ds

 so
 si

gn
ed

 an
d s

ea
led

 sh
all

ha
ve

 be
en

 au
the

nti
ca

ted
 an

d d
eli

ve
re

d b
y t

he
 T

ru
ste

e, 
su

ch
 B

on
ds

 m
ay

, n
ev

er
the

les
s, 

be
 au

the
nti

ca
ted

 an
d

de
liv

er
ed

 as
 pr

ov
ide

d i
n t

his
 In

de
ntu

re
, a

nd
 m

ay
 be

 is
su

ed
 as

 if 
the

 pe
rso

ns
 w

ho
 si

gn
ed

 or
 se

ale
d s

uc
h B

on
ds

ha
d n

ot 
ce

as
ed

 to
 ho

ld 
su

ch
 of

fic
es

.  
An

y B
on

d m
ay

 be
 si

gn
ed

 an
d s

ea
led

 on
 be

ha
lf o

f th
e A

uth
or

ity
 by

 su
ch

pe
rso

ns
 w

ho
 a

t t
he

 tim
e 

of 
the

 e
xe

cu
tio

n 
of 

su
ch

 B
on

d 
sh

all
 h

old
 th

e 
pr

op
er

 o
ffic

e 
in 

the
 A

uth
or

ity
, a

lth
ou

gh
at 

the
 d

ate
 o

f s
uc

h 
Bo

nd
 su

ch
 p

er
so

ns
 m

ay
 n

ot 
ha

ve
 b

ee
n 

so
 a

uth
or

ize
d 

or
 h

av
e 

he
ld 

su
ch

 o
ffic

e.

2.
Th

e 
Bo

nd
s s

ha
ll b

ea
r a

 ce
rtif

ica
te 

of 
au

the
nti

ca
tio

n, 
in 

the
 fo

rm
 se

t f
or

th 
in 

thi
s I

nd
en

tur
e 

or
the

 S
up

ple
me

nta
l In

de
ntu

re
 au

tho
riz

ing
 su

ch
 B

on
ds

, e
xe

cu
ted

 m
an

ua
lly

 by
 th

e T
ru

ste
e. 

 O
nly

 su
ch

 B
on

ds
 as

sh
all

 be
ar

 su
ch

 ce
rtif

ica
te 

of 
au

the
nti

ca
tio

n s
ha

ll b
e e

nti
tle

d t
o a

ny
 rig

ht 
or

 be
ne

fit 
un

de
r t

his
 In

de
ntu

re
, a

nd
 no

su
ch

 B
on

d 
sh

all
 b

e 
va

lid
 o

r o
bli

ga
tor

y f
or

 a
ny
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ll l

nd
 w

ith
ou

t n
eg

lig
en

ce
 u

nd
er

 th
is 

Ind
e

ou
t n

eg
lig

en
ce
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int
er

es
t. 

 T
he

 A
uth

or
ity

 a
t i

ts 
ow

n 
ex

pe
ns

e 
sh

all
 p

re
pa

re
 a

nd
 e

xe
cu

te 
an

d, 
up

on
 th

e 
su

rre
nd

er
 o

f s
uc

h
tem

po
ra

ry 
Bo

nd
s w

ith
 a

ll u
nm

atu
re

d 
co

up
on

s a
nd

 a
ll m

atu
re

d 
co

up
on

s f
or

 w
hic

h 
no

 p
ay

me
nt 

or
 o

nly
 p

ar
tia

l
pa

ym
en

t h
as

 be
en

 pr
ov

ide
d, 

att
ac

he
d, 

the
 T

ru
ste

e s
ha

ll a
uth

en
tic

ate
 an

d, 
wi

tho
ut 

ch
ar

ge
 to

 th
e H

old
er

 th
er

eo
f,

de
liv

er
 in

 e
xc

ha
ng

e 
the

re
for

, d
efi

nit
ive

 B
on

ds
, o

f t
he

 sa
me

 a
gg

re
ga

te 
pr

inc
ipa

l a
mo

un
t, 

Se
rie

s a
nd

 m
atu

rity
as

 th
e t

em
po

ra
ry 

Bo
nd

s s
ur

re
nd

er
ed

.  U
nti

l s
o e

xc
ha

ng
ed

, th
e t

em
po

ra
ry 

Bo
nd

s s
ha

ll i
n a

ll r
es

pe
cts

 be
 en

titl
ed

to 
the

 sa
me

 b
en

efi
ts 

an
d 

se
cu

rity
 a

s d
efi

nit
ive

 B
on

ds
 a

uth
en

tic
ate

d 
an

d 
iss

ue
d 

pu
rsu

an
t t

o 
thi

s I
nd

en
tur

e.

2.
If 

the
 A

uth
or

ity
 s

ha
ll 

au
tho

riz
e 

the
 is

su
an

ce
 o

f 
tem

po
ra

ry 
Bo

nd
s 

in 
mo

re
 t

ha
n 

on
e

de
no

mi
na

tio
n, 

the
 H

old
er

 o
f a

ny
 te

mp
or

ar
y 

Bo
nd

 o
r B

on
ds

 m
ay

, a
t h

is 
op

tio
n, 

su
rre

nd
er

 th
e 

sa
me

 to
 th

e
Tr

us
tee

 in
 e

xc
ha

ng
e 

for
 a

no
the

r t
em

po
ra

ry 
Bo

nd
 o

r B
on

ds
 o

f l
ike

 a
gg

re
ga

te 
pr

inc
ipa

l a
mo

un
t, 

Se
rie

s 
an

d
ma

tur
ity

 o
f a

ny
 o

the
r a

uth
or

ize
d 

de
no

mi
na

tio
n 

or
 d

en
om

ina
tio

ns
, a

nd
 th

er
eu

po
n 

the
 A

uth
or

ity
 sh

all
 e

xe
cu

te
an

d t
he

 T
ru

ste
e s

ha
ll a

uth
en

tic
ate

 an
d, 

in 
ex

ch
an

ge
 fo

r t
he

 te
mp

or
ar

y B
on

d o
r B

on
ds

 so
 su

rre
nd

er
ed

 an
d u

po
n

pa
ym

en
t o

f th
e t

ax
es

, fe
es

 an
d c

ha
rg

es
 pr

ov
ide

d f
or

 in
 S

ec
tio

n 3
05

, s
ha

ll d
eli

ve
r a

 te
mp

or
ar

y B
on

d o
r B

on
ds

of 
lik

e a
gg

reg
ate

 pr
inc

ipa
l a

mo
un

t, S
eri

es
 an

d m
atu

rity
 in

 su
ch

 ot
he

r a
uth

ori
ze

d d
en

om
ina

tio
n o

r d
en

om
ina

tio
ns

as
 sh

all
 b

e 
re

qu
es

ted
 b

y s
uc

h 
Ho

lde
r.

3.
Al

l te
mp

or
ar

y B
on

ds
 su

rre
nd

er
ed

 in
 ex

ch
an

ge
 ei

the
r f

or
 an

oth
er

 te
mp

or
ar

y B
on

d o
r B

on
ds

 or
for

 a
 d

efi
nit

ive
 B

on
d 

or
 B

on
ds

 sh
all

 b
e 

for
thw

ith
 ca

nc
ele

d 
by

 th
e 

Tr
us

tee
.

AR
TI

CL
E 

IV

RE
DE

MP
TI

ON
 O

F 
BO

ND
S

Se
ct

io
n 
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1.

Pr
ivi

leg
e o

f R
ed

em
pt

ion
 an

d 
Re

de
m

pt
ion

 P
ric

ee. 
 B

on
ds

 su
bje

ct 
to 

re
de

mp
tio

n
pr

ior
 to

 m
atu

rity
 pu

rsu
an

t to
 th

is 
Ind

en
tur

e o
r a

 S
up

ple
me

nta
l In

de
ntu

re
 sh

all
 be

 re
de

em
ab

le,
 up

on
 no

tic
e g

ive
n

as
 pr

ov
ide

d i
n t

his
 A

rtic
le 

IV
, a

t s
uc

h t
im

es
, a

t s
uc

h R
ed

em
pti

on
 P

ric
es

 an
d u

po
n s

uc
h t

er
ms

 in
 ad

dit
ion

 to
 th

e
ter

ms
 co

nta
ine

d i
n A

rtic
le 

IV
 as

 m
ay

 be
 sp

ec
ifie

d i
n t

his
 In

de
ntu

re
 or

 in
 th

e S
up

ple
me

nta
l In

de
ntu

re
 au

tho
riz

ing
su

ch
 S

er
ies

.

Se
ct

io
n 

40
2.

Re
de

m
pt

io
n 

at
 th

e E
lec

tio
n 

or
 D

ire
ct

io
n 

of
 th

e A
ut

ho
rit

yy. 
 In

 th
e 

ca
se

 o
f a

ny
re

de
mp

tio
n 

of 
Bo

nd
s a

t t
he

 e
lec

tio
n 

or
 d

ire
cti

on
 o

f t
he

 A
uth

or
ity

, t
he

 A
uth

or
ity

 sh
all

 g
ive

 w
ritt

en
 n

oti
ce

 to
 th

e
Tr

us
tee

 o
f it

s e
lec

tio
n 

or
 d

ire
cti

on
 so

 to
 re

de
em

, o
f t

he
 d

ate
 fix

ed
 fo

r r
ed

em
pti

on
, o

f t
he

 S
er

ies
, a

nd
 o

f t
he

pr
inc

ipa
l a

mo
un

ts 
of 

the
 B

on
ds

 o
f e

ac
h 

ma
tur

ity
 o

f s
uc

h 
Se

rie
s t

o 
be

 re
de

em
ed

.  
Su

ch
 n

oti
ce

 sh
all

 b
e 

giv
en

at 
lea

st 
45

 d
ay

s p
rio

r t
o 

the
 sp

ec
ifie

d 
re

de
mp

tio
n 

da
te 

or
 su

ch
 sh

or
ter

 p
er

iod
 a

s s
ha

ll b
e 

ac
ce

pta
ble

 to
 th

e
Tr

us
tee

.  
In 

the
 e

ve
nt 

no
tic

e 
of 

re
de

mp
tio

n 
sh

all
 h

av
e 

be
en

 g
ive

n 
as

 in
 S

ec
tio

n 
40

5 
pr

ov
ide

d, 
the

re
 sh

all
 b

e
pa

id 
pr

ior
 to

 th
e s

pe
cif

ied
 re

de
mp

tio
n d

ate
 to

 th
e T

ru
ste

e a
n a

mo
un

t in
 ca

sh
 or

 In
ve

stm
en

t S
ec

ur
itie

s m
atu

rin
g

on
 o

r b
efo

re
 th

e 
sp

ec
ifie

d 
re

de
mp

tio
n 

da
te 

wh
ich

, t
og

eth
er

 w
ith

 o
the

r m
on

ey
s, 

if a
ny

, a
va

ila
ble

 th
er

efo
r h

eld
by

 th
e 

Tr
us

tee
, w

ill 
be

 su
ffic

ien
t to

 re
de

em
 a

ll o
f th

e 
Bo

nd
s t

o 
be

 re
de

em
ed

 o
n 

the
 sp

ec
ifie

d 
re

de
mp

tio
n 

da
te

at 
the

ir R
ed

em
pti

on
 P

ric
e p

lus
 in

ter
es

t a
cc

ru
ed

 an
d u

np
aid

 to
 th

e d
ate

 fix
ed

 fo
r r

ed
em

pti
on

; s
uc

h a
mo

un
t a

nd
mo

ne
ys

 sh
all

 b
e 

he
ld 

in 
a 

se
pa

ra
te,

 se
gr

eg
ate

d 
ac

co
un

t fo
r t

he
 b

en
efi

t o
f th

e 
Ho

lde
rs 

of 
the

 B
on

ds
 so

 ca
lle

d
for

 re
de

mp
tio

n.
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5.

Pr
ov

isi
on

s W
ith

 R
es

pe
ct

 to
 E

xc
ha

ng
es

 an
d 

Tr
an

sf
er

ss. 
 In

 a
ll c

as
es

 in
 w

hic
h

the
 pr

ivi
leg

e o
f e

xc
ha

ng
ing

 B
on

ds
 or

 tr
an

sfe
rrin

g r
eg

ist
er

ed
 B

on
ds

 is
 ex

er
cis

ed
, th

e A
uth

or
ity

 sh
all

 ex
ec

ute
 an

d
the

 T
ru

ste
e s

ha
ll a

uth
en

tic
ate

 an
d d

eli
ve

r B
on

ds
 in

 ac
co

rd
an

ce
 w

ith
 th

e p
ro

vis
ion

s o
f th

is 
Ind

en
tur

e. 
 A

ll B
on

ds
an

d c
ou

po
ns

 su
rre

nd
ere

d i
n a

ny
 su

ch
 ex

ch
an

ge
s s

ha
ll f

ort
hw

ith
 be

 ca
nc

ele
d b

y t
he

 T
rus

tee
.  F

or 
an

y e
xc

ha
ng

e
or

 tr
an

sfe
r o

f B
on

ds
, w

he
the

r t
em

po
ra

ry 
or

 d
efi

nit
ive

, t
he

 A
uth

or
ity

, t
he

 T
ru

ste
e 

or
 th

e 
Re

gis
tra

r m
ay

 m
ak

e
a 

ch
ar

ge
 s

uff
ici

en
t t

o 
re

im
bu

rse
 it

 fo
r a

ny
 ta

x, 
fee

 o
r o

the
r g

ov
er

nm
en

tal
 c

ha
rg

e 
re

qu
ire

d 
to 

be
 p

aid
.  

Th
e

Re
gis

tra
r a

nd
 th

e 
Tr

us
tee

 sh
all

 n
ot 

be
 re

qu
ire

d 
to 

ma
ke

 a
ny

 re
gis

tra
tio

n, 
tra

ns
fer

 o
r e

xc
ha

ng
e 

of 
an

y B
on

d
du

rin
g 

the
 p

er
iod

 b
etw

ee
n 

ea
ch

 R
ec

or
d 

Da
te 

an
d 

the
 n

ex
t s

uc
ce

ed
ing

 in
ter

es
t p

ay
me

nt 
da

te 
of 

su
ch

 B
on

d,
or

 af
ter

 su
ch

 B
on

d h
as

 be
en

 ca
lle

d f
or

 re
de

mp
tio

n o
r, 

in 
the

 ca
se

 of
 an

y p
ro

po
se

d r
ed

em
pti

on
 of

 B
on

ds
, d

ur
ing

the
 fif

tee
n 

(1
5)

 d
ay

s n
ex

t p
re

ce
din

g 
the

 d
ate

 o
f f

irs
t g

ivi
ng

 o
f n

oti
ce

 o
f s

uc
h 

re
de

mp
tio

n.

Se
ct

io
n 
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6.

Bo
nd

s M
ut

ila
te

d,
 D

es
tro

ye
d,

 S
to

len
 o

r L
os

tt. 
 In

 ca
se

 a
ny

 B
on

d 
sh

all
 b

ec
om

e
mu

tila
ted

 o
r b

e 
de

str
oy

ed
, s

tol
en

 o
r l

os
t, 

the
 A

uth
or

ity
 s

ha
ll 

ex
ec

ute
, a

nd
 th

er
eu

po
n 

the
 T

ru
ste

e 
sh

all
au

the
nti

ca
te 

an
d d

eli
ve

r, 
a n

ew
 B

on
d (

wi
th 

ap
pr

op
ria

te 
co

up
on

s a
tta

ch
ed

 in
 th

e c
as

e o
f c

ou
po

n B
on

ds
) o

f li
ke

Se
rie

s, 
ma

tur
ity

 a
nd

 p
rin

cip
al 

am
ou

nt 
as

 th
e 

Bo
nd

s a
nd

 a
tta

ch
ed

 co
up

on
s, 

if a
ny

, s
o 

mu
tila

ted
, d

es
tro

ye
d,

sto
len

 or
 lo

st,
 in

 ex
ch

an
ge

 an
d s

ub
sti

tut
ion

 fo
r s

uc
h m

uti
lat

ed
 B

on
d, 

up
on

 su
rre

nd
er

 an
d c

an
ce

lla
tio

n o
f s

uc
h

mu
tila

ted
 B

on
d 

an
d 

att
ac

he
d 

co
up

on
s, 

if a
ny

, o
r i

n 
lie

u 
of 

an
d 

su
bs

titu
tio

n 
for

 th
e 

Bo
nd

 a
nd

 co
up

on
s, 

if a
ny

,
de

str
oy

ed
, s

tol
en

 o
r l

os
t, 

up
on

 fil
ing

 w
ith

 th
e 

Tr
us

tee
 o

r R
eg

ist
ra

r e
vid

en
ce

 sa
tis

fac
tor

y t
o 

the
 A

uth
or

ity
 a

nd
the

 T
ru

ste
e o

r R
eg

ist
ra

r t
ha

t s
uc

h B
on

d a
nd

 at
tac

he
d c

ou
po

ns
, if

 an
y, 

ha
ve

 be
en

 de
str

oy
ed

, s
tol

en
 or

 lo
st 

an
d

pr
oo

f o
f o

wn
er

sh
ip 

the
re

of,
 a

nd
 u

po
n 

fur
nis

hin
g 

the
 A

uth
or

ity
 a

nd
 th

e 
Tr

us
tee

 o
r R

eg
ist

ra
r w

ith
 in

de
mn

ity
sa

tis
fac

tor
y t

o 
the

m 
an

d 
co

mp
lyi

ng
 w

ith
 su

ch
 o

the
r r

ea
so

na
ble

 re
gu

lat
ion

s a
s t

he
 A

uth
or

ity
, t

he
 T

ru
ste

e 
or

Re
gis

tra
r m

ay
 pr

es
cri

be
 an

d p
ay

ing
 su

ch
 ex

pe
ns

es
 as

 th
e A

uth
or

ity
 an

d T
ru

ste
e a

nd
 R

eg
ist

ra
r m

ay
 in

cu
r. 

 A
ll

Bo
nd

s a
nd

 co
up

on
s s

o s
ur

re
nd

er
ed

 to
 th

e T
ru

ste
e o

r R
eg

ist
ra

r s
ha

ll b
e c

an
ce

led
 by

 th
e T

ru
ste

e i
n a

cc
or

da
nc

e
wi

th 
Se

cti
on

 12
05

.  
An

y s
uc

h n
ew

 B
on

ds
 or

 co
up

on
s i

ss
ue

d p
ur

su
an

t to
 th

is 
Se

cti
on

 in
 su

bs
titu

tio
n f

or
 B

on
ds

or
 co

up
on

s a
lle

ge
d t

o b
e d

es
tro

ye
d, 

sto
len

 or
 lo

st 
sh

all
 co

ns
titu

te 
or

igi
na

l a
dd

itio
na

l c
on

tra
ctu

al 
ob

lig
ati

on
s o

n
the

 p
ar

t o
f th

e 
Au

tho
rity

, w
he

the
r o

r n
ot 

the
 B

on
ds

 a
nd

 co
up

on
s s

o 
all

eg
ed

 to
 b

e 
de

str
oy

ed
, s

tol
en

 o
r lo

st 
be

at 
an

y t
im

e 
en

for
ce

ab
le 

by
 a

ny
on

e, 
sh

all
 b

e 
en

titl
ed

 to
 e

qu
al 

an
d 

pr
op

or
tio

na
te 

be
ne

fits
 w

ith
 a

ll o
the

r B
on

ds
an

d 
co

up
on

s o
f t

he
 sa

me
 S

er
ies

 is
su

ed
 u

nd
er

 th
is 

Ind
en

tur
e 

an
d 

sh
all

 b
e 

eq
ua

lly
 se

cu
re

d 
by

 th
e 

mo
ne

ys
 o

r
se

cu
riti

es
 h

eld
 b

y t
he

 A
uth

or
ity

 o
r a

ny
 F

idu
cia

ry 
for

 th
e 

be
ne

fit 
of 

the
 B

on
dh

old
er

s.
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7.

Te
m

po
ra

ry
 B

on
ds

.

1.
Un

til 
the

 de
fin

itiv
e B

on
ds

 of
 an

y S
er

ies
 ar

e p
re

pa
re

d, 
the

 A
uth

or
ity

 m
ay

 ex
ec

ute
, in

 th
e s

am
e

ma
nn

er
 a

s i
s p

ro
vid

ed
 in

 S
ec

tio
n 

30
3, 

an
d, 

up
on

 th
e 

re
qu

es
t o

f t
he

 A
uth

or
ity

, t
he

 T
ru

ste
e 

sh
all

 a
uth

en
tic

ate
an

d 
de

liv
er

, in
 lie

u 
of 

de
fin

itiv
e 

Bo
nd

s, 
bu

t s
ub

jec
t t

o 
the

 sa
me

 p
ro

vis
ion

s, 
lim

ita
tio

ns
 a

nd
 co

nd
itio

ns
 a

s t
he

de
fin

itiv
e 

Bo
nd

s e
xc

ep
t a

s t
o 

the
 d

en
om

ina
tio

ns
 th

er
eo

f a
nd

 a
s t

o 
ex

ch
an

ge
ab

ilit
y, 

on
e 

or
 m

or
e 

tem
po

ra
ry

Bo
nd

s (
wh

ich
 m

ay
 be

 re
gis

tra
ble

 as
 to

 pr
inc

ipa
l a

nd
 in

ter
es

t) 
su

bs
tan

tia
lly

 of
 th

e t
en

or
 of

 th
e d

efi
nit

ive
 B

on
ds

in 
lie

u 
of 

wh
ich

 su
ch

 te
mp

or
ar

y B
on

d 
or

 B
on

ds
 a

re
 is

su
ed

, b
ut 

wi
th 

or
 w

ith
ou

t c
ou

po
ns

, in
 d

en
om

ina
tio

ns
 o

f
$5

,00
0 

or
 a

ny
 in

teg
ra

l m
ult

ipl
es

 th
er

eo
f a

uth
or

ize
d 

by
 th

e 
Au

tho
rity

, a
nd

 w
ith

 su
ch

 o
mi

ss
ion

s, 
ins

er
tio

ns
 a

nd
va

ria
tio

ns
 as

 m
ay

 be
 ap

pr
op

ria
te 

to 
tem

po
ra

ry 
Bo

nd
s. 

 T
he

 in
sta

llm
en

ts 
of 

int
er

es
t p

ay
ab

le 
on

 su
ch

 te
mp

or
ar

y
Bo

nd
s 

in 
be

ar
er

 fo
rm

 s
ha

ll b
e 

pa
ya

ble
 o

nly
 u

po
n 

the
 p

re
se

nta
tio

n 
an

d 
su

rre
nd

er
 o

f t
he

 c
ou

po
ns

 th
er

efo
r

att
ac

he
d 

the
re

to 
or

 u
po

n 
pr

es
en

tat
ion

 o
f s

uc
h 

tem
po

ra
ry 

Bo
nd

s f
or

 n
ota

tio
n 

the
re

on
 o

f t
he

 p
ay

me
nt 

of 
su

ch

D
R

A

ha
ng

es
 an

d 
T

ha
ng

es
 an

d 
T

on
ds

 is
 ex

er
cis
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e d
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d f
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e p
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e p
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 p
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t o
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r r
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 o
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t f
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 d

ep
os

it i
n 

or
 re

qu
ire

d 
to 

be
 d
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 b
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t f
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d p
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 p

ro
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 b
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 o
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ra
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y p
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e p
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 re
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 b
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r m
or

e D
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r o
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 p
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e c
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b-
Ac

co
un

tt. 
 M

on
ey

s t
o 

th
e

cre
dit

 o
f th

e 
Op

er
ati

ng
 S

ub
-A

cc
ou

nt 
ar

e 
to 

be
 a

pp
lie

d 
to 

Op
er

ati
ng

 E
xp

en
se

s a
t th

e 
dir

ec
tio

n 
of 

the
 A

uth
or

ity
,

su
bje

ct 
to 

the
 p

ro
vis

ion
s o

f S
ec

tio
n 

71
1 

of 
thi

s I
nd

en
tur

e.

In 
ad

dit
ion

, t
he

 T
re

as
ur

er
 sh

all
, u

po
n 

a 
dir

ec
tio

n 
of 

the
 A

uth
or

ity
 si

gn
ed

 b
y a

n 
Au

tho
riz

ed
 O

ffic
er

, a
t

on
e 

tim
e 

or
 fr

om
 ti

me
 to

 ti
me

 p
ay

 to
 th

e 
Au

tho
rity

 fr
om

 th
e 

Op
er

ati
ng

 S
ub

-A
cc

ou
nt 

for
 a

 lo
ca

lly
 h

eld
ma

int
en

an
ce

 a
nd

 o
pe

ra
tio

n 
re

vo
lvi

ng
 a

cc
ou

nt 
in 

the
 n

am
e 

of 
the

 A
uth

or
ity

 in
 a

 su
m 

or
 su

ms
 a

gg
re

ga
tin

g 
an

am
ou

nt 
no

t t
o 

ex
ce

ed
 a

n 
am

ou
nt 

(e
xc

lus
ive

 o
f r

eim
bu

rse
me

nt 
fro

m 
tim

e 
to 

tim
e 

for
 m

on
ey

s e
xp

en
de

d 
for

Op
er

ati
ng

 E
xp

en
se

s) 
de

ter
mi

ne
d 

by
 re

so
lut

ion
 o

f t
he

 A
uth

or
ity

 to
 b

e 
ne

ed
ed

 fo
r O

pe
ra

tin
g 

Ex
pe

ns
es

 th
at

ca
nn

ot 
oth

er
wi

se
 b

e 
co

nv
en

ien
tly

 p
aid

.  
Su

ch
 re

vo
lvi

ng
 a

cc
ou

nt 
(e

xc
ep

t f
or

 s
um

s 
ne

ed
ed

 fo
r p

ett
y 

ca
sh

pu
rp

os
es

) s
ha

ll b
e h

eld
 by

 th
e A

uth
or

ity
 in

 ba
nk

s o
r o

the
r f

ina
nc

ial
 in

sti
tut

ion
s s

ele
cte

d b
y t

he
 T

re
as

ur
er

.  S
uc

h
re

vo
lvi

ng
 ac

co
un

t s
ha

ll b
e r

eim
bu

rse
d b

y t
he

 T
re

as
ur

er
 fr

om
 tim

e t
o t

im
e f

or
 su

ch
 O

pe
ra

tin
g E

xp
en

se
s s

o p
aid

by
 p

ay
me

nts
 fr

om
 th

e 
Op

er
ati

ng
 S

ub
-A

cc
ou

nt 
up

on
 a

 d
ire

cti
on

 o
f t

he
 A

uth
or

ity
 s

ign
ed

 b
y 

an
 A

uth
or

ize
d

Of
fic

er
. Se

ct
io

n 
50

6.
Ma

int
en

an
ce

 an
d 

Op
er

ati
on

 A
cc

ou
nt

 —
 O

pe
ra

tin
g 

Re
se

rv
e S

ub
-A

cc
ou

ntt
.  S

ub
jec

t
to 

the
 p

ro
vis

ion
s o

f S
ec

tio
n 

71
1 

of 
thi

s I
nd

en
tur

e, 
mo

ne
ys

, if
 a

ny
, o

n 
de

po
sit

 to
 th

e 
cre

dit
 o

f t
he

 O
pe

ra
tin

g
Re

se
rve

 S
ub

-A
cc

ou
nt 

sh
all

 b
e 

he
ld 

as
 a

 re
se

rve
 fo

r t
he

 p
ay

me
nt 

of 
Op

er
ati

ng
 E

xp
en

se
s 

an
d 

sh
all

 b
e

-3
2-

Ind
en

tur
e 

to 
the

 co
ntr

ar
y, 

for
 a

ll p
ur

po
se

s o
f t

his
 In

de
ntu

re
, a

ny
 n

et 
pa

ym
en

ts 
re

qu
ire

d 
to 

be
 m

ad
e

by
 th

e 
Au

tho
rity

 to
 th

e 
Pr

ov
ide

r o
f t

ha
t c

er
tai

n 
Int

er
es

t R
ate

 S
wa

p 
Ag

re
em

en
t, 

da
ted

 a
s o

f M
ar

ch
 1,

19
93

, w
ith

 re
sp

ec
t t

o 
the

 1
99

3 
Bo

nd
s 

inc
lud

ing
 th

e 
ne

t p
ay

me
nt 

of 
an

y 
Se

ttle
me

nt 
Am

ou
nt 

(a
s

de
fin

ed
 in

 th
at 

Ag
re

em
en

t),
 sh

all
 be

 m
ad

e f
ro

m 
am

ou
nts

 on
 de

po
sit

 to
 th

e c
re

dit
 of

 th
e I

nte
re

st 
Su

b-
Ac

co
un

t. 
 T

he
 a

mo
un

ts 
so

 p
ay

ab
le 

un
de

r t
ha

t I
nte

re
st 

Ra
te 

Sw
ap

 A
gr

ee
me

nt 
sh

all
 b

e 
pa

id 
on

 a
n

eq
ua

l a
nd

 ra
tab

le 
ba

sis
 w

ith
 o

the
r p

ay
me

nts
 fr

om
 th

e 
Int

er
es

t S
ub

-A
cc

ou
nt.

(4
)

To
 th

e T
ru

ste
e f

or
 de

po
sit

 to
 th

e c
re

dit
 of

 th
e P

rin
cip

al 
Su

b-
Ac

co
un

t, a
n a

mo
un

t e
qu

al
to 

(a
) a

ny
 p

rin
cip

al 
du

e 
an

d 
un

pa
id 

on
 O

uts
tan

din
g 

Se
nio

r B
on

ds
 p

lus
 (b

) f
or

 e
ac

h 
Se

rie
s o

f S
en

ior
Bo

nd
s, 

on
e-

tw
elf

th 
of 

an
y p

rin
cip

al 
(in

clu
din

g 
the

 m
atu

rity
 a

mo
un

t o
f C

ap
ita

l A
pp

re
cia

tio
n 

Bo
nd

s) 
of

su
ch

 O
uts

tan
din

g 
Se

nio
r B

on
ds

 p
ay

ab
le 

on
 th

e 
ne

xt 
pr

inc
ipa

l p
ay

me
nt 

da
te 

wi
thi

n 
the

 n
ex

t t
we

lve
mo

nth
s (

pr
ov

ide
d, 

ho
we

ve
r, 

tha
t a

 S
up

ple
me

nta
l In

de
ntu

re
 a

uth
or

izi
ng

 a
ny

 S
er

ies
 o

f S
en

ior
 B

on
ds

wh
ich

 h
as

 P
rin

cip
al 

Ins
tal

lm
en

ts 
pa

ya
ble

 o
the

r t
ha

n 
an

nu
all

y s
ha

ll p
ro

vid
e 

for
 th

e 
am

ou
nts

 to
 b

e 
so

de
po

sit
ed

, a
nd

 a
ny

 S
up

ple
me

nta
l In

de
ntu

re
 a

uth
or

izi
ng

 a
ny

 S
er

ies
 o

f S
en

ior
 B

on
ds

 m
ay

 p
ro

vid
e 

for
ad

dit
ion

al 
de

po
sit

s i
n t

he
 P

rin
cip

al 
Su

b-
Ac

co
un

t);

(5)
To

 th
e 

Tr
us

tee
 fo

r d
ep

os
it t

o 
the

 cr
ed

it o
f t

he
 R

ed
em

pti
on

 S
ub

-A
cc

ou
nt 

an
 a

mo
un

t
for

 e
ac

h 
Se

rie
s 

of 
Se

nio
r B

on
ds

 e
qu

al 
to 

on
e-

tw
elf

th 
of 

an
y 

Si
nk

ing
 F

un
d 

Ins
tal

lm
en

t o
f s

uc
h

Ou
tst

an
din

g 
Se

nio
r B

on
ds

 o
f th

at 
Se

rie
s p

ay
ab

le 
wi

thi
n 

the
 n

ex
t tw

elv
e 

mo
nth

s (
pr

ov
ide

d, 
ho

we
ve

r,
tha

t a
 S

up
ple

me
nta

l I
nd

en
tur

e 
au

tho
riz

ing
 S

en
ior

 B
on

ds
 o

f a
 S

er
ies

 w
hic

h 
ha

s 
Si

nk
ing

 F
un

d
Ins

tal
lm

en
ts 

pa
ya

ble
 o

the
r t

ha
n 

an
nu

all
y s

ha
ll p

ro
vid

e 
for

 th
e 

am
ou

nts
 to

 b
e 

so
 d

ep
os

ite
d, 

an
d 

an
y

Su
pp

lem
en

tal
 In

de
ntu

re
 a

uth
or

izi
ng

 S
en

ior
 B

on
ds

 o
f a

 S
er

ies
 m

ay
 p

ro
vid

e 
for

 a
dd

itio
na

l d
ep

os
its

 in
the

 R
ed

em
pti

on
 S

ub
-A

cc
ou

nt)
;

(6)
To

 th
e 

Tr
us

tee
 fo

r d
ep

os
it 

to 
the

 c
re

dit
 o

f t
he

 P
ro

vid
er

 P
ay

me
nt 

Su
b-

Ac
co

un
t

am
ou

nts
 a

s 
pr

ov
ide

d 
in 

an
y 

Su
pp

lem
en

tal
 In

de
ntu

re
 fo

r p
ay

ing
 C

os
ts 

of 
Cr

ed
it 

En
ha

nc
em

en
t o

r
Qu

ali
fie

d 
He

dg
e 

Ag
re

em
en

ts 
for

 S
en

ior
 B

on
ds

 o
r f

or
 m

ak
ing

 re
im

bu
rse

me
nts

 to
 P

ro
vid

er
s o

f C
re

dit
En

ha
nc

em
en

t o
r Q

ua
lifi

ed
 H

ed
ge

 A
gr

ee
me

nts
 fo

r S
en

ior
 B

on
ds

, b
ut 

no
 su

ch
 d

ep
os

it s
ha

ll b
e 

ma
de

for
 m

ak
ing

 a
ny

 te
rm

ina
tio

n 
pa

ym
en

t f
or

 a
 Q

ua
lifi

ed
 H

ed
ge

 A
gr

ee
me

nt 
wh

en
 th

er
e 

is 
an

y d
efi

cie
nc

y
in 

the
 D

eb
t R

es
er

ve
 A

cc
ou

nt;

(7)
To

 th
e 

Tr
us

tee
 fo

r d
ep

os
it 

to 
the

 c
re

dit
 o

f t
he

 D
eb

t R
es

er
ve

 A
cc

ou
nt,

 a
n 

am
ou

nt
su

ffic
ien

t to
 ca

us
e t

he
 ba

lan
ce

 in
 it 

to 
eq

ua
l th

e D
eb

t R
es

er
ve

 R
eq

uir
em

en
t a

nd
 to

 m
ak

e a
ny

 re
qu

ire
d

re
im

bu
rse

me
nt 

to 
Pr

ov
ide

rs 
of 

Re
se

rve
 A

cc
ou

nt 
Cr

ed
it F

ac
ilit

ies
, w

hic
h r

eim
bu

rse
me

nt 
is 

pa
ya

ble
 as

pr
ov

ide
d 

by
 a

 S
up

ple
me

nta
l In

de
ntu

re
 fr

om
 th

e 
De

bt 
Re

se
rve

 A
cc

ou
nt;

(8)
To

 th
e 

Tr
us

tee
 fo

r d
ep

os
it t

o 
the

 cr
ed

it o
f a

ny
 Ju

nio
r B

on
d 

De
bt 

Se
rvi

ce
 A

cc
ou

nt 
or

Ju
nio

r B
on

d 
De

bt 
Re

se
rve

 A
cc

ou
nt,

 a
ny

 a
mo

un
ts 

as
 re

qu
ire

d 
by

, a
nd

 in
 th

e 
pr

ior
ity

 e
sta

bli
sh

ed
 b

y,
an

y S
up

ple
me

nta
l In

de
ntu

re
s a

uth
or

izi
ng

 Ju
nio

r B
on

ds
;

(9)
To

 th
e 

cre
dit

 o
f th

e 
Re

ne
wa

l a
nd

 R
ep

lac
em

en
t A

cc
ou

nt,
 th

at 
po

rtio
n 

of 
the

 R
en

ew
al

an
d R

ep
lac

em
en

t D
ep

os
it s

et 
for

th 
in 

the
 A

nn
ua

l B
ud

ge
t fo

r t
he

 th
en

 cu
rre

nt 
Fis

ca
l Y

ea
r w

hic
h w

ou
ld

ha
ve

 a
cc

ru
ed

 o
n 

a 
pr

o 
ra

ta 
ba

sis
 to

 th
e 

en
d 

of 
the

 c
ur

re
nt 

ca
len

da
r m

on
th 

if 
de

em
ed

 to
 a

cc
ru

e

D
R

A

an
y n

et 
pa

an
y n

et 
pa

te 
Sw

ap
 A

gr
ee

m
te 

Sw
ap

 A
gr

ee
m

ne
t p

ay
me

nt 
of 

an
y 

S
ne

t p
ay

me
nt 

of 
an

y 
S

ou
nts

 on
 de

po
sit

 to
 th

e c
re

dit
 

ou
nts

 on
 de

po
sit

 to
 th

e c
re

di
Int

er
es

t R
ate

 S
wa

p 
Ag

re
em

en
t s

ha
Int

er
es

t R
ate

 S
wa

p 
Ag

re
em

en
t s

s f
ro

m 
the

 In
ter

es
t S

ub
-A

cc
ou

nt.
s f

ro
m 

the
 In

ter
es

t S
ub

-A
cc

ou
nt.

po
sit

 to
 th

e c
re

dit
 of

 th
e P

rin
cip

al 
Su

b-
Ac

co
un

t, a
n a

mo
un

t
os

it t
o t

he
 cr

ed
it o

f th
e P

rin
cip

al 
Su

b-
Ac

co
un

t
Ou

tst
an

din
g 

Se
nio

r B
on

ds
 p

lus
 (b

) f
or

 e
ac

h 
Se

rie
s o

f S
en

Ou
tst

an
din

g 
Se

nio
r B

on
ds

 p
lus

 (b
) f

or
 e

ac
h

ng
 th

e 
ma

tur
ity

 a
mo

un
t o

f C
ap

ita
l A

pp
re

cia
tio

n 
Bo

nd
s) 

of
ng

 th
e 

ma
tur

ity
 a

mo
un

t o
f C

ap
ita

l A
pp

re
cia

tio
n 

Bo
nd

s) 
of

he
 n

ex
t p

rin
cip

al 
pa

ym
en

t d
ate

 w
ith

in 
the

 n
ex

t t
we

lve
he

 n
ex

t p
rin

cip
al 

pa
ym

en
t d

ate
 w

ith
in 

the
 n

ex
t t

we
lve

Ind
en

tur
e 

au
tho

riz
ing

 a
ny

 S
er

ies
 o

f S
en

ior
 B

on
ds

Ind
en

tur
e 

au
tho

riz
ing

 a
ny

 S
er

ies
 o

f S
en

ior
 B

on
ds

an
nu

all
y s

ha
ll p

ro
vid

e 
for

 th
e 

am
ou

nts
 to

 b
e 

so
nu

all
y s

ha
ll p

ro
vid

e 
for

 th
e 

am
ou

nts
 to

 b
e 

so
an

y S
er

ies
 o

f S
en

ior
 B

on
ds

 m
ay

 p
ro

vid
e 

for
Se

rie
s o

f S
en

ior
 B

on
ds

 m
ay

 p
ro

vid

de
mp

tio
n 

Su
b-

Ac
co

un
t a

n 
am

ou
nt

pti
on

 S
ub

-A
cc

ou
nt 

an
 a

mo
un

t
kin

g 
Fu

nd
 In

sta
llm

en
t o

f s
uc

h
ing

 F
un

d 
Ins

tal
lm

en
t o

f s
uc

h
mo

nth
s (

pr
ov

ide
d, 

ho
we

ve
r,

mo
nth

s (
pr

ov
ide

d, 
ho

we
ve

hic
h 

ha
s 

Si
nk

ing
 F

un
d

Si
nk

ing
 F

u
o 

de
po

sit
ed

, a
nd

 a
ny

po
sit

ed
, a

nd
 

itio
na

l d
ep

os
its

 in
ion

al 
de

po Ac
co

un
t

co
un

t
nt 

ort o
r t

R
A

FT

-

m the
 p

re
ce

din
the

 p
re

ce
di

an
d e

ac
h J

un
io

an
d e

ac
h J

un
an

y J
un

ior
 B

on
d 

D
an

y J
un

ior
 B

Ac
co

un
t.

Ac
co

un
t. Se

ct
io

n 
50

5.
Ma

i
cre

dit
 o

f th
e 

Op
er

ati
ng

 S
ub

-A
cc

o
cre

dit
 o

f th
e 

Op
er

ati
ng

 S
ub

-A
cc

su
bje

ct 
to 

the
 p

ro
vis

ion
s o

f S
ec

tio
n

su
bje

ct 
to 

the
 p

ro
vis

ion
s o

f S
ec

tio
n

In 
ad

dit
ion

, t
he

 T
re

as
ur

er
 sh

all
, u

n 
ad

dit
ion

, t
he

 T
re

as
ur

er
 sh

all
, u

on
e 

tim
e 

or
 fr

om
 ti

me
 to

 ti
me

 p
ay

 to
 th

e 
or

 fr
om

 ti
me

 to
 ti

me
 p

ay
 to

 th
e 

ma
int

en
an

ce
 a

nd
 o

pe
ra

tio
n 

re
vo

lvi
ng

 a
cc

ou
nt 

in 
na

nc
e 

an
d 

op
er

ati
on

 re
vo

lvi
ng

 a
cc

ou
am

ou
nt 

no
t t

o 
ex

ce
ed

 a
n 

am
ou

nt 
(e

xc
lus

ive
 o

f r
eim

ou
nt 

no
t t

o 
ex

ce
ed

 a
n 

am
ou

nt 
(e

xc
lus

ive
 o

f r
eim

Op
er

ati
ng

 E
xp

en
se

s) 
de

ter
mi

ne
d 

by
 re

so
lut

ion
 o

f t
he

 
Op

er
ati

ng
 E

xp
en

se
s) 

de
ter

mi
ne

d 
by

 re
so

lut
ion

 o
f t

he
 

ca
nn

ot 
oth

er
wi

se
 b

e 
co

nv
en

ien
tly

 p
aid

.  
Su

ch
 re

vo
lvi

ng
 

ca
nn

ot 
oth

er
wi

se
 b

e 
co

nv
en

ien
tly

 p
aid

.  
Su

ch
 re

vo
lvi

ng
 

po
se

s) 
sh

all
 be

 he
ld 

by
 th

e A
uth

or
ity

 in
 ba

nk
s o

r o
the

r f
ina

nc
os

es
) s

ha
ll b

e h
eld

 by
 th

e A
uth

or
ity

 in
 ba

nk
s o

r o
the

r f
ina

n
ng

 ac
co

un
t s

ha
ll b

e r
eim

bu
rse

d b
y t

he
 T

re
as

ur
er

 fr
om

 tim
e t

e T
re

as
ur

er
 fr

om
 tim

e 
nts

 fr
om

 th
e 

Op
er

ati
ng

 S
ub

-A
cc

ou
nt 

up
on

 a
 d

ire
cti

on
 o

f 
b-

Ac
co

un
t u

po
n 

a 
dir

ec
tio

n 
of

6
Ma

int
en

an
ce

 an
d 

Op
er

ati
on

 A
cc

ou
nt

 —
 O

ce
 an

d 
Op

er
ati

on
 A

cc
ou

nt
 —

 O
cti

on
 7

11
 o

f t
his

 In
de

ntu
re

, m
on

ey
s, 

if a
of 

thi
s I

nd
en

tur
ll 

be
 h

eld
 a

s 
a 

re
se

rve
 fo

r t
he

 
be

 h
eld

 a
s 

a 
re

A
FT

R
A
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pr
inc

ipa
l a

mo
un

t o
f a

ny
 S

en
ior

 B
on

ds
 so

 pu
rch

as
ed

 sh
all

 be
 de

em
ed

 to
 be

 a 
pa

rt 
of 

the
 R

ed
em

pti
on

Su
b-

Ac
co

un
t u

nti
l s

uc
h 

Si
nk

ing
 F

un
d 

Ins
tal

lm
en

t d
ate

, f
or

 th
e 

pu
rp

os
e 

of 
ca

lcu
lat

ing
 th

e 
am

ou
nt 

on
de

po
sit

 in
 su

ch
 S

ub
-A

cc
ou

nt.

(2)
At

 a
ny

 ti
me

 u
p 

to 
the

 fo
rty

-fif
th 

da
y 

pr
ec

ed
ing

 th
e 

ne
xt 

sc
he

du
led

 S
ink

ing
 F

un
d

Ins
tal

lm
en

t d
ate

, t
he

 A
uth

or
ity

 m
ay

 p
ur

ch
as

e 
wi

th 
an

y a
va

ila
ble

 fu
nd

s, 
wh

ich
 m

ay
 in

clu
de

 a
mo

un
ts

in 
the

 Im
pr

ov
em

en
t A

cc
ou

nt 
or

 th
e 

Sy
ste

m 
Re

se
rve

 A
cc

ou
nt,

 S
en

ior
 B

on
ds

 fo
r w

hic
h 

su
ch

 S
ink

ing
Fu

nd
 In

sta
llm

en
t w

as
 es

tab
lis

he
d a

nd
 su

rre
nd

er
 su

ch
 S

en
ior

 B
on

ds
 to

 th
e T

ru
ste

e a
t a

ny
 tim

e u
p t

o
su

ch
 fo

rty
-fif

th 
da

y.

(3
)

To
 th

e e
xte

nt 
tha

t a
mo

un
ts 

ar
e a

va
ila

ble
 to

 th
e c

re
dit

 of
 th

e R
ed

em
pti

on
 S

ub
-A

cc
ou

nt
an

d t
he

 D
eb

t R
es

er
ve

 A
cc

ou
nt,

 an
d a

fte
r g

ivi
ng

 ef
fec

t to
 th

e S
en

ior
 B

on
ds

 pu
rch

as
ed

 by
 th

e T
ru

ste
e

an
d 

Se
nio

r B
on

ds
 s

ur
re

nd
er

ed
 b

y 
the

 A
uth

or
ity

, w
hic

h 
sh

all
 b

e 
cre

dit
ed

 a
ga

ins
t t

he
 S

ink
ing

 F
un

d
Ins

tal
lm

en
t a

t t
he

ir 
ap

pli
ca

ble
 s

ink
ing

 fu
nd

 R
ed

em
pti

on
 P

ric
e, 

an
d 

as
 s

oo
n 

as
 p

ra
cti

ca
ble

 a
fte

r t
he

for
ty-

fift
h d

ay
 pr

ec
ed

ing
 th

e n
ex

t s
ch

ed
ule

d S
ink

ing
 F

un
d I

ns
tal

lm
en

t d
ate

, th
e T

ru
ste

e s
ha

ll p
ro

ce
ed

to 
ca

ll f
or 

red
em

pti
on

 on
 su

ch
 sc

he
du

led
 S

ink
ing

 F
un

d I
ns

tal
lm

en
t d

ate
 S

en
ior

 B
on

ds
 of

 th
e S

eri
es

 an
d

ma
tur

ity
 fo

r w
hic

h s
uc

h S
ink

ing
 F

un
d I

ns
tal

lm
en

t w
as

 es
tab

lis
he

d (
ex

ce
pt 

in 
the

 ca
se

 of
 S

en
ior

 B
on

ds
ma

tur
ing

 o
n 

a 
Si

nk
ing

 F
un

d 
Ins

tal
lm

en
t d

ate
 w

hic
h 

sh
all

 b
e 

re
tire

d 
fro

m 
pa

ym
en

ts 
fro

m 
the

 P
rin

cip
al

Su
b-

Ac
co

un
t) 

in 
su

ch
 a

mo
un

t a
s 

sh
all

 b
e 

ne
ce

ss
ar

y 
to 

co
mp

let
e 

the
 re

tire
me

nt 
of 

the
 u

ns
ati

sfi
ed

po
rtio

n o
f s

uc
h S

ink
ing

 F
un

d I
ns

tal
lm

en
t.  

Th
e T

ru
ste

e s
ha

ll p
ay

 ou
t o

f th
e R

ed
em

pti
on

 S
ub

-A
cc

ou
nt

(a
fte

r t
ra

ns
fer

s t
o i

t fr
om

 th
e D

eb
t R

es
er

ve
 A

cc
ou

nt,
 if 

re
qu

ire
d)

 to
 th

e a
pp

ro
pr

iat
e P

ay
ing

 A
ge

nts
, o

n
or

 be
for

e t
he

 da
y p

re
ce

din
g s

uc
h r

ed
em

pti
on

 da
te,

 th
e R

ed
em

pti
on

 P
ric

e r
eq

uir
ed

 fo
r t

he
 re

de
mp

tio
n

of 
the

 S
en

ior
 B

on
ds

 s
o 

ca
lle

d 
for

 re
de

mp
tio

n, 
an

d 
su

ch
 a

mo
un

t s
ha

ll b
e 

ap
pli

ed
 b

y 
su

ch
 P

ay
ing

Ag
en

ts 
to 

su
ch

 re
de

mp
tio

n.

(4)
If 

the
 p

rin
cip

al 
am

ou
nt 

of 
Se

nio
r B

on
ds

 re
tire

d 
pu

rsu
an

t t
o 

thi
s s

ub
se

cti
on

 th
ro

ug
h

ap
pli

ca
tio

n o
f a

mo
un

ts 
in 

sa
tis

fac
tio

n o
f a

ny
 S

ink
ing

 F
un

d I
ns

tal
lm

en
t s

ha
ll e

xc
ee

d s
uc

h S
ink

ing
 F

un
d

Ins
tal

lm
en

t, 
or

 in
 th

e 
ev

en
t o

f t
he

 p
ur

ch
as

e 
or

 r
ed

em
pti

on
 fr

om
 m

on
ey

s 
oth

er
 th

an
 fr

om
 th

e
Re

de
mp

tio
n 

Su
b-

Ac
co

un
t o

f S
en

ior
 B

on
ds

 o
f a

ny
 S

er
ies

 a
nd

 m
atu

rity
 fo

r w
hic

h 
Si

nk
ing

 F
un

d
Ins

tal
lm

en
ts 

ha
ve

 b
ee

n 
es

tab
lis

he
d, 

su
ch

 e
xc

es
s 

or
 th

e 
pr

inc
ipa

l a
mo

un
t o

f S
en

ior
 B

on
ds

 s
o

pu
rch

as
ed

 or
 re

de
em

ed
, a

s t
he

 ca
se

 m
ay

 be
, s

ha
ll b

e c
re

dit
ed

 to
wa

rd
 fu

tur
e s

ch
ed

ule
d S

ink
ing

 F
un

d
Ins

tal
lm

en
ts 

eit
he

r (
i) i

n t
he

 or
de

r o
f th

eir
 du

e d
ate

s o
r (

ii) 
in 

su
ch

 or
de

r a
s t

he
 A

uth
or

ity
 es

tab
lis

he
s i

n
a c

er
tifi

ca
te 

sig
ne

d b
y a

n A
uth

or
ize

d O
ffic

er
 an

d d
eli

ve
re

d t
o t

he
 T

ru
ste

e o
n o

r p
rio

r t
o t

he
 da

te 
wh

ich
is 

for
ty-

fiv
e 

da
ys

 a
fte

r s
uc

h 
re

de
mp

tio
n 

da
te.

(5)
Fa

ilu
re

 to
 re

tire
 th

e e
nti

re
 sc

he
du

led
 am

ou
nt 

of 
Se

nio
r B

on
ds

 th
ro

ug
h t

he
 ap

pli
ca

tio
n

of 
an

y S
ink

ing
 F

un
d I

ns
tal

lm
en

t o
n o

r p
rio

r t
o t

he
 ne

xt 
sc

he
du

led
 S

ink
ing

 F
un

d I
ns

tal
lm

en
t d

ate
 sh

all
no

t b
e 

an
 E

ve
nt 

of 
De

fau
lt u

nd
er

 S
ec

tio
n 

80
1 

of 
thi

s I
nd

en
tur

e. 
 A

ny
 a

mo
un

t o
f S

en
ior

 B
on

ds
 n

ot 
so

re
tire

d s
ha

ll b
e a

dd
ed

 to
 th

e a
mo

un
t to

 be
 re

tire
d o

n t
he

 ne
xt 

sc
he

du
led

 S
ink

ing
 F

un
d I

ns
tal

lm
en

t d
ate

for
 su

ch
 S

en
ior

 B
on

ds
.

3.
On

 e
ac

h 
sc

he
du

led
 S

ink
ing

 F
un

d 
Ins

tal
lm

en
t d

ate
, t

he
 T

ru
ste

e 
sh

all
 d

ete
rm

ine
 th

e 
am

ou
nt,

if 
an

y, 
re

ma
ini

ng
 in

 th
e 

Re
de

mp
tio

n 
Su

b-
Ac

co
un

t w
ith

 re
sp

ec
t t

o 
su

ch
 S

ink
ing

 F
un

d 
Ins

tal
lm

en
t a

fte
r a

ll

-3
4-

wi
thd

ra
wn

 fr
om

 tim
e 

to 
tim

e 
by

 th
e 

Au
tho

rity
, t

o 
the

 e
xte

nt 
tha

t m
on

ey
s a

re
 n

ot 
av

ail
ab

le 
to 

the
 cr

ed
it o

f t
he

Op
er

ati
ng

 S
ub

-A
cc

ou
nt,

 in
 o

rd
er

 to
 p

ay
 O

pe
ra

tin
g 

Ex
pe

ns
es

.  
As

 o
f t

he
 la

st 
da

y 
of 

ea
ch

 F
isc

al 
Ye

ar
 th

e
Au

tho
rity

 sh
all

 tr
an

sfe
r f

ro
m 

the
 O

pe
ra

tin
g 

Re
se

rve
 S

ub
-A

cc
ou

nt 
to 

the
 O

pe
ra

tin
g 

Su
b-

Ac
co

un
t t

he
 a

mo
un

t,
if a

ny
, t

o 
the

 cr
ed

it o
f t

he
 O

pe
ra

tin
g 

Re
se

rve
 S

ub
-A

cc
ou

nt 
in 

ex
ce

ss
 o

f t
hir

ty 
pe

rce
nt 

(3
0%

) o
f t

he
 a

mo
un

t
bu

dg
ete

d 
for

 O
pe

ra
tin

g 
Ex

pe
ns

es
 in

 th
e 

An
nu

al 
Bu

dg
et 

for
 th

e 
the

n 
cu

rre
nt 

Fis
ca

l Y
ea

r.

If 
at 

an
y t

im
e 

the
 A

uth
or

ity
 d

ete
rm

ine
s b

y r
es

olu
tio

n 
tha

t t
he

 a
mo

un
t o

n 
de

po
sit

 to
 th

e 
cre

dit
 o

f t
he

Op
er

ati
ng

 R
es

er
ve

 S
ub

-A
cc

ou
nt 

ex
ce

ed
s t

ha
t a

mo
un

t w
hic

h i
s d

ee
me

d n
ec

es
sa

ry 
to 

be
 he

ld 
as

 a 
re

se
rve

 fo
r

the
 p

ay
me

nt 
of 

Op
er

ati
ng

 E
xp

en
se

s, 
the

 a
mo

un
t o

f t
he

 e
xc

es
s s

ha
ll b

e 
wi

thd
ra

wn
 fr

om
 su

ch
 S

ub
-A

cc
ou

nt
by

 th
e 

Au
tho

rity
 a

nd
, w

ith
in 

fiv
e 

(5
) B

us
ine

ss
 D

ay
s 

aft
er

 th
e 

ad
op

tio
n 

of 
su

ch
 re

so
lut

ion
, b

e 
ap

pli
ed

 a
s

Re
ve

nu
es

 p
ur

su
an

t t
o 

Se
cti

on
 5

04
.

Se
ct

io
n 

50
7.

De
bt

 S
er

vic
e A

cc
ou

nt
.

1.
Th

e T
ru

ste
e s

ha
ll p

ay
 to

 th
e r

es
pe

cti
ve

 P
ay

ing
 A

ge
nts

 in
 C

ur
re

nt 
Fu

nd
s (

i) o
ut 

of 
the

 In
ter

es
t

Su
b-

Ac
co

un
t o

n 
or

 b
efo

re
 e

ac
h 

int
er

es
t p

ay
me

nt 
da

te 
for

 a
ny

 o
f t

he
 S

en
ior

 B
on

ds
, t

he
 a

mo
un

t r
eq

uir
ed

 fo
r

the
 in

ter
es

t p
ay

ab
le 

on
 su

ch
 da

te;
 (ii

) o
ut 

of 
the

 P
rin

cip
al 

Su
b-

Ac
co

un
t o

n o
r b

efo
re

 ea
ch

 su
ch

 in
ter

es
t p

ay
me

nt
da

te,
 an

 am
ou

nt 
eq

ua
l to

 th
e p

rin
cip

al 
am

ou
nt 

of 
the

 O
uts

tan
din

g S
en

ior
 B

on
ds

, if
 an

y, 
wh

ich
 m

atu
re

s o
n s

uc
h

da
te;

 an
d (

iii)
 ou

t o
f th

e R
ed

em
pti

on
 S

ub
-A

cc
ou

nt 
on

 or
 be

for
e t

he
 da

y p
re

ce
din

g a
ny

 da
te 

fix
ed

 fo
r r

ed
em

pti
on

of 
the

 O
uts

tan
din

g S
en

ior
 B

on
ds

 fr
om

 S
ink

ing
 F

un
d I

ns
tal

lm
en

ts,
 th

e a
mo

un
t r

eq
uir

ed
 fo

r t
he

 pa
ym

en
t o

f s
uc

h
Re

de
mp

tio
n 

Pr
ice

 o
f t

he
 S

en
ior

 B
on

ds
 th

en
 to

 b
e 

re
de

em
ed

.  
Su

ch
 a

mo
un

ts 
sh

all
 b

e 
ap

pli
ed

 b
y t

he
 P

ay
ing

Ag
en

ts 
for

 th
es

e 
pu

rp
os

es
 o

n 
an

d 
aft

er
 th

eir
 d

ue
 d

ate
s. 

 T
he

 T
ru

ste
e 

sh
all

 a
lso

 p
ay

 o
ut 

of 
the

 In
ter

es
t S

ub
-

Ac
co

un
t t

he
 a

cc
ru

ed
 in

ter
es

t in
clu

de
d 

in 
the

 p
ur

ch
as

e 
pr

ice
 o

f S
en

ior
 B

on
ds

 p
ur

ch
as

ed
 fo

r r
eti

re
me

nt.
  T

he
Tr

us
tee

 s
ha

ll, 
at 

an
y 

tim
e 

the
re

 is
 a

ny
 d

efi
cie

nc
y 

in 
cre

dit
s 

to 
the

 In
ter

es
t S

ub
-A

cc
ou

nt,
 th

e 
Pr

inc
ipa

l S
ub

-
Ac

co
un

t a
nd

 th
e R

ed
em

pti
on

 S
ub

-A
cc

ou
nt,

 ap
ply

 am
ou

nts
 in

 th
e P

ro
vid

er
 P

ay
me

nt 
Su

b-
Ac

co
un

t to
 re

me
dy

tho
se

 d
efi

cie
nc

ies
, in

 th
at 

or
de

r. 
 T

he
 T

ru
ste

e 
sh

all
 p

ay
 fr

om
 th

e 
Pr

ov
ide

r P
ay

me
nt 

Su
b-

Ac
co

un
t a

fte
r a

ny
pa

ym
en

t, 
as

 p
ro

vid
ed

 in
 th

e 
pr

ec
ed

ing
 se

nte
nc

e, 
ha

s b
ee

n 
ma

de
, t

o 
Pr

ov
ide

rs 
am

ou
nts

 fo
r p

ay
ing

 C
os

ts 
of

Cr
ed

it E
nh

an
ce

me
nt 

or
 Q

ua
lifi

ed
 H

ed
ge

 A
gr

ee
me

nts
 fo

r S
en

ior
 B

on
ds

, o
r m

ak
ing

 re
im

bu
rse

me
nt 

to 
Pr

ov
ide

rs
of 

Cr
ed

it 
En

ha
nc

em
en

t o
r Q

ua
lifi

ed
 H

ed
ge

 A
gr

ee
me

nts
 fo

r S
en

ior
 B

on
ds

, a
s 

pr
ov

ide
d 

in 
Su

pp
lem

en
tal

Ind
en

tur
es

 au
tho

riz
ing

 th
e i

ss
ua

nc
e o

f a
 se

rie
s o

f S
en

ior
 B

on
ds

, b
ut 

on
ly 

if t
he

re
 is

 no
 de

fic
ien

cy
 in

 th
e I

nte
re

st,
Pr

inc
ipa

l o
r R

ed
em

pti
on

 S
ub

-A
cc

ou
nts

.

2.
Am

ou
nts

 in
 th

e R
ed

em
pti

on
 S

ub
-A

cc
ou

nt 
wi

th 
re

sp
ec

t to
 S

ink
ing

 F
un

d I
ns

tal
lm

en
ts 

sh
all

 be
ap

pli
ed

 to
 th

e 
pu

rch
as

e 
or

 re
de

mp
tio

n 
of 

Se
nio

r B
on

ds
 a

s p
ro

vid
ed

 in
 th

is 
su

bs
ec

tio
n.

(1)
Am

ou
nts

 d
ep

os
ite

d 
to 

the
 c

re
dit

 o
f t

he
 R

ed
em

pti
on

 S
ub

-A
cc

ou
nt 

to 
be

 u
se

d 
in

sa
tis

fac
tio

n o
f a

ny
 S

ink
ing

 F
un

d I
ns

tal
lm

en
t m

ay
, a

nd
 if 

so
 di

re
cte

d b
y t

he
 A

uth
or

ity
 sh

all
, b

e a
pp

lie
d

by
 th

e T
ru

ste
e, 

on
 or

 pr
ior

 to
 th

e f
or

ty-
fift

h d
ay

 pr
ec

ed
ing

 th
e n

ex
t s

ch
ed

ule
d S

ink
ing

 F
un

d I
ns

tal
lm

en
t

da
te,

 to
 th

e 
pu

rch
as

e 
of 

Se
nio

r B
on

ds
 o

f t
he

 S
er

ies
 a

nd
 m

atu
rity

 fo
r w

hic
h 

su
ch

 S
ink

ing
 F

un
d

Ins
tal

lm
en

t w
as

 e
sta

bli
sh

ed
. T

ha
t p

or
tio

n 
of 

the
 p

ur
ch

as
e 

pr
ice

 a
ttr

ibu
tab

le 
to 

ac
cru

ed
 in

ter
es

t s
ha

ll
be

 p
aid

 fr
om

 th
e 

Int
er

es
t S

ub
-A

cc
ou

nt.
  A

ll s
uc

h 
pu

rch
as

es
 o

f S
en

ior
 B

on
ds

 sh
all

 b
e 

ma
de

 a
t p

ric
es

no
t e

xc
ee

din
g 

the
 a

pp
lic

ab
le 

Si
nk

ing
 F

un
d 

Re
de

mp
tio

n 
Pr

ice
 o

f s
uc

h 
Se

nio
r B

on
ds

 p
lus

 a
cc

ru
ed

int
er

es
t, 

an
d 

su
ch

 p
ur

ch
as

es
 sh

all
 b

e 
ma

de
 in

 su
ch

 m
an

ne
r a

s t
he

 A
uth

or
ity

 sh
all

 d
ete

rm
ine

.  
Th

e

D
R

A

mo
ne

ys
 a

r
mo

ne
ys

 a
r

s. 
 A

s 
of 

the
 la

s
s. 

 A
s 

of 
the

 la
s

cc
ou

nt 
to 

the
 O

pe
ra

tin
g

cc
ou

nt 
to 

the
 O

pe
ra

tin
g

ou
nt 

in 
ex

ce
ss

 o
f t

hir
ty 

pe
rce

ou
nt 

in 
ex

ce
ss

 o
f t

hir
ty 

pe
rce

dg
et 

for
 th

e 
the

n 
cu

rre
nt 

Fis
ca

l Y
ea

r.
dg

et 
for

 th
e 

the
n 

cu
rre

nt 
Fis

ca
l Y

e

es
 b

y r
es

olu
tio

n 
tha

t t
he

 a
mo

un
t o

n 
de

po
sit

 to
 th

e
es

 b
y r

es
olu

tio
n 

tha
t t

he
 a

mo
un

t o
n 

de
po

ha
t a

mo
un

t w
hic

h i
s d

ee
me

d n
ec

es
sa

ry 
to 

be
 he

ld 
as

 a 
ha

t a
mo

un
t w

hic
h i

s d
ee

me
d n

ec
es

sa
ry 

to 
be

mo
un

t o
f t

he
 e

xc
es

s s
ha

ll b
e 

wi
thd

ra
wn

 fr
om

 su
ch

 S
ub

-A
mo

un
t o

f t
he

 e
xc

es
s s

ha
ll b

e 
wi

thd
ra

wn
 fr

o
s 

Da
ys

 a
fte

r t
he

 a
do

pti
on

 o
f s

uc
h 

re
so

lut
ion

, b
e 

ap
pli

ed
s 

Da
ys

 a
fte

r t
he

 a
do

pti
on

 o
f s

uc
h 

re
so

lut
ion

, b
e 

ap
pli

ed

Ag
en

ts 
in 

Cu
rre

nt 
Fu

nd
s (

i) o
ut 

of 
the

 In
ter

es
t

n C
ur

re
nt 

Fu
nd

s (
i) o

ut 
of 

the
 In

ter
es

t
he

 S
en

ior
 B

on
ds

, t
he

 a
mo

un
t r

eq
uir

ed
 fo

r
Bo

nd
s, 

the
 a

mo
un

t r
eq

uir
ed

 fo
r

n o
r b

efo
re

 ea
ch

 su
ch

 in
ter

es
t p

ay
me

nt
be

for
e e

ac
h s

uc
h i

nte
re

st 
pa

ym
en

t
on

ds
, if

 an
y, 

wh
ich

 m
atu

re
s o

n s
uc

h
on

ds
, if

 an
y, 

wh
ich

 m
atu

re
s o

n s
uc

h
ng

 an
y d

ate
 fix

ed
 fo

r r
ed

em
pti

on
ng

 an
y d

ate
 fix

ed
 fo

r r
ed

e
uir

ed
 fo

r t
he

 pa
ym

en
t o

f s
uc

h
e p

ay
me

nt 
be

 a
pp

lie
d 

by
 th

e 
Pa

yin
g

pp
lie

d 
by

 th
e

ut 
of 

the
 In

ter
es

t S
ub

-
t o

f t
he

 In
t

or
 re

tire
me

nt.
  T

he
or

 re
tir Pr

inc
ipa

l S
ub

-
Pr

inc
ipa

l S
ub

-
nt 

to 
re

me
dy

o r
em

ed
y

aft
er

 a
ny

fte
r a

ny
sts

 o
f

ts
o rs

R
A

FT

-

(a
fte

(a
ft

or
 be

fo
or

 be
of 

the
 S

en
of 

t
Ag

en
ts 

to 
su

c
A

(4)
If 

th
ap

pli
ca

tio
n o

f a
mo

un
ts 

i
lic

ati
on

 of
 am

ou
nts

 
Ins

tal
lm

en
t, 

or
 in

 th
e 

ev
e

t, 
or

 in
 th

e 
ev

e
Re

de
mp

tio
n 

Su
b-

Ac
co

un
t o

f 
ion

 S
ub

-A
cc

ou
nt 

of 
Ins

tal
lm

en
ts 

ha
ve

 b
ee

n 
es

tab
lis

ns
tal

lm
en

ts 
ha

ve
 b

ee
n 

es
tab

lis
pu

rch
as

ed
 or

 re
de

em
ed

, a
s t

he
 ca

se
 

rch
as

ed
 or

 re
de

em
ed

, a
s t

he
 ca

se
Ins

tal
lm

en
ts 

eit
he

r (
i) i

n t
he

 or
de

r o
f th

eir
 

Ins
tal

lm
en

ts 
eit

he
r (

i) i
n t

he
 or

de
r o

f 
a c

er
tifi

ca
te 

sig
ne

d b
y a

n A
uth

or
ize

d O
ffic

er
 

a c
er

tifi
ca

te 
sig

ne
d b

y a
n A

uth
or

ize
d O

ffic
er

is 
for

ty-
fiv

e 
da

ys
 a

fte
r s

uc
h 

re
de

mp
tio

n 
da

te.
is 

for
ty-

fiv
e 

da
ys

 a
fte

r s
uc

h 
re

de
mp

tio
n 

da
te.

(5)
Fa

ilu
re

 to
 re

tire
 th

e e
nti

re
 sc

he
du

led
 a

ail
ur

e t
o r

eti
re

 th
e e

nti
re

 sc
he

du
led

 
of 

an
y S

ink
ing

 F
un

d I
ns

tal
lm

en
t o

n o
r p

rio
r t

o t
he

 ne
xt 

sc
h

or
 pr

ior
 to

 th
e n

ex
t s

c
ot 

be
 a

n 
Ev

en
t o

f D
efa

ult
 u

nd
er

 S
ec

tio
n 

80
1 

of 
thi

s I
nd

en
tu

nd
er

 S
ec

tio
n 

80
1 

of 
thi

s I
nd

en
tu

d s
ha

ll b
e a

dd
ed

 to
 th

e a
mo

un
t to

 be
 re

tire
d o

n t
he

 ne
xt 

sc
h

o t
he

 am
ou

nt 
to 

be
 re

tire
d o

n t
he

 ne
xt 

sc
Se

nio
r B

on
ds

.

ch
 sc

he
du

led
 S

ink
ing

 F
un

d 
Ins

tal
lm

en
t d

led
 S

ink
ing

 F
un

ed
em

pti
on

 S
ub

-A
cc

ou
nt 

wi
th 

re
s

em
pti

on
 S

ub
-A

c

A
FT

R
A
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Ac
co

un
t C

re
dit

 F
ac

ilit
y a

s p
ro

vid
ed

 b
y a

 S
up

ple
me

nta
l In

de
ntu

re
, a

re
 su

ffic
ien

t to
 p

ay
 a

ll O
uts

tan
din

g 
Se

nio
r

Bo
nd

s i
n a

cc
or

da
nc

e w
ith

 th
eir

 te
rm

s, 
the

 fu
nd

s o
n d

ep
os

it t
o t

he
 cr

ed
it o

f th
e D

eb
t R

es
er

ve
 A

cc
ou

nt 
sh

all
 be

tra
ns

fer
re

d 
to 

the
 D

eb
t S

er
vic

e 
Ac

co
un

t.

Se
ct

io
n 

50
9.

Ju
ni

or
 B

on
d 

Ac
co

un
tss

.  
Th

e 
Tr

us
tee

 sh
all

 a
pp

ly 
am

ou
nts

 in
 th

e 
Ju

nio
r B

on
d 

De
bt

Se
rvi

ce
 A

cc
ou

nts
 a

nd
 th

e 
Ju

nio
r B

on
d 

De
bt 

Re
se

rve
 A

cc
ou

nts
 a

s r
eq

uir
ed

 b
y, 

an
d 

in 
the

 p
rio

rity
 e

sta
bli

sh
ed

by
, a

ny
 S

up
ple

me
nta

l In
de

ntu
re

 a
uth

or
izi

ng
 Ju

nio
r B

on
ds

.

Se
ct

io
n 

51
0.

Re
ne

wa
l a

nd
 R

ep
lac

em
en

t A
cc

ou
nt

.

1.
Mo

ne
ys

 to
 th

e c
re

dit
 of

 th
e R

en
ew

al 
an

d R
ep

lac
em

en
t A

cc
ou

nt 
ar

e t
o b

e a
pp

lie
d t

o R
en

ew
al

an
d 

Re
pla

ce
me

nt 
Ex

pe
ns

es
 a

t t
he

 d
ire

cti
on

 o
f t

he
 A

uth
or

ity
.

2.
In 

ad
dit

ion
, t

he
 T

re
as

ur
er

 s
ha

ll, 
up

on
 a

 d
ire

cti
on

 o
f t

he
 A

uth
or

ity
 s

ign
ed

 b
y 

an
 A

uth
or

ize
d

Of
fic

er
, a

t o
ne

 tim
e 

or
 fr

om
 tim

e 
to 

tim
e 

pa
y t

o 
the

 A
uth

or
ity

 fr
om

 th
e 

Re
ne

wa
l a

nd
 R

ep
lac

em
en

t A
cc

ou
nt 

to
a 

loc
all

y h
eld

 re
vo

lvi
ng

 a
cc

ou
nt 

in 
the

 n
am

e 
of 

the
 A

uth
or

ity
 a

 su
m 

or
 su

ms
 a

gg
re

ga
tin

g 
an

 a
mo

un
t n

ot 
to

ex
ce

ed
 a

n 
am

ou
nt 

(e
xc

lus
ive

 o
f r

eim
bu

rse
me

nt 
fro

m 
tim

e 
to 

tim
e 

for
 m

on
ey

s 
ex

pe
nd

ed
 fo

r R
en

ew
al 

an
d

Re
pla

ce
me

nt 
Ex

pe
ns

es
) d

ete
rm

ine
d b

y r
es

olu
tio

n o
f th

e A
uth

or
ity

 to
 be

 ne
ed

ed
 fo

r R
en

ew
al 

an
d R

ep
lac

em
en

t
Ex

pe
ns

es
 th

at 
ca

nn
ot 

oth
er

wi
se

 b
e 

co
nv

en
ien

tly
 p

aid
.  

Su
ch

 re
vo

lvi
ng

 a
cc

ou
nt 

(e
xc

ep
t f

or
 su

ms
 n

ee
de

d 
for

pe
tty

 c
as

h 
pu

rp
os

es
) s

ha
ll b

e 
he

ld 
by

 th
e 

Au
tho

rity
 in

 b
an

ks
 o

r o
the

r f
ina

nc
ial

 in
sti

tut
ion

s 
se

lec
ted

 b
y 

the
Tr

ea
su

re
r. 

 S
uc

h 
re

vo
lvi

ng
 a

cc
ou

nt 
sh

all
 b

e 
re

im
bu

rse
d 

by
 th

e 
Tr

ea
su

re
r f

ro
m 

tim
e 

to 
tim

e 
for

 su
ch

 R
en

ew
al

an
d 

Re
pla

ce
me

nt 
Ex

pe
ns

es
 s

o 
pa

id 
by

 p
ay

me
nts

 fr
om

 th
e 

Re
ne

wa
l a

nd
 R

ep
lac

em
en

t A
cc

ou
nt 

up
on

 a
dir

ec
tio

n 
of 

the
 A

uth
or

ity
 si

gn
ed

 b
y a

n 
Au

tho
riz

ed
 O

ffic
er

.

3.
If 

at 
an

y 
tim

e 
the

 a
mo

un
ts 

to 
the

 c
re

dit
 o

f t
he

 D
eb

t S
er

vic
e 

Ac
co

un
t, 

the
 D

eb
t R

es
er

ve
Ac

co
un

t, t
he

 Im
pr

ov
em

en
t A

cc
ou

nt 
an

d 
the

 S
ys

tem
 R

es
er

ve
 A

cc
ou

nt 
sh

all
 b

e 
ins

uff
ici

en
t to

 p
ay

 th
e 

int
er

es
t

an
d P

rin
cip

al 
Ins

tal
lm

en
ts 

be
co

mi
ng

 du
e o

n t
he

 S
en

ior
 B

on
ds

, th
e A

uth
or

ity
 up

on
 no

tic
e f

ro
m 

the
 T

ru
ste

e s
ha

ll
tra

ns
fer

 fr
om

 th
e 

Re
ne

wa
l a

nd
 R

ep
lac

em
en

t A
cc

ou
nt 

an
d 

its
 re

vo
lvi

ng
 a

cc
ou

nt 
to 

the
 T

ru
ste

e 
for

 d
ep

os
it t

o
the

 cr
ed

it o
f t

he
 D

eb
t S

er
vic

e 
Ac

co
un

t t
he

 a
mo

un
t n

ec
es

sa
ry 

(o
r t

he
 e

nti
re

 a
va

ila
ble

 a
mo

un
t t

o 
the

 cr
ed

it o
f

the
 R

en
ew

al 
an

d R
ep

lac
em

en
t A

cc
ou

nt 
an

d i
ts 

re
vo

lvi
ng

 ac
co

un
t if

 le
ss

 th
an

 th
e a

mo
un

t n
ec

es
sa

ry)
 to

 m
ak

e
up

 su
ch

 de
fic

ien
cy

, in
 th

e f
oll

ow
ing

 or
de

r o
f p

rio
rity

: fi
rst

, to
 th

e c
re

dit
 of

 th
e I

nte
re

st 
Su

b-
Ac

co
un

t, t
he

n t
o t

he
cre

dit
 of

 th
e P

rin
cip

al 
Su

b-
Ac

co
un

t a
nd

 th
en

 to
 th

e c
re

dit
 of

 th
e R

ed
em

pti
on

 S
ub

-A
cc

ou
nt 

an
d t

he
n t

o t
he

 cr
ed

it
of 

the
 P

ro
vid

er
 P

ay
me

nt 
Su

b-
Ac

co
un

t.

4.
If, 

at 
an

y t
im

e 
aft

er
 th

e 
tra

ns
fer

s r
efe

rre
d 

to 
in 

su
bs

ec
tio

n 
3 

of 
thi

s S
ec

tio
n 

ha
ve

 b
ee

n 
ma

de
or

 ha
ve

 be
en

 de
ter

mi
ne

d b
y t

he
 T

ru
ste

e t
o b

e u
nn

ec
es

sa
ry,

 th
e a

mo
un

ts 
to 

the
 cr

ed
it o

f a
ny

 Ju
nio

r B
on

d D
eb

t
Se

rvi
ce

 A
cc

ou
nt 

or
 Ju

nio
r B

on
d 

De
bt 

Re
se

rve
 A

cc
ou

nt,
 th

e 
Im

pr
ov

em
en

t A
cc

ou
nt 

an
d 

the
 S

ys
tem

 R
es

er
ve

Ac
co

un
t s

ha
ll b

e i
ns

uff
ici

en
t to

 pa
y t

he
 in

ter
es

t a
nd

 P
rin

cip
al 

Ins
tal

lm
en

ts 
be

co
mi

ng
 du

e o
n a

ny
 Ju

nio
r B

on
ds

or
 to

 m
ak

e 
re

qu
ire

d 
pa

ym
en

ts 
fro

m 
an

y J
un

ior
 B

on
d 

De
bt 

Se
rvi

ce
 A

cc
ou

nt,
 th

e 
Au

tho
rity

 u
po

n 
no

tic
e 

fro
m

the
 T

ru
ste

e s
ha

ll t
ra

ns
fer

 fr
om

 th
e R

en
ew

al 
an

d R
ep

lac
em

en
t A

cc
ou

nt 
an

d i
ts 

re
vo

lvi
ng

 ac
co

un
t to

 th
e T

ru
ste

e
for

 de
po

sit
 to

 th
e c

re
dit

 of
 th

e J
un

ior
 B

on
d D

eb
t S

er
vic

e A
cc

ou
nt 

the
 am

ou
nt 

ne
ce

ss
ar

y (
or

 th
e e

nti
re

 av
ail

ab
le

am
ou

nt 
to 

the
 c

re
dit

 o
f t

he
 R

en
ew

al 
an

d 
Re

pla
ce

me
nt 

Ac
co

un
t a

nd
 it

s 
re

vo
lvi

ng
 a

cc
ou

nt 
if 

les
s 

tha
n 

the
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re
qu

ire
me

nts
 of

 th
e S

ink
ing

 F
un

d I
ns

tal
lm

en
t fo

r s
uc

h S
ink

ing
 F

un
d I

ns
tal

lm
en

t d
ate

 ha
ve

 be
en

 sa
tis

fie
d. 

 A
ny

su
ch

 am
ou

nt 
sh

all
 be

 us
ed

 to
 re

me
dy

 an
y d

efi
cie

nc
y i

n a
ny

 S
ub

-A
cc

ou
nt 

in 
the

 D
eb

t S
er

vic
e A

cc
ou

nt 
an

d t
he

n
an

y r
em

ain
ing

 am
ou

nts
 sh

all
 be

 tr
an

sfe
rre

d p
ro

mp
tly

 fr
om

 th
e R

ed
em

pti
on

 S
ub

-A
cc

ou
nt 

to 
the

 A
uth

or
ity

 an
d

ap
pli

ed
 a

s R
ev

en
ue

s p
ur

su
an

t to
 S

ec
tio

n 
50

4.

4.
On

 e
ac

h 
ma

tur
ity

 d
ate

 o
f S

en
ior

 B
on

ds
, t

he
 T

ru
ste

e 
sh

all
 d

ete
rm

ine
 th

e 
am

ou
nt,

 if
 a

ny
,

re
ma

ini
ng

 in
 th

e 
Pr

inc
ipa

l S
ub

-A
cc

ou
nt 

aft
er

 a
ll 

re
qu

ire
me

nts
 fo

r p
ay

me
nt 

of 
pr

inc
ipa

l d
ue

 o
n 

ea
ch

 s
uc

h
ma

tur
ity

 d
ate

 h
av

e 
be

en
 s

ati
sfi

ed
.  

An
y 

su
ch

 a
mo

un
t s

ha
ll b

e 
us

ed
 to

 re
me

dy
 a

ny
 d

efi
cie

nc
y 

in 
an

y 
Su

b-
Ac

co
un

t in
 th

e D
eb

t S
er

vic
e A

cc
ou

nt 
an

d t
he

n a
ny

 re
ma

ini
ng

 am
ou

nts
 sh

all
 be

 tr
an

sfe
rre

d p
ro

mp
tly

 fr
om

 th
e

Pr
inc

ipa
l S

ub
-A

cc
ou

nt 
to 

the
 A

uth
or

ity
 a

nd
 a

pp
lie

d 
as

 R
ev

en
ue

s p
ur

su
an

t t
o 

Se
cti

on
 5

04
.

5.
Th

e a
mo

un
t, i

f a
ny

, d
ep

os
ite

d i
n t

he
 In

ter
es

t S
ub

-A
cc

ou
nt 

fro
m 

the
 pr

oc
ee

ds
 of

 S
en

ior
 B

on
ds

sh
all

 b
e 

se
t a

sid
e 

in 
su

ch
 S

ub
-A

cc
ou

nt 
an

d 
ap

pli
ed

 to
 th

e 
pa

ym
en

t o
f t

he
 in

ter
es

t o
n 

the
 S

en
ior

 B
on

ds
 w

ith
re

sp
ec

t t
o 

wh
ich

 su
ch

 p
ro

ce
ed

s w
er

e 
de

po
sit

ed
 a

s t
he

 sa
me

 b
ec

om
es

 d
ue

 a
nd

 p
ay

ab
le.

Se
ct

io
n 

50
8.

De
bt

 R
es

er
ve

 A
cc

ou
nt

.

1.
If 

on
 th

e 
du

e 
da

te 
of 

an
y i

nte
re

st 
on

 a
ny

 S
en

ior
 B

on
ds

 o
r a

ny
 P

rin
cip

al 
Ins

tal
lm

en
t o

f a
ny

Se
nio

r B
on

ds
, th

e 
ag

gr
eg

ate
 a

mo
un

t to
 th

e 
cre

dit
 o

f th
e 

De
bt 

Se
rvi

ce
 A

cc
ou

nt 
sh

all
 b

e 
les

s t
ha

n 
the

 a
mo

un
t

re
qu

ire
d t

o p
ay

 su
ch

 in
ter

es
t o

r P
rin

cip
al 

Ins
tal

lm
en

t (
an

d a
ny

 ot
he

r n
et 

am
ou

nts
 pa

ya
ble

 by
 th

e A
uth

or
ity

 fr
om

the
 In

ter
es

t S
ub

-A
cc

ou
nt 

pu
rsu

an
t to

 su
bs

ec
tio

n 
2 

of 
Se

cti
on

 1
03

), 
the

 T
ru

ste
e 

sh
all

 a
pp

ly 
am

ou
nts

 fr
om

 th
e

De
bt 

Re
se

rve
 A

cc
ou

nt 
to 

the
 ex

ten
t n

ec
es

sa
ry 

to 
ma

ke
 go

od
 th

e d
efi

cie
nc

y, 
in 

the
 fo

llo
wi

ng
 or

de
r o

f p
rio

rity
:

 fir
st 

to 
the

 cr
ed

it o
f th

e 
Int

er
es

t S
ub

-A
cc

ou
nt,

 th
en

 to
 th

e 
cre

dit
 o

f th
e 

Pr
inc

ipa
l S

ub
-A

cc
ou

nt 
an

d 
the

n 
to 

the
cre

dit
 o

f t
he

 R
ed

em
pti

on
 S

ub
-A

cc
ou

nt.

2.
Th

e 
Tr

us
tee

 sh
all

 p
ay

 to
 P
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e f
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r o
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e c
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ra
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4.
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l m
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s d
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d t
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s b
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m
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f C
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s.
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 an
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ra
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D
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ou
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A
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ou
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D
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es
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ve
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cc
ou
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ve
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d 
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ve
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d 
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us
te

e 
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n 
of

 th
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ho
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 p

ra
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 m
at
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n 
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y 
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 p
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m
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ey
s w
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n 
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ed

ed
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ay
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en
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 b
e 

m
ad

e 
fro

m
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un
ds
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ou
nt

s o
r S
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-A

cc
ou

nt
s, 
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t n

o
m

on
ey

s i
n 

th
e 

D
eb
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es

er
ve

 A
cc

ou
nt

 sh
al

l b
e 

in
ve

ste
d 

in
 a

ny
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ve
stm

en
t S

ec
ur
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at
ur

in
g 
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or

e 
th

an
te

n 
ye
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s f

ro
m
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e 

da
te

 o
f s

uc
h 

in
ve

stm
en
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ou

nt
s i

n 
th

e 
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ve
nu

e 
Fu

nd
 h

el
d 

by
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e 
A

ut
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rit
y 
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 d
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n 
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e 
A
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en
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ec
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iti
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ec
es
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 p
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 m

on
ey
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w
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n 

ne
ed

ed
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 p
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m

en
ts 
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m

 s
uc

h 
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 o
f 

th
e
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Fu
nd
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 h

el
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e 
A

ut
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rit
y 
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nt
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de
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ur
e.

  N
ot
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ith
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nd

in
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an
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ita

tio
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in
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ct
io
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on
ey
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he

ld
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 a
ny
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un

io
r B

on
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D
eb

t S
er

vi
ce

 A
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ou
nt
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r J

un
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D

eb
t R

es
er

ve
A

cc
ou

nt
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al
l b

e 
in

ve
ste

d 
an

d 
re

in
ve

ste
d 

by
 th

e 
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us
te

e 
as

 p
ro

vi
de

d 
in

 th
e 

Su
pp

le
m

en
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l I
nd

en
tu

re
s

pr
ov

id
in

g 
fo

r s
uc

h 
A

cc
ou

nt
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r A
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ou
nt

s.

2.
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ne
ys

 he
ld 
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o o
r m

or
e F

un
ds

, A
cc

ou
nts

 or
 S

ub
-A

cc
ou

nts
 m

ay
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 jo
int

ly 
inv

es
ted

 in
 on

e
or

 m
or

e I
nv

es
tm

en
t S

ec
ur

itie
s, 

pr
ov

ide
d t

ha
t s

uc
h i

nv
es

tm
en

t c
om

pli
es
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l th

e t
er
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 an

d c
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dit
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f
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ing
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en
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ey
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n s
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h F

un
ds

, A
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ou
nts
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ou

nts
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 m
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 m
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 re
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b-
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un
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 re
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 p
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tiv
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nd
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un
ts 

an
d 
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un
ts 

in 
wh

ich
 su

ch
inv

es
tm

en
ts 

ar
e 

he
ld,

 e
xc

ep
t a

s o
the

rw
ise

 p
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r p

ro
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r t
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 b
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 b
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e 

Tr
us

tee
 w

ith
 re

sp
ec

t t
o 

an
y 

Se
rie

s 
of 

Bo
nd

s 
iss

ue
d 

un
de

r t
his

Ind
en

tur
e. Se

ct
io

n 
60

4.
Va

lu
at

io
n 

an
d 

Sa
le 

of
 In

ve
st

m
en

ts
.

1.
Inv

es
tm

en
t S

ec
ur

itie
s i

n a
ny

 F
un

d, 
Ac

co
un

t o
r S

ub
-A

cc
ou

nt 
cre

ate
d 

un
de

r t
he

 p
ro

vis
ion

s o
f

thi
s I

nd
en

tur
e 

sh
all

 b
e 

de
em

ed
 a

t a
ll t

im
es

 to
 b

e 
pa

rt 
of 

su
ch

 F
un

d, 
Ac

co
un

t o
r S

ub
-A

cc
ou

nt 
an

d 
an

y p
ro

fit
re

ali
ze

d 
fro

m 
the

 liq
uid

ati
on

 o
f s

uc
h 

inv
es

tm
en

t s
ha

ll b
e 

cre
dit

ed
 to

 su
ch

 F
un

d, 
Ac

co
un

t o
r S

ub
-A

cc
ou

nt 
an

d
an

y l
os

s r
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el
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l b
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l m

on
ey
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 th

e T
ru

ste
e u

nd
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ro
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e

sh
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 b
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po

sit
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e 
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r t
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r m
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d o
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e p
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y p
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 b
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re
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t c
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 D
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l m
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 d
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 b
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 d
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 b
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 m
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e i
n t

he
 co

mm
er

cia
l b

an
kin

g d
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ar
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en
t o

f a
ny
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uc
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y w
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h 
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or
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ec
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 a
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n 

su
ch

 d
ep

os
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ry.
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ll m
on

ey
s h

eld
by

 a 
Fid

uc
iar

y m
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t o
n d
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, p
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ed
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 b
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ed
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d c
re

dit
 on

 su
ch

 m
on

ey
s s

uc
h i

nte
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l m
on

ey
s o

n 
de

po
sit

 to
 th

e 
cre

dit
 o

f th
e 

De
bt 

Se
rvi

ce
 A

cc
ou
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ou
nt,
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d D
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nt 

an
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r B

on
d D

eb
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es
er

ve
 A
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nt 
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all
 be
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ou

sly
 an

d
ful

ly 
se
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d f
or
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e b

en
efi

t o
f th
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uth

or
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 an
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old
er

s o
f th

e r
ela

ted
 B

on
ds

 by
 lo

dg
ing

 w
ith

 th
e T

ru
ste

e
as

 co
lla
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, d
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s o
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r o
bli

ga
tio
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 un
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an
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d b
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ed
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es
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g
a 
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t v
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 o
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e 
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nt 
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 m
on

ey
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 A
ll m

on
ey
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n

de
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sit
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e 
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dit

 o
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on
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uc
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co

nti
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ou
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 a
nd
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lly
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ec

ur
ed
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r t

he
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en
efi

t o
f t

he
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rity

 an
d t

he
 H

old
er

s o
f th

e B
on

ds
 an

d c
ou

po
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 by
 lo

dg
ing

 w
ith

 th
e T

re
as

ur
er

 (o
r t

he
 T

ru
ste

e i
n t

he
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en
t
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t t

he
 T

ru
ste

e 
ho

lds
 th

e 
se

pa
ra

te,
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gr
eg

ate
d 
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co

un
t f

or
 w

hic
h 

su
ch

 in
ve

stm
en

ts 
ar

e 
ma

de
) a

s c
oll

ate
ra

l
se

cu
rity

, d
ire

ct 
ob

lig
ati

on
s o

f o
r o

bli
ga

tio
ns

 un
co

nd
itio

na
lly

 gu
ar

an
tee

d b
y t

he
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ed

 S
tat

es
 of

 A
me
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a h

av
ing
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t v

alu
e 

(e
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lus
ive

 o
f a

cc
ru

ed
 in

ter
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t) 
no

t le
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 th
an

 th
e 

am
ou

nt 
of 

su
ch

 m
on

ey
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 A
ll o
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s
he

ld 
for

 th
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d f
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y s
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r t
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or
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an
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er

s o
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d c
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ec
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en
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un
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 of

 an
d i

n t
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 D
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 D
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 D
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 b
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 D
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an

ge
s o

f t
he

 C
on

su
lti

ng
 E

ng
in

ee
rs

, c
op

ie
s o

f t
he

 te
nt

at
iv

e 
bu

dg
et

w
hi

ch
 th

e 
A

ut
ho

rit
y 

in
te

nd
s t

o 
ad

op
t, 

ac
co

m
pa

ni
ed

 b
y 

th
e 

ob
je

ct
io

ns
 a

nd
 re

co
m

m
en

de
d 

ch
an

ge
s o

f t
he

Co
ns

ul
tin

g 
En

gi
ne

er
s s

ha
ll,

 w
ith

in
 fi

ve
 (5

) d
ay

s o
f r

ec
ei

pt
 o

f t
he

 o
bj

ec
tio

ns
 a

nd
 re

co
m

m
en

da
tio

ns
, b

e
se

nt
 to

 th
e 

Tr
us

te
e 

fo
r i

ns
pe

ct
io

n 
by

 B
on

dh
ol

de
rs

 a
nd

 a
lso

 to
 e

ve
ry

 B
on

dh
ol

de
r w

ho
, w

ith
in

 tw
o 

(2
)

ye
ar

s p
rio

r t
o 

th
e 

da
te

 o
f s

uc
h 

no
tic

e, 
sh

al
l h

av
e 

fil
ed

 w
ith

 th
e 

A
ut

ho
rit

y 
a 

sta
te

m
en

t o
f h

er
 o

r h
is 

na
m

e
an

d 
ad

dr
es

s t
og

et
he

r w
ith

 a 
re

qu
es

t f
or

 co
pi

es
 o

f s
uc

h 
no

tic
es

.  
If 

th
e H

ol
de

rs
 o

f t
w

en
ty

 p
er

ce
nt

 (2
0%

)
in

 a
gg

re
ga

te
 p

rin
ci

pa
l a

m
ou

nt
 o

f t
he

 S
en

io
r B

on
ds

 th
en

 O
ut

sta
nd

in
g 

sh
al

l s
o 

re
qu

es
t i

n 
w

rit
in

g 
w

ith
in

fo
ur

te
en

 (1
4)

 d
ay

s o
f t

he
 d

at
e 

of
 m

ai
lin

g 
of

 th
e 

af
or

es
ai

d 
co

pi
es

 to
 th

e 
Tr

us
te

e 
an

d 
Bo

nd
ho

ld
er

s, 
th

e
A

ut
ho

rit
y 

sh
al

l, 
no

t l
es

s t
ha

n 
tw

en
ty

-o
ne

 (2
1)

 d
ay

s b
ef

or
e 

th
e 

da
te

 fo
r f

in
al

 a
do

pt
io

n 
of

 th
e 

A
nn

ua
l

Bu
dg

et
, h

ol
d 

a 
pu

bl
ic

 h
ea

rin
g 

at
 w

hi
ch

 th
e 

H
ol

de
r o

f a
ny

 B
on

d 
m

ay
 a

pp
ea

r i
n 

pe
rs

on
 o

r b
y 

ag
en

t o
r

at
to

rn
ey

 a
nd

 p
re

se
nt

 a
ny

 o
bj

ec
tio

ns
 th

e 
H

ol
de

r m
ay

 h
av

e 
to

 a
do

pt
io

n 
of

 th
e 

te
nt

at
iv

e 
bu

dg
et

 a
s 

th
e

A
nn

ua
l B

ud
ge

t f
or

 su
ch

 y
ea

r. 
 N

ot
ic

e 
of

 th
e 

tim
e 

an
d 

pl
ac

e 
of

 su
ch

 h
ea

rin
g 

sh
al

l b
e 

pu
bl

ish
ed

 a
t l

ea
st

on
ce

 in
 a

n 
A

ut
ho

riz
ed

 N
ew

sp
ap

er
, a

t l
ea

st 
fiv

e 
(5

) d
ay

s b
ef

or
e 

su
ch

 h
ea

rin
g,

 a
nd

 th
e 

A
ut

ho
rit

y 
sh

al
l

at
 le

as
t f

iv
e 

(5
) d

ay
s b

ef
or

e 
su

ch
 h

ea
rin

g 
ca

us
e 

a 
co

py
 o

f s
uc

h 
no

tic
e 

to
 b

e 
m

ai
le

d 
to

 th
e 

Tr
us

te
e 

fo
r

in
sp

ec
tio

n 
by

 B
on

dh
ol

de
rs

 a
nd

 a
lso

 to
 e

ve
ry

 B
on

dh
ol

de
r w

ho
 w

ith
in

 tw
o 

(2
) y

ea
rs

 p
rio

r t
o 

th
e 

da
te

-4
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Ind
en

tur
e, 

pr
ov

ide
d, 

ho
we

ve
r, 

tha
t s

uc
h b

on
ds

 or
 ot

he
r e

vid
en

ce
s o

f in
de

bte
dn

es
s m

ay
 be

 pa
id 

fro
m 

mo
ne

ys
on

 d
ep

os
it i

n 
the

 S
ys

tem
 R

es
er

ve
 A

cc
ou

nt.

Se
ct

io
n 

70
8.

Sa
le,

 L
ea

se
 an

d 
En

cu
m

br
an

ce
 o

f P
ro

pe
rtyy

.
Th

e A
ut

ho
rit

y 
co

ve
na

nt
s t

ha
t s

o 
lo

ng
as

 a
ny

 B
on

ds
 a

re
 O

ut
sta

nd
in

g 
un

de
r t

hi
s 

In
de

nt
ur

e,
 th

e 
A

ut
ho

rit
y 

w
ill

 n
ot

 s
el

l, 
le

as
e 

or
 o

th
er

w
ise

di
sp

os
e 

of
 o

r e
nc

um
be

r t
he

 T
ol

lw
ay

 S
ys

te
m

 o
r a

ny
 p

ar
t t

he
re

of
 a

nd
 w

ill
 n

ot
 c

re
at

e 
or

 p
er

m
it 

to
 b

e
cr

ea
te

d 
an

y 
ch

ar
ge

 o
r 

lie
n 

on
 th

e 
R

ev
en

ue
s, 

ex
ce

pt
 a

s 
pe

rm
itt

ed
 u

nd
er

 th
is 

In
de

nt
ur

e;
 p

ro
vi

de
d,

ho
w

ev
er

, t
ha

t, 
to

 th
e 

ex
te

nt
 p

er
m

itt
ed

 b
y 

la
w

, t
he

 A
ut

ho
rit

y 
m

ay
 le

as
e 

or
 m

ak
e 

co
nt

ra
ct

s 
or

 g
ra

nt
lic

en
se

s f
or

 th
e 

op
er

at
io

n 
of

, o
r g

ra
nt

 e
as

em
en

ts 
or

 o
th

er
 ri

gh
ts 

w
ith

 re
sp

ec
t t

o,
 a

ny
 p

ar
t o

f t
he

 T
ol

lw
ay

Sy
ste

m
 if

 su
ch

 le
as

e,
 c

on
tra

ct
, l

ic
en

se
, e

as
em

en
t o

r r
ig

ht
 d

oe
s n

ot
 im

pe
de

 o
r r

es
tri

ct
 th

e 
op

er
at

io
n 

by
th

e 
A

ut
ho

rit
y 

of
 th

e 
To

llw
ay

 S
ys

te
m

, a
nd

 m
ay

 a
lso

 se
ll,

 le
as

e 
or

 m
ak

e 
co

nt
ra

ct
s o

r g
ra

nt
 li

ce
ns

es
 fo

r
th

e 
op

er
at

io
n 

of
, o

r g
ra

nt
 o

th
er

 ri
gh

ts 
w

ith
 re

sp
ec

t t
o 

an
y 

pa
rt 

of
 th

e 
To

llw
ay

 S
ys

te
m

 fo
r u

se
 a

s m
ot

or
fu

el
 se

rv
ic

e 
st

at
io

ns
 a

nd
 fa

ci
lit

ie
s, 

ga
ra

ge
s, 

st
or

es
, r

es
ta

ur
an

ts
, c

om
m

er
ci

al
 o

r r
ec

re
at

io
na

l a
re

as
 o

r
fa

ci
lit

ie
s, 

te
le

ph
on

e,
 te

le
gr

ap
h,

 li
gh

t, 
po

w
er

 li
ne

s, 
ut

ili
tie

s, 
tra

ck
s 

fo
r 

ra
ilr

oa
d,

 r
ai

lw
ay

 o
r 

st
re

et
ra

ilw
ay

 o
r o

th
er

 c
on

ce
ss

io
ns

, i
f t

he
 A

ut
ho

rit
y 

by
 re

so
lu

tio
n 

de
te

rm
in

es
 th

at
 su

ch
 sa

le
, l

ea
se

, c
on

tra
ct

,
lic

en
se

, e
as

em
en

t o
r r

ig
ht

 d
oe

s n
ot

 im
pe

de
 o

r r
es

tri
ct

 th
e 

op
er

at
io

n 
by

 th
e 

A
ut

ho
rit

y 
of

 th
e 

To
llw

ay
Sy

ste
m

.  
Th

e 
A

ut
ho

rit
y 

m
ay

, h
ow

ev
er

, f
ro

m
 ti

m
e 

to
 ti

m
e,

 se
ll,

 e
xc

ha
ng

e 
or

 o
th

er
w

ise
 d

isp
os

e 
of

 a
ny

m
ac

hi
ne

ry
, f

ix
tu

re
s, 

ap
pa

ra
tu

s, 
to

ol
s, 

in
str

um
en

ts 
or

 o
th

er
 m

ov
ab

le
 p

ro
pe

rty
 a

cq
ui

re
d 

by
 it

 fr
om

 th
e

pr
oc

ee
ds

 o
f B

on
ds

 o
r S

ub
or

di
na

te
d 

In
de

bt
ed

ne
ss

, i
f t

he
 A

ut
ho

rit
y 

by
 re

so
lu

tio
n 

sh
al

l d
et

er
m

in
e 

th
at

su
ch

 a
rti

cl
es

 a
re

 n
o 

lo
ng

er
 n

ee
de

d 
in

 c
on

ne
ct

io
n 

w
ith

 th
e 

co
ns

tru
ct

io
n 

or
 o

pe
ra

tio
n 

an
d 

m
ai

nt
en

an
ce

of
 th

e 
To

llw
ay

 S
ys

te
m

 a
nd

 th
e 

pr
oc

ee
ds

 o
f a

ny
 su

ch
 d

isp
os

iti
on

 sh
al

l b
e 

ap
pl

ie
d 

to
 th

e 
re

pl
ac

em
en

t
of

 th
e 

pr
op

er
ty

 so
 so

ld
 o

r d
isp

os
ed

 o
f o

r t
he

 a
cq

ui
sit

io
n 

of
 p

ro
pe

rty
 o

f e
qu

al
 o

r g
re

at
er

 v
al

ue
 o

r s
ha

ll
be

 p
ai

d 
by

 th
e 

A
ut

ho
rit

y 
to

 th
e 

Tr
us

te
e 

fo
r 

de
po

sit
 to

 th
e 

cr
ed

it 
of

 th
e 

Co
ns

tru
ct

io
n 

Fu
nd

 o
r 

be
de

po
sit

ed
 b

y 
th

e 
A

ut
ho

rit
y 

to
 th

e 
cr

ed
it 

of
 th

e 
Re

ne
w

al
 a

nd
 R

ep
la

ce
m

en
t A

cc
ou

nt
, t

he
 Im

pr
ov

em
en

t
A

cc
ou

nt
 o

r t
he

 S
ys

te
m

 R
es

er
ve

 A
cc

ou
nt

 o
r p

ai
d 

by
 th

e 
A

ut
ho

rit
y 

to
 b

e 
ap

pl
ie

d 
as

 R
ev

en
ue

s p
ur

su
an

t
to

 S
ec

tio
n 

50
4,

 a
ll 

as
 th

e 
A

ut
ho

rit
y 

m
ay

 d
ire

ct
.  

Th
e 

A
ut

ho
rit

y 
m

ay
 fr

om
 ti

m
e 

to
 ti

m
e 

se
ll,

 e
xc

ha
ng

e
or

 o
th

er
w

ise
 d

isp
os

e 
of

 a
ny

 re
al

 p
ro

pe
rty

 o
r r

el
ea

se
, r

el
in

qu
ish

 o
r e

xt
in

gu
ish

 a
ny

 in
te

re
st 

in
 it

 a
s t

he
A

ut
ho

rit
y 

by
 re

so
lu

tio
n 

sh
al

l d
ec

la
re

 is
 n

ot
 n

ee
de

d 
in

 c
on

ne
ct

io
n 

w
ith

 th
e 

m
ai

nt
en

an
ce

 a
nd

 o
pe

ra
tio

n
of

 th
e 

To
llw

ay
 S

ys
te

m
, a

nd
, i

n 
th

e 
ju

dg
m

en
t o

f t
he

 A
ut

ho
rit

y,
 w

ill
 n

ot
 in

 th
e 

fu
tu

re
 b

e 
ne

ed
ed

 fo
r a

ny
fo

re
se

ea
bl

e 
im

pr
ov

em
en

t t
o 

th
e 

To
llw

ay
 S

ys
te

m
.  

Th
e 

pr
oc

ee
ds

 o
f a

ny
 su

ch
 d

isp
os

iti
on

, i
f a

ny
, s

ha
ll

be
 a

pp
lie

d 
as

 h
er

ei
na

bo
ve

 p
ro

vi
de

d 
fo

r t
he

 p
ro

ce
ed

s o
f t

he
 sa

le
 o

r d
is

po
sa

l o
f m

ov
ab

le
 p

ro
pe

rty
. 

A
ny

 m
ac

hi
ne

ry
, f

ix
tu

re
s, 

ap
pa

ra
tu

s, 
to

ol
s, 

in
str

um
en

ts 
or

 o
th

er
 m

ov
ab

le
 p

ro
pe

rty
 a

cq
ui

re
d 

by
 th

e
A

ut
ho

rit
y 

fro
m

 o
th

er
 th

an
 p

ro
ce

ed
s o

f B
on

ds
 o

r S
ub

or
di

na
te

d 
In

de
bt

ed
ne

ss
 m

ay
 b

e 
di

sp
os

ed
 o

f i
n 

its
di

sc
re

tio
n. Se

ct
io

n 
70

9.
Co

ns
ul

tin
g 

an
d 

Tr
af

fic
 E

ng
in

ee
rs

.

1.
Th

e A
uth

or
ity

 sh
all

, u
nti

l th
e B

on
ds

 an
d t

he
 in

ter
es

t th
er

eo
n s

ha
ll h

av
e b

ee
n p

aid
 or

 pr
ov

isi
on

for
 su

ch
 p

ay
me

nt 
sh

all
 h

av
e 

be
en

 m
ad

e, 
for

 th
e 

pu
rp

os
e 

of 
pe

rfo
rm

ing
 a

nd
 ca

rry
ing

 o
ut 

the
 d

uti
es

 im
po

se
d

on
 th

e C
on

su
ltin

g E
ng

ine
er

s b
y t

his
 In

de
ntu

re
, e

mp
loy

, a
s C

on
su

ltin
g E

ng
ine

er
s, 

an
 in

de
pe

nd
en

t e
ng

ine
er

 or
en

gin
ee

rin
g f

irm
 or

 co
rp

or
ati

on
 (o

the
r t

ha
n t

he
 T

ra
ffic

 E
ng

ine
er

s) 
ha

vin
g a

 na
tio

nw
ide

 an
d f

av
or

ab
le 

re
pu

tat
ion

for
 sk

ill 
an

d e
xp

er
ien

ce
 in

 su
ch

 w
or

k.

D
R

A

of 
ind

eb
te

of 
ind

eb
te

e o
f P

ro
pe

rty
e o

f P
ro

pe
rty

..
Th

e A
ut

ho
rit

y 
Th

e A
ut

ho
rit

y
ur

e,
 th

e 
A

ut
ho

rit
y 

w
ill

 n
ot

 s
el

l, 
l

ur
e,

 th
e 

A
ut

ho
rit

y 
w

ill
 n

ot
 s

el
or

 a
ny

 p
ar

t t
he

re
of

 a
nd

 w
ill

 n
ot

 c
re

at
e 

or
 a

ny
 p

ar
t t

he
re

of
 a

nd
 w

ill
 n

ot
 c

re
ue

s, 
ex

ce
pt

 a
s 

pe
rm

itt
ed

 u
nd

er
 th

is 
In

de
nt

ur
ue

s, 
ex

ce
pt

 a
s 

pe
rm

itt
ed

 u
nd

er
 th

is 
In

by
 la

w
, t

he
 A

ut
ho

rit
y 

m
ay

 le
as

e 
or

 m
ak

e 
co

nt
ra

ct
s

by
 la

w
, t

he
 A

ut
ho

rit
y 

m
ay

 le
as

e 
or

 m
ak

e
em

en
ts 

or
 o

th
er

 ri
gh

ts 
w

ith
 re

sp
ec

t t
o,

 a
ny

 p
ar

t o
f t

he
 T

em
en

ts 
or

 o
th

er
 ri

gh
ts 

w
ith

 re
sp

ec
t t

o,
 a

ny
m

en
t o

r r
ig

ht
 d

oe
s n

ot
 im

pe
de

 o
r r

es
tri

ct
 th

e 
op

er
at

io
n

m
en

t o
r r

ig
ht

 d
oe

s n
ot

 im
pe

de
 o

r r
es

tri
ct

 th
e 

op
er

at
io

n
y 

al
so

 se
ll,

 le
as

e 
or

 m
ak

e 
co

nt
ra

ct
s o

r g
ra

nt
 li

ce
ns

es
 fo

r
y 

al
so

 se
ll,

 le
as

e 
or

 m
ak

e 
co

nt
ra

ct
s o

r g
ra

nt
 li

ce
ns

es
 fo

r
t t

o 
an

y 
pa

rt 
of

 th
e 

To
llw

ay
 S

ys
te

m
 fo

r u
se

 a
s m

ot
or

to
 a

ny
 p

ar
t o

f t
he

 T
ol

lw
ay

 S
ys

te
m

 fo
r u

se
 a

s m
ot

or
re

st
au

ra
nt

s, 
co

m
m

er
ci

al
 o

r r
ec

re
at

io
na

l a
re

as
 o

r
st

au
ra

nt
s, 

co
m

m
er

ci
al

 o
r r

ec
re

at
io

na
l a

re
as

 o
r

til
iti

es
, t

ra
ck

s 
fo

r 
ra

ilr
oa

d,
 r

ai
lw

ay
 o

r 
st

re
et

ad
, r

ai
lw

ay
 o

r 
st

re
et

n 
de

te
rm

in
es

 th
at

 su
ch

 sa
le

, l
ea

se
, c

on
tra

ct
,

m
in

es
 th

at
 su

ch
 sa

le
, l

ea
se

, c
on

tra
ct

,
er

at
io

n 
by

 th
e 

A
ut

ho
rit

y 
of

 th
e 

To
llw

ay
y 

th
e 

A
ut

ho
rit

y 
of

 th
e 

To
llw

ay
xc

ha
ng

e 
or

 o
th

er
w

ise
 d

isp
os

e 
of

 a
ny

ge
 o

r o
th

er
w

ise
 d

isp
os

e 
of

 a
ny

e 
pr

op
er

ty
 a

cq
ui

re
d 

by
 it

 fr
om

 th
e

pr
op

er
ty

 a
cq

ui
re

d 
by

 it
 fr

om
 th

e
re

so
lu

tio
n 

sh
al

l d
et

er
m

in
e 

th
at

re
so

lu
tio

n 
sh

al
l d

et
er

m
in

e 
th

at
op

er
at

io
n 

an
d 

m
ai

nt
en

an
ce

op
er

at
io

n 
an

d 
m

ai
nt

en
pp

lie
d 

to
 th

e 
re

pl
ac

em
en

t
 th

e 
re

pl
ac

gr
ea

te
r v

al
ue

 o
r s

ha
ll

ea
te

r v
al

ue
 

uc
tio

n 
Fu

nd
 o

r 
be

uc
tio

n 
Fu

he
 Im

pr
ov

em
en

t
e 

Im nu
es

 p
ur

su
an

t
su

an
t

ex
ch

an
ge

xc
ha

ng
e

t a
s t

he
as

 th
e

at
io

n
tio

n y
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a th
e 

n
sh

al
l d

i
ha

ll 
d

co
ns

ist
in

g
co

ns
ist

in
g

D
ep

os
it,

 sh
al

D
ep

os
it,

 sh
a

a 
co

py
 o

f t
he

 p
r

a 
co

py
 o

f t
h

2.2
If 

th
e 

pr
op

os
ed

 a
m

en
dm

en
t o

r 
pr

op
os

e
(1

0)
 d

ay
s 

af
te

r 
re

ce
ip

t o
f 

a
(1

0)
 d

ay
s 

af
te

r 
re

ce
ip

t o
f 

a
re

co
m

m
en

da
tio

ns
 a

s 
to

 th
e 

ch
re

co
m

m
en

da
tio

ns
 a

s 
to

 th
e 

ch
fin

al
ly

 t
he

 t
en

ta
tiv

e 
bu

dg
et

 (
or

 t
fin

al
ly

 t
he

 t
en

ta
tiv

e 
bu

dg
et

 (
or

 
co

m
pl

yi
ng

 w
ith

 th
e 

re
co

m
m

en
de

d 
ch

co
m

pl
yi

ng
 w

ith
 th

e 
re

co
m

m
en

de
d 

ch
w

hi
ch

 th
e 

A
ut

ho
rit

y 
in

te
nd

s t
o 

ad
op

t, 
ac

c
A

ut
ho

rit
y 

in
te

nd
s t

o 
ad

op
t, 

ac
Co

ns
ul

tin
g 

En
gi

ne
er

s s
ha

ll,
 w

ith
in

 fi
ve

 (5
) 

g 
En

gi
ne

er
s s

ha
ll,

 w
ith

in
 fi

ve
 (5

se
nt

 to
 th

e 
Tr

us
te

e 
fo

r i
ns

pe
ct

io
n 

by
 B

on
dh

ol
th

e 
Tr

us
te

e 
fo

r i
ns

pe
ct

io
n 

by
 B

on
ye

ar
s p

rio
r t

o 
th

e 
da

te
 o

f s
uc

h 
no

tic
e, 

sh
al

l h
av

e 
fi

rs
 p

rio
r t

o 
th

e 
da

te
 o

f s
uc

h 
no

tic
e, 

sh
al

l h
av

e 
f

an
d 

ad
dr

es
s t

og
et

he
r w

ith
 a 

re
qu

es
t f

or
 co

pi
es

 o
f s

uc
nd

 ad
dr

es
s t

og
et

he
r w

ith
 a 

re
qu

es
t f

or
 co

pi
es

 o
f s

uc
n 

ag
gr

eg
at

e 
pr

in
ci

pa
l a

m
ou

nt
 o

f t
he

 S
en

io
r B

on
ds

 th
en

n 
ag

gr
eg

at
e 

pr
in

ci
pa

l a
m

ou
nt

 o
f t

he
 S

en
io

r B
on

ds
 th

en
rte

en
 (1

4)
 d

ay
s o

f t
he

 d
at

e 
of

 m
ai

lin
g 

of
 th

e 
af

or
es

ai
d 

rte
en

 (1
4)

 d
ay

s o
f t

he
 d

at
e 

of
 m

ai
lin

g 
of

 th
e 

af
or

es
ai

d
rit

y 
sh

al
l, 

no
t l

es
s t

ha
n 

tw
en

ty
-o

ne
 (2

1)
 d

ay
s b

ef
or

e 
th

ne
 (2

1)
 d

ay
s b

ef
or

e 
t

ho
ld

 a
 p

ub
lic

 h
ea

rin
g 

at
 w

hi
ch

 th
e 

H
ol

de
r o

f a
ny

 B
on

d
w

hi
ch

 th
e 

H
ol

de
r o

f a
ny

 B
on

d
d

pr
es

en
t a

ny
 o

bj
ec

tio
ns

 th
e 

H
ol

de
r m

ay
 h

av
e 

to
 a

do
p

ob
je

ct
io

ns
 th

e 
H

ol
de

r m
ay

 h
av

e 
to

 a
do

p
fo

r s
uc

h 
ye

ar
.  

N
ot

ic
e 

of
 th

e 
tim

e 
an

d 
pl

ac
e 

of
 su

ch
of

 th
e 

tim
e 

an
d 

pl
ac

e 
of

 su
ch

iz
ed

 N
ew

sp
ap

er
, a

t l
ea

st 
fiv

e 
(5

) d
ay

s b
ef

or
e

w
sp

ap
er

, a
t l

ea
st 

fiv
e 

(5
) d

ay
s b

ef
or

e
be

fo
re

 su
ch

 h
ea

rin
g 

ca
us

e 
a 

co
py

 o
f s

u
h 

he
ar

in
g 

ca
us

er
s a

nd
 a

lso
 to

 e
ve

ry
 B

on
dh

ol
de

nd
 a

lso
 to

 e
ve

A
FT

R
A
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2.
Th

e 
A

ut
ho

rit
y 

sh
al

l a
t a

ll 
tim

es
 fi

x,
 c

ha
rg

e 
an

d 
co

lle
ct

 s
uc

h 
to

lls
 fo

r t
he

 u
se

 o
f t

he
To

llw
ay

 S
ys

te
m

 a
s 

sh
al

l b
e 

re
qu

ire
d 

in
 o

rd
er

 th
at

 in
 e

ac
h 

Fi
sc

al
 Y

ea
r N

et
 R

ev
en

ue
s 

sh
al

l a
t l

ea
st

eq
ua

l t
he

 N
et

 R
ev

en
ue

 R
eq

ui
re

m
en

t f
or

 su
ch

 F
isc

al
 Y

ea
r.

3.
O

n 
or

 b
ef

or
e 

O
ct

ob
er

 3
1 

of
 e

ac
h 

Fi
sc

al
 Y

ea
r t

he
 A

ut
ho

rit
y 

sh
al

l c
au

se
 th

e 
Tr

af
fic

En
gi

ne
er

s t
o 

m
ak

e 
a 

w
rit

te
n 

es
tim

at
e 

of
 th

e 
re

ve
nu

es
 fr

om
 to

lls
 fo

r t
he

 la
st 

fo
ur

 (4
) m

on
th

s o
f s

uc
h

Fi
sc

al
 Y

ea
r a

nd
 fo

r t
he

 e
ns

ui
ng

 F
isc

al
 Y

ea
r a

nd
 sh

al
l c

om
pl

et
e 

a 
re

vi
ew

 o
f i

ts 
fin

an
ci

al
 c

on
di

tio
n 

fo
r

th
e 

pu
rp

os
e 

of
 e

sti
m

at
in

g 
w

he
th

er
 th

e 
N

et
 R

ev
en

ue
s 

fo
r 

su
ch

 F
isc

al
 Y

ea
r 

w
er

e,
 a

nd
 f

or
 th

e 
ne

xt
su

cc
ee

di
ng

 F
isc

al
 Y

ea
r w

ill
 b

e,
 su

ffi
ci

en
t t

o 
co

m
pl

y 
w

ith
 su

bs
ec

tio
n 

2 
of

 th
is 

Se
ct

io
n 

an
d 

sh
al

l, 
by

re
so

lu
tio

n,
 m

ak
e 

a 
de

te
rm

in
at

io
n 

w
ith

 r
es

pe
ct

 t
o 

th
at

 s
uf

fic
ie

nc
y.

  
Su

ch
 r

ev
ie

w
 s

ha
ll 

ta
ke

 i
nt

o
co

ns
id

er
at

io
n 

th
e 

an
tic

ip
at

ed
 c

om
pl

et
io

n 
da

te
 o

f a
ny

 u
nc

om
pl

et
ed

 P
ro

je
ct

s a
nd

 th
e 

iss
ua

nc
e 

of
 fu

tu
re

Se
rie

s o
f B

on
ds

 if
 n

ec
es

sa
ry

 to
 fi

na
nc

e 
th

e 
co

m
pl

et
io

n 
of

 su
ch

 P
ro

je
ct

s. 
 A

 c
op

y 
of

 su
ch

 re
so

lu
tio

n,
ce

rti
fie

d 
by

 a
n 

A
ut

ho
riz

ed
 O

ffi
ce

r, 
to

ge
th

er
 w

ith
 a

 c
er

tif
ic

at
e 

of
 su

ch
 A

ut
ho

riz
ed

 O
ffi

ce
r, 

in
cl

ud
in

g
a 

sta
te

m
en

t s
et

tin
g 

fo
rth

 th
e 

ac
tu

al
 a

nd
 e

sti
m

at
ed

 R
ev

en
ue

s (
in

cl
ud

in
g 

th
e 

es
tim

at
es

 o
f t

ol
l r

ev
en

ue
s

pr
ep

ar
ed

 b
y 

th
e 

Tr
af

fic
 E

ng
in

ee
rs

), 
O

pe
ra

tin
g 

Ex
pe

ns
es

, A
gg

re
ga

te
 D

eb
t 

Se
rv

ic
e,

 J
un

io
r 

B
on

d
Re

ve
nu

e 
Re

qu
ire

m
en

t, 
an

d 
Re

ne
w

al
 a

nd
 R

ep
la

ce
m

en
t D

ep
os

it 
an

d 
an

y 
ot

he
r e

sti
m

at
es

 o
r a

ss
um

pt
io

ns
up

on
 w

hi
ch

 su
ch

 d
et

er
m

in
at

io
n 

w
as

 b
as

ed
, s

ha
ll 

be
 fi

le
d 

w
ith

 th
e 

Tr
us

te
e 

on
 o

r b
ef

or
e 

D
ec

em
be

r 5
of

 e
ac

h 
Fi

sc
al

 Y
ea

r, 
or

 m
ay

 b
e 

in
cl

ud
ed

 a
s a

n 
ap

pe
nd

ix
 to

 th
e 

te
nt

at
iv

e 
bu

dg
et

 a
s p

ro
vi

de
d 

in
 S

ec
tio

n
71

0.
  I

f t
he

 A
ut

ho
rit

y 
de

te
rm

in
es

 th
at

 th
e 

N
et

 R
ev

en
ue

s m
ay

 n
ot

 b
e 

su
ffi

ci
en

t t
o 

m
ee

t t
he

 N
et

 R
ev

en
ue

R
eq

ui
re

m
en

t i
n 

ei
th

er
 th

e 
cu

rre
nt

 o
r 

en
su

in
g 

Fi
sc

al
 Y

ea
r, 

it 
sh

al
l (

a)
 f

or
th

w
ith

 c
au

se
 th

e 
Tr

af
fic

En
gi

ne
er

s t
o 

pr
ov

id
e 

a 
re

co
m

m
en

de
d 

sc
he

du
le

 o
f t

ol
ls 

fo
r t

he
 T

ol
lw

ay
 S

ys
te

m
 w

hi
ch

, i
n 

th
e 

op
in

io
n

of
 th

e 
Tr

af
fic

 E
ng

in
ee

rs
, w

ill
 c

au
se

 su
ffi

ci
en

t R
ev

en
ue

s t
o 

be
 c

ol
le

ct
ed

 to
 c

om
pl

y 
w

ith
 su

bs
ec

tio
n 

2
of

 t
hi

s 
Se

ct
io

n 
71

3 
in

 s
uc

h 
en

su
in

g 
Fi

sc
al

 Y
ea

r 
an

d 
to

 e
lim

in
at

e 
th

e 
am

ou
nt

 o
f 

su
ch

 e
sti

m
at

ed
de

fic
ie

nc
y 

fro
m

 su
ch

 c
ur

re
nt

 F
isc

al
 Y

ea
r n

ot
 la

te
r t

ha
n 

tw
el

ve
 (1

2)
 m

on
th

s a
fte

r t
he

 e
ffe

ct
iv

e 
da

te
 o

f
su

ch
 re

co
m

m
en

de
d 

sc
he

du
le

 o
f t

ol
ls,

 a
nd

 (b
) a

s p
ro

m
pt

ly
 a

s p
ra

ct
ic

ab
le

 b
ut

 n
o 

la
te

r t
ha

n 
A

pr
il 

30
 o

f
su

ch
 fo

llo
w

in
g 

Fi
sc

al
 Y

ea
r, 

ad
op

t a
nd

 p
la

ce
 in

 e
ffe

ct
 th

e 
sc

he
du

le
 o

f t
ol

ls 
re

co
m

m
en

de
d 

by
 th

e 
Tr

af
fic

En
gi

ne
er

s. 4.
Ex

ce
pt

 a
s p

ro
vi

de
d 

in
 su

bs
ec

tio
ns

6 
an

d 
7 

be
lo

w
, t

he
 A

ut
ho

rit
y 

sh
al

l n
ot

 e
ffe

ct
 a

ny
re

du
ct

io
n 

in
 a

ny
 to

ll 
ra

te
 fi

xe
d 

fo
r t

he
 u

se
 o

f t
he

 T
ol

lw
ay

 S
ys

te
m

, e
xc

ep
t a

fte
r t

hi
rty

 (3
0)

 d
ay

s’
 n

ot
ic

e
to

 th
e 

Tr
us

te
e 

an
d 

th
en

 o
nl

y 
if,

 a
cc

om
pa

ny
in

g 
th

e 
no

tic
e,

 th
er

e 
sh

al
l b

e 
fil

ed
 w

ith
 th

e 
Tr

us
te

e:

(1
)

A
 C

er
tif

ic
at

e 
of

 th
e 

Tr
af

fic
 E

ng
in

ee
rs

 s
ta

tin
g 

w
he

th
er

, t
o 

th
e 

be
st 

of
 th

ei
r

kn
ow

le
dg

e,
 a

ny
 F

ed
er

al
, S

ta
te

 o
r o

th
er

 a
ge

nc
y 

is 
th

en
 p

ro
je

ct
in

g 
or

 p
la

nn
in

g 
th

e 
co

ns
tru

ct
io

n,
im

pr
ov

em
en

t, 
or

 a
cq

ui
sit

io
n 

of
 a

ny
 h

ig
hw

ay
 o

r 
ot

he
r 

fa
ci

lit
y 

w
hi

ch
, i

n 
th

e 
op

in
io

n 
of

 th
e

Tr
af

fic
 E

ng
in

ee
rs

, m
ay

 b
e 

m
at

er
ia

lly
 c

om
pe

tit
iv

e 
w

ith
 a

ny
 p

ar
t o

f t
he

 T
ol

lw
ay

 S
ys

te
m

 a
nd

 th
e

es
tim

at
ed

 d
at

e 
of

 c
om

pl
et

io
n 

of
 su

ch
 h

ig
hw

ay
 o

r o
th

er
 fa

ci
lit

y,
 a

nd
 se

tti
ng

 fo
rth

 e
sti

m
at

es
 o

f
Re

ve
nu

es
, g

iv
in

g 
ef

fe
ct

 to
 th

e 
co

m
pl

et
io

n 
of

 a
ny

 u
nc

om
pl

et
ed

 P
ro

je
ct

 a
t t

he
 ti

m
e 

es
tim

at
ed

 b
y

th
e 

Co
ns

ul
tin

g 
En

gi
ne

er
s, 

fo
r t

he
 th

en
 c

ur
re

nt
 a

nd
 e

ac
h 

of
 th

e 
ne

xt
 te

n 
(1

0)
 F

isc
al

 Y
ea

rs
 o

r t
o

an
d 

in
cl

ud
in

g 
th

e 
la

te
st 

m
at

ur
ity

 o
f t

he
 B

on
ds

, w
hi

ch
ev

er
 is

 fi
rs

t t
o 

oc
cu

r o
n 

th
e 

as
su

m
pt

io
n

th
at

 a
ny

 su
ch

 c
om

pe
tin

g 
hi

gh
w

ay
 o

r o
th

er
 fa

ci
lit

y 
w

ill
 b

e 
co

m
pl

et
ed

 o
n 

su
ch

 e
sti

m
at

ed
 d

at
e

an
d 

w
ill

 th
er

ea
fte

r b
e 

in
 o

pe
ra

tio
n 

du
rin

g 
th

e 
pe

rio
d 

co
ve

re
d 

by
 su

ch
 e

sti
m

at
es

;

(2
)

A
 C

er
tif

ic
at

e 
of

 th
e 

Co
ns

ul
tin

g 
En

gi
ne

er
s s

et
tin

g 
fo

rth
, f

or
 th

e 
ye

ar
s a

nd
 o

n 
th

e
as

su
m

pt
io

ns
 s

pe
ci

fie
d 

in
 t

he
 C

er
tif

ic
at

e 
of

 t
he

 T
ra

ffi
c 

En
gi

ne
er

s 
de

liv
er

ed
 p

ur
su

an
t 

to
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of
 s

uc
h 

no
tic

e 
sh

al
l h

av
e 

fil
ed

 w
ith

 th
e 

A
ut

ho
rit

y 
a 

sta
te

m
en

t o
f 

th
e 

H
ol

de
r’s

 n
am

e 
an

d 
ad

dr
es

s
to

ge
th

er
 w

ith
 a

 re
qu

es
t f

or
 c

op
ie

s o
f s

uc
h 

no
tic

es
.

3.
On

 o
r b

efo
re

 J
an

ua
ry 

31
 o

f e
ac

h 
Fis

ca
l Y

ea
r, 

the
 A

uth
or

ity
 s

ha
ll f

ina
lly

 a
do

pt 
the

 A
nn

ua
l

Bu
dg

et 
for

 s
uc

h 
Fis

ca
l Y

ea
r. 

 T
he

 A
uth

or
ity

 m
ay

 a
t a

ny
 ti

me
 a

do
pt 

an
 a

me
nd

ed
 A

nn
ua

l B
ud

ge
t f

or
 th

e
re

ma
ind

er
 o

f th
e 

the
n 

cu
rre

nt 
Fis

ca
l Y

ea
r. 

 C
op

ies
 o

f th
e 

An
nu

al 
Bu

dg
et 

an
d 

of 
an

y a
me

nd
ed

 A
nn

ua
l B

ud
ge

t
sh

all
 b

e 
pr

om
ptl

y f
ile

d 
wi

th 
the

 T
ru

ste
e 

for
 in

sp
ec

tio
n 

by
 B

on
dh

old
er

s.

4.
If t

he
 A

uth
or

ity
 de

sir
es

 to
 ad

op
t a

n a
me

nd
ed

 A
nn

ua
l B

ud
ge

t fo
r a

ny
 F

isc
al 

Ye
ar

 pr
ov

idi
ng

 fo
r

tot
al 

Op
er

ati
ng

 E
xp

en
se

s e
xc

ee
din

g 
on

e 
hu

nd
re

d 
ten

 p
er

ce
nt 

(1
10

%
) o

f t
he

 A
nn

ua
l B

ud
ge

t in
itia

lly
 a

do
pte

d
for

 su
ch

 ye
ar

, th
e A

uth
or

ity
 sh

all
 gi

ve
 th

e C
on

su
ltin

g E
ng

ine
er

s n
ot 

les
s t

ha
n t

en
 (1

0)
 da

ys
 pr

ior
 w

ritt
en

 no
tic

e
the

re
of,

 in
clu

din
g 

a 
co

py
 o

f t
he

 p
ro

po
se

d 
am

en
de

d 
An

nu
al 

Bu
dg

et.
  I

f t
he

 C
on

su
ltin

g 
En

gin
ee

rs 
sh

all
 fil

e 
an

ob
jec

tio
n t

o s
uc

h p
ro

po
se

d a
me

nd
ed

 A
nn

ua
l B

ud
ge

t w
ith

 th
e A

uth
or

ity
 w

ith
in 

ten
 (1

0)
 da

ys
 of

 re
ce

ipt
 of

 su
ch

no
tic

e, 
su

ch
 a

me
nd

ed
 A

nn
ua

l B
ud

ge
t s

ha
ll n

ot 
be

 e
ffe

cti
ve

 o
r s

up
er

se
de

 a
ny

 p
rio

r A
nn

ua
l B

ud
ge

t u
nti

l th
e

Au
tho

rity
 sh

all
 a

do
pt 

sa
id 

am
en

de
d 

An
nu

al 
Bu

dg
et 

by
 n

ot 
les

s t
ha

n 
a 

thr
ee

-fif
ths

 (3
/5)

 vo
te 

of 
all

 D
ire

cto
rs 

of
the

 A
uth

or
ity

 ta
ke

n a
t a

 pu
bli

c m
ee

tin
g. 

 N
oti

ce
 of

 su
ch

 pu
bli

c m
ee
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e 

Au
tho

rity
 sh

all
 n

ot 
ha

ve
 a

do
pte

d 
the

 A
nn

ua
l B

ud
ge

t b
efo

re
 Ja

nu
ar

y 3
1

of 
an

y F
isc

al 
Ye

ar,
 th

e b
ud

ge
t fo

r t
he

 pr
ec

ed
ing

 F
isc

al 
Ye

ar 
sh

all
 be

 de
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y p
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e p

ro
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 b
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 b
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e o
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o b
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l m
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r c

au
se

 th
e 

sa
me

 to
 b

e 
so

 m
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 c
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 re
ne

wa
ls 

so
 th

at 
at 

all
 ti

me
s 

the
 o

pe
ra

tio
n 

of 
the

 T
oll

wa
y 

Sy
ste

m 
ma

y 
be

 p
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 C
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 c
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f t
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 b
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 b
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 F
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 p
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itia
lly

 a
do

p
re

d 
ten

 p
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ll f
ile

 a
n

the
 A

uth
or

ity
 w

ith
in 

ten
 (1

0)
 da

ys
 of

 re
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 p
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 p
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 D
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r t
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 re
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 re
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s p
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s p
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ra
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e 

ic
at

e 
of

 th
kn

ow
le

dg
e,

 a
ny

 F
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 c
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 c
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 c
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 c
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 C
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 c
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 c
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rs
 o

r t
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 o
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8.
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A
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l f
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w
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 c
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r t
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 c
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l c
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 p
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l b
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r c
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 p
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 c
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 b
e 

cla
ss

ifie
d 

in 
a 

re
as

on
ab

le 
wa

y t
o 

co
ve

r a
ll t

ra
ffic

.

2.
Th

e 
Au

tho
rity

 sh
all

 n
ot 

gr
an

t f
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t (

i) 
to

do
cto

rs,
 o

ffic
er

s a
nd

 e
mp

loy
ee

s o
f th

e 
Au

tho
rity

, m
em

be
rs 

of 
the

 A
uth

or
ity

’s 
ad

vis
or

y c
om

mi
tte

e 
an

d 
ele

cte
d

ex
ec

uti
ve

 o
ffic

er
s 

of 
the

 S
tat

e 
of 

Illi
no

is 
wh

os
e 

off
ice

s 
ar

e 
es

tab
lis

he
d 

by
 th

e 
Illi

no
is 

Co
ns

titu
tio

n 
wh

en
ne

ce
ss

ar
y o

r in
cid

en
tal

 to
 th

e c
on

du
ct 

of 
the

 bu
sin

es
s o

f th
e A

uth
or

ity
, (

ii) 
to 

off
ice

rs 
of 

the
 Ill

ino
is 

St
ate

 P
oli

ce
Fo

rce
 in

 th
e 

pe
rfo

rm
an

ce
 o

f d
uti

es
 fo

r t
he

 p
oli

cin
g 

of 
the

 T
oll

wa
y 

Sy
ste

m,
 (i

ii) 
to 

fire
 d

ep
ar

tm
en

t, 
po

lic
e

de
pa

rtm
en

t a
nd

 p
ub

lic
 o

r p
riv

ate
 a

mb
ula

nc
e 

se
rvi

ce
 o

r r
es

cu
e 

sq
ua

d 
se

rvi
ce

 ve
hic

les
 w

hil
e 

en
ga

ge
d 

in 
the

pe
rfo

rm
an

ce
 o

f a
n 

em
er

ge
nc

y s
er

vic
e 

or
 d

uty
 n

ec
es

sit
ati

ng
 th

e 
us

e 
of 

the
 T

oll
wa

y S
ys

tem
.

Se
ct

io
n 

71
5.

Ma
in

te
na

nc
e 

of
 In

su
ra

nc
ee.

1.
Th

e 
Au

tho
rity

 sh
all

 a
t a

ll t
im

es
 m

ain
tai

n, 
to 

the
 e

xte
nt 

re
as

on
ab

ly 
ob

tai
na

ble
, t

he
 fo

llo
wi

ng
kin

ds
 an

d t
he

 fo
llo

wi
ng

 am
ou

nts
 of

 in
su

ra
nc

e, 
wi

th 
su

ch
 va

ria
tio

ns
 as

 sh
all

 re
as

on
ab

ly 
be

 re
qu

ire
d t

o c
on

for
m

-5
0-

cl
au

se
 (

1)
 o

f 
su

bs
ec

tio
n 

4 
of

 th
is 

Se
ct

io
n 

71
3,

 e
sti

m
at

es
 o

f 
O

pe
ra

tin
g 

Ex
pe

ns
es

 a
nd

 th
e

Re
ne

w
al

 a
nd

 R
ep

la
ce

m
en

t D
ep

os
it,

 g
iv

in
g 

ef
fe

ct
 to

 th
e 

co
m

pl
et

io
n 

of
 a

ny
 u

nc
om

pl
et

ed
 P

ro
je

ct
at

 th
e 

tim
e 

es
tim

at
ed

 b
y 

th
e 

Co
ns

ul
tin

g 
En

gi
ne

er
s; 

an
d

(3
)

A
 C

er
tif

ic
at

e 
of

 a
ny

 A
ut

ho
riz

ed
 O

ffi
ce

r s
et

tin
g 

fo
rth

 (i
) t

he
 A

gg
re

ga
te

 D
eb

t
Se

rv
ic

e 
(e

xc
lu

di
ng

 b
on

d 
in

te
re

st,
 th

e 
pa

ym
en

t o
f w

hi
ch

 sh
al

l h
av

e 
be

en
 p

ro
vi

de
d 

by
 p

ay
m

en
ts

or
 d

ep
os

its
 o

ut
 o

f B
on

d 
pr

oc
ee

ds
) f

or
 th

e 
ne

xt
 p

re
ce

di
ng

 e
ig

ht
ee

n 
m

on
th

s a
nd

 th
e 

Ju
ni

or
 B

on
d

Re
ve

nu
e 

Re
qu

ire
m

en
t, 

du
rin

g 
th

at
 p

er
io

d,
 (i

i) 
Re

ne
w

al
 an

d 
Re

pl
ac

em
en

t D
ep

os
its

 fo
r t

he
 th

en
cu

rre
nt

 F
isc

al
 Y

ea
r, 

an
d 

es
tim

at
ed

 R
en

ew
al

 a
nd

 R
ep

la
ce

m
en

t D
ep

os
its

 fo
r e

ac
h 

of
 th

e 
ne

xt
te

n 
Fi

sc
al

 Y
ea

rs
 o

r t
o 

an
d 

in
cl

ud
in

g 
th

e 
la

te
st 

m
at

ur
ity

 o
f t

he
 B

on
ds

, w
hi

ch
ev

er
 is

 fi
rs

t t
o

oc
cu

r, 
(ii

i) 
th

e 
A

gg
re

ga
te

 D
eb

t S
er

vi
ce

 fo
r t

he
 th

en
 c

ur
re

nt
 a

nd
 e

ac
h 

of
 th

e 
ne

xt
 te

n 
Fi

sc
al

Y
ea

rs
 o

r t
o 

an
d 

in
cl

ud
in

g 
th

e 
la

te
st 

m
at

ur
ity

 o
f t

he
 S

en
io

r B
on

ds
, w

hi
ch

ev
er

 is
 fi

rs
t t

o 
oc

cu
r

an
d 

th
e 

Ju
ni

or
 B

on
d 

Re
ve

nu
e 

Re
qu

ire
m

en
t, 

du
rin

g 
th

at
 p

er
io

d,
 a

nd
 (i

v)
 th

e 
N

et
 R

ev
en

ue
s f

or
th

e n
ex

t p
re

ce
di

ng
 ei

gh
te

en
 m

on
th

s; 
an

d 
sta

tin
g 

(a
) t

ha
t N

et
 R

ev
en

ue
s h

av
e e

qu
al

ed
 at

 le
as

t 1
.5

tim
es

 th
e 

A
gg

re
ga

te
 D

eb
t S

er
vi

ce
 fo

r a
ny

 tw
el

ve
 (1

2)
 c

on
se

cu
tiv

e 
m

on
th

s 
of

 th
e 

pr
ec

ed
in

g
ei

gh
te

en
 (1

8)
 m

on
th

s, 
(b

) 
th

at
 th

e 
es

tim
at

ed
 N

et
 R

ev
en

ue
s 

(b
as

ed
 o

n 
th

e 
ce

rti
fic

at
es

 f
ile

d
pu

rs
ua

nt
 to

 c
la

us
es

 (1
) a

nd
 (2

) o
f t

hi
s s

ub
se

ct
io

n)
 fo

r t
he

 th
en

 c
ur

re
nt

 a
nd

 e
ac

h 
of

 th
e 

ne
xt

 te
n

Fi
sc

al
 Y

ea
rs

 o
r t

o 
an

d 
in

cl
ud

in
g 

th
e 

la
te

st 
m

at
ur

ity
 o

f t
he

 B
on

ds
, w

hi
ch

ev
er

 is
 fi

rs
t t

o 
oc

cu
r,

w
ill

 b
e 

no
t l

es
s t

ha
n 

1.
5 

tim
es

 th
e 

A
gg

re
ga

te
 D

eb
t S

er
vi

ce
 fo

r e
ac

h 
su

ch
 F

isc
al

 Y
ea

r, 
(c

) i
f

th
er

e s
ha

ll 
be

 an
y 

un
co

m
pl

et
ed

 P
ro

je
ct

, t
ha

t t
he

 N
et

 R
ev

en
ue

 R
eq

ui
re

m
en

t f
or

 ea
ch

 su
ch

 F
isc

al
Y

ea
r i

nc
lu

de
s 

th
e 

A
gg

re
ga

te
 D

eb
t S

er
vi

ce
, a

s 
es

tim
at

ed
 b

y 
su

ch
 A

ut
ho

riz
ed

 O
ffi

ce
r, 

w
ith

re
sp

ec
t t

o 
al

l f
ut

ur
e 

Se
rie

s 
of

 S
en

io
r 

B
on

ds
 w

hi
ch

 (
ba

se
d 

on
 e

sti
m

at
es

 b
y 

th
e 

C
on

su
lti

ng
En

gi
ne

er
s o

f C
os

ts 
of

 C
on

str
uc

tio
n 

of
 su

ch
 P

ro
je

ct
) w

ill
 b

e r
eq

ui
re

d 
to

 co
m

pl
et

e s
uc

h 
Pr

oj
ec

t,
(d

)t
ha

t t
he

 A
ut

ho
rit

y 
is 

no
t i

n 
de

fa
ul

t i
n 

th
e 

pe
rfo

rm
an

ce
 o

f a
ny

 o
f t

he
 c

ov
en

an
ts,

 c
on

di
tio

ns
,

ag
re

em
en

ts 
or

 p
ro

vi
sio

ns
 c

on
ta

in
ed

 in
 th

e 
B

on
ds

 o
r t

hi
s I

nd
en

tu
re

 a
nd

 (e
) t

ha
t t

he
 a

m
ou

nt
 in

th
e 

D
eb

t R
es

er
ve

 A
cc

ou
nt

 is
 a

t l
ea

st 
eq

ua
l t

o 
th

e 
D

eb
t R

es
er

ve
 R

eq
ui

re
m

en
t a

nd
 th

e 
am

ou
nt

in
 th

e 
Ju

ni
or

 B
on

d 
D

eb
t R

es
er

ve
 A

cc
ou

nt
 is

 a
t l

ea
st 

eq
ua

l t
o 

an
y 

re
qu

ire
m

en
t f

or
 su

ch
 A

cc
ou

nt
es

ta
bl

ish
ed

 b
y 

th
e 

re
la

te
d 

Su
pp

le
m

en
ta

l I
nd

en
tu

re
.

5.
Th

e 
A

ut
ho

rit
y 

m
ay

 in
cr

ea
se

 to
ll 

ra
te

s a
t a

ny
 ti

m
e 

an
d 

fro
m

 ti
m

e 
to

 ti
m

e 
up

on
 w

rit
te

n
re

co
m

m
en

da
tio

n 
of

 th
e 

Tr
af

fic
 E

ng
in

ee
rs

, a
s e

vi
de

nc
ed

 b
y 

th
ei

r c
er

tif
ic

at
e 

fil
ed

 b
y 

th
e 

A
ut

ho
rit

y 
w

ith
th

e 
Tr

us
te

e.

6.
Th

e 
A

ut
ho

rit
y 

m
ay

 a
lso

 m
ak

e 
an

y 
m

in
or

 a
dj

us
tm

en
t o

r r
ec

la
ss

ifi
ca

tio
n 

of
 to

ll 
ra

te
s o

r
es

ta
bl

ish
 sp

ec
ia

l t
ol

l r
at

es
 a

t a
ny

 ti
m

e 
an

d 
fro

m
 ti

m
e 

to
 ti

m
e 

pr
ov

id
ed

 th
at

 su
ch

 a
ct

io
n 

(i)
 is

 c
on

cu
rre

d
in

 b
y 

th
e 

Tr
af

fic
 E

ng
in

ee
rs

 a
nd

 a
ffe

ct
s 

tra
ffi

c 
of

 a
 c

ha
ra

ct
er

 s
pe

ci
fie

d 
by

 th
e 

Tr
af

fic
 E

ng
in

ee
rs

 a
s

ac
co

un
tin

g 
fo

r l
es

s 
th

an
 te

n 
pe

rc
en

t (
10

%
) o

f t
he

 R
ev

en
ue

s, 
as

 e
vi

de
nc

ed
 b

y 
th

e 
ce

rti
fic

at
e 

of
 th

e
Tr

af
fic

 E
ng

in
ee

rs
 fi

le
d 

by
 th

e 
A

ut
ho

rit
y 

w
ith

 th
e 

Tr
us

te
e, 

an
d 

(ii
) t

he
 A

ut
ho

rit
y 

es
tim

at
es

 su
ch

 a
ct

io
ns

in
 th

e 
ag

gr
eg

at
e 

du
rin

g 
an

y 
Fi

sc
al

 Y
ea

r w
ill

 n
ot

 re
su

lt 
in

 a
 re

du
ct

io
n 

of
 N

et
 R

ev
en

ue
s i

n 
ex

ce
ss

 o
f o

ne
an

d 
on

e-
ha

lf 
pe

rc
en

t (
1-

1/
2%

) o
f N

et
 R

ev
en

ue
s f

or
 th

e 
cu

rre
nt

 o
r a

ny
 fu

tu
re

 F
isc

al
 Y

ea
r, 

as
 su

pp
or

te
d

by
 c

er
tif

ic
at

es
, f

ile
d 

by
 th

e 
A

ut
ho

rit
y 

w
ith

 th
e 

Tr
us

te
e, 

of
 th

e 
Tr

af
fic

 E
ng

in
ee

rs
 se

tti
ng

 fo
rth

 e
sti

m
at

ed
Re

ve
nu

es
, a

nd
 o

f t
he

 C
on

su
lti

ng
 E

ng
in

ee
rs

 se
tti

ng
 fo

rth
 th

e 
es

tim
at

ed
 O

pe
ra

tin
g 

Ex
pe

ns
es

.

7.
Th

e 
A

ut
ho

rit
y 

m
ay

 a
lso

 m
ak

e 
an

y 
ch

an
ge

s 
in

 to
ll 

ra
te

s 
w

he
n 

th
er

e 
is 

fil
ed

 w
ith

 th
e

Tr
us

te
e 

a 
C

er
tif

ic
at

e 
of

 th
e 

Tr
af

fic
 E

ng
in

ee
rs

 th
at

 th
e 

ch
an

ge
 in

 to
ll 

ra
te

s i
s n

ot
 p

ro
je

ct
ed

 to
 re

su
lt 

in

D
R

A

m
at

es
 o

f
m

at
es

 o
f

th
e 

co
m

pl
et

io
n

th
e 

co
m

pl
et

io
n

rs
; a

nd
rs

; a
nd

or
iz

ed
 O

ffi
ce

r s
et

tin
g 

fo
rth

 (i
)

or
iz

ed
 O

ffi
ce

r s
et

tin
g 

fo
rth

 (i
) t

h
ym

en
t o

f w
hi

ch
 sh

al
l h

av
e 

be
en

 p
ro

vi
d

ym
en

t o
f w

hi
ch

 sh
al

l h
av

e 
be

en
 p

ro
r t

he
 n

ex
t p

re
ce

di
ng

 e
ig

ht
ee

n 
m

on
th

s a
nd

 th
e

r t
he

 n
ex

t p
re

ce
di

ng
 e

ig
ht

ee
n 

m
on

th
s a

t p
er

io
d,

 (i
i)

at
 p

er
io

d,
 (i

i) 
Re

ne
w

al
 an

d 
Re

pl
ac

em
en

t D
ep

os
its

 fo
 R

en
ew

al
 an

d 
Re

pl
ac

em
en

t D
ed

 R
en

ew
al

 a
nd

 R
ep

la
ce

m
en

t D
ep

os
its

 fo
r e

ac
h 

of
 th

ed
 R

en
ew

al
 a

nd
 R

ep
la

ce
m

en
t D

ep
os

its
 f

ng
 th

e 
la

te
st 

m
at

ur
ity

 o
f t

he
 B

on
ds

, w
hi

ch
ev

er
 is

 fi
rs

ng
 th

e 
la

te
st 

m
at

ur
ity

 o
f t

he
 B

on
ds

, w
hi

ch
ev

er
 is

 fi
r

ce
 fo

r t
he

 th
en

 c
ur

re
nt

 a
nd

 e
ac

h 
of

 th
e 

ne
xt

 te
n 

Fi
sc

a
ce

 fo
r t

he
 th

en
 c

ur
re

nt
 a

nd
 e

ac
h 

of
 th

e 
ne

xt
 te

n 
Fi

sc
a

rit
y 

of
 th

e 
Se

ni
or

 B
on

ds
, w

hi
ch

ev
er

 is
 fi

rs
t t

o 
oc

cu
r

rit
y 

of
 th

e 
Se

ni
or

 B
on

ds
, w

hi
ch

ev
er

 is
 fi

rs
t t

o 
oc

cu
r

du
rin

g 
th

at
 p

er
io

d,
 a

nd
 (i

v)
du

rin
g 

th
at

 p
er

io
d,

 a
n

 th
e 

N
et

 R
ev

en
ue

s f
or

N
et

 R
ev

en
ue

s f
or

(a
) t

ha
t N

et
 R

ev
en

ue
s h

av
e e

qu
al

ed
 at

 le
as

t 1
.5

at
 N

et
 R

ev
en

ue
s h

av
e e

qu
al

ed
 at

 le
as

t 1
.5

(1
2)

 c
on

se
cu

tiv
e 

m
on

th
s 

of
 th

e 
pr

ec
ed

in
g

co
ns

ec
ut

iv
e 

m
on

th
s 

of
 th

e 
pr

ec
ed

in
g

ev
en

ue
s 

(b
as

ed
 o

n 
th

e 
ce

rti
fic

at
es

 f
ile

d
(b

as
ed

 o
n 

th
e 

ce
rti

fic
at

es
 f

ile
d

e 
th

en
 c

ur
re

nt
 a

nd
 e

ac
h 

of
 th

e 
ne

xt
 te

n
rre

nt
 a

nd
 e

ac
h 

of
 th

e 
ne

xt
 te

n
B

on
ds

, w
hi

ch
ev

er
 is

 fi
rs

t t
o 

oc
cu

r,
nd

s, 
w

hi
ch

ev
er

 is
 fi

rs
t t

o 
oc

cu
r,

or
 e

ac
h 

su
ch

 F
isc

al
 Y

ea
r, 

(c
)

r e
ac

h 
su

ch
 F

isc
al

 Y
ea

r, 
(c

) i
fif

ui
re

m
en

t f
or

 ea
ch

 su
ch

 F
isc

al
ire

m
en

t f
or

 ea
ch

 su
ch

 F
A

ut
ho

riz
ed

 O
ffi

ce
r, 

w
ith

ed
 O

ffi
ce

r
te

s 
by

 th
e 

C
on

su
lti

ng
by

 th
e 

C
on

m
pl

et
e s

uc
h 

Pr
oj

ec
t,

pl
et

e s
uc

h
na

nt
s, 

co
nd

iti
on

s,
an

ts,
 c

th
e 

am
ou

nt
 in

he
 a

m
ou

nt
 in

he
 a

m
ou

nt
am

ou
nt

A
cc

ou
nt

A
cc

ou
nt

R
A

FT

-5

to
 a

an
d 

R
co

ns
tru

ct
co

ns
tru

ct
H

ol
de

rs
 o

f n
H

ol
de

rs
 o

f n
up

on
 b

ei
ng

 i
nd

up
on

 b
ei

ng
 

ju
ris

di
ct

io
n 

or
 a

pp
ju

ris
di

ct
io

n 
an

d 
co

lle
ct

io
n 

of
 t

o
an

d 
co

lle
c

Se
ct

io
n

Se
ct

io
n

71
3.

nn Se
ct

io
n 

71
4.

Cl
as

sif
Cl

as
sif

1.
To

lls
 fo

r u
sin

g t
he

 T
oll

w
oll

s f
or

 us
ing

 th
e T

oll

2.
Th

e 
Au

tho
rity

 sh
all

 n
ot 

gr
an

t
Th

e 
Au

tho
rity

 sh
all

 n
ot 

gr
an

t
do

cto
rs,

 o
ffic

er
s a

nd
 e

mp
loy

ee
s o

f th
e 

Au
tho

rity
, 

off
ice

rs 
an

d 
em

plo
ye

es
 o

f th
e 

Au
tho

ex
ec

uti
ve

 o
ffic

er
s 

of 
the

 S
tat

e 
of 

Illi
no

is 
wh

os
e 

of
uti

ve
 o

ffic
er

s 
of 

the
 S

tat
e 

of 
Illi

no
is 

wh
os

e 
of

ne
ce

ss
ar

y o
r in

cid
en

tal
 to

 th
e c

on
du

ct 
of 

the
 bu

sin
es

s o
f

ec
es

sa
ry 

or
 in

cid
en

tal
 to

 th
e c

on
du

ct 
of 

the
 bu

sin
es

s o
f

Fo
rce

 in
 th

e 
pe

rfo
rm

an
ce

 o
f d

uti
es

 fo
r t

he
 p

oli
cin

g 
of 

the
or

ce
 in

 th
e 

pe
rfo

rm
an

ce
 o

f d
uti

es
 fo

r t
he

 p
oli

cin
g 

of 
the

ar
tm

en
t a

nd
 p

ub
lic

 o
r p

riv
ate

 a
mb

ula
nc

e 
se

rvi
ce

 o
r r

es
cu

e
rtm

en
t a

nd
 p

ub
lic

 o
r p

riv
ate

 a
mb

ula
nc

e 
se

rvi
ce

 o
r r

es
cu

e
an

ce
 o

f a
n 

em
er

ge
nc

y s
er

vic
e 

or
 d

uty
 n

ec
es

sit
ati

ng
 th

e 
u

uty
 n

ec
es

sit
ati

ng
 th

e 

on
 71

5.
Ma

in
te

na
nc

e 
of

 In
su

ra
nc

e
su

ra
nc

e ..

Au
tho

rity
 sh

all
 a

t a
ll t

im
es

 m
ain

tai
n, 

to 
the

 e
xt

t a
ll t

im
es

 m
ain

tai
n, 

to 
the

 e
xt

mo
un

ts 
of 

ins
ur

an
ce

, w
ith

 su
ch

 va
ria

tio
n

ins
ur

an
ce

, w
ith

A
FT

R
A
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4.
No

tw
ith

sta
nd

ing
 th

e 
for

eg
oin

g 
pr

ov
isi

on
s o

f t
his

 S
ec

tio
n 

71
5, 

pu
rsu

an
t t

o 
a 

re
so

lut
ion

 o
f t

he
Au

tho
rity

’s 
Bo

ar
d 

an
d 

wi
th 

the
 a

pp
ro

va
l o

f t
he

 C
on

su
ltin

g 
En

gin
ee

rs,
 th

e 
Au

tho
rity

 m
ay

 a
do

pt 
se

lf i
ns

ur
an

ce
pr

og
ra

ms
 in

 lie
u 

of 
ma

int
ain

ing
 a

ny
 o

f t
he

 fo
re

go
ing

 ty
pe

s o
f in

su
ra

nc
e; 

pr
ov

ide
d, 

ho
we

ve
r, 

tha
t:

(1)
Ea

ch
 su

ch
 se

lf i
ns

ur
an

ce
 p

ro
gr

am
 sh

all
 in

clu
de

 a
n 

ac
tua

ria
lly

 so
un

d 
re

se
rve

 fu
nd

, if
an

y, 
as

 re
co

mm
en

de
d 

by
 th

e 
Co

ns
ult

ing
 E

ng
ine

er
s, 

ou
t o

f w
hic

h 
cla

im
s 

ar
e 

to 
be

 p
aid

 a
nd

 th
e

ad
eq

ua
cy

 of
 su

ch
 fu

nd
 sh

all
 be

 ev
alu

ate
d n

ot 
lat

er
 th

an
 90

 da
ys

 af
ter

 th
e e

nd
 of

 ea
ch

 in
su

ra
nc

e y
ea

r.

(2)
De

fic
ien

cie
s 

in 
an

y 
su

ch
 re

se
rve

 fu
nd

 s
ha

ll 
be

 m
ad

e 
up

 in
 a

cc
or

da
nc

e 
wi

th 
the

re
co

mm
en

da
tio

ns
 o

f t
he

 C
on

su
ltin

g 
En

gin
ee

rs.

(3
)

In 
the

 ev
en

t a
 se

lf i
ns

ur
an

ce
 pr

og
ra

m
 is

 di
sc

on
tin

ue
d, 

the
 ac

tua
ria

l s
ou

nd
ne

ss
 of

 an
y

re
lat

ed
 re

se
rve

 fu
nd

, a
s r

ec
om

me
nd

ed
 b

y t
he

 C
on

su
ltin

g 
En

gin
ee

rs 
sh

all
 b

e 
ma

int
ain

ed
.

(4
)

W
ith

 re
sp

ec
t to

 an
y w

or
ke

rs’
 co

mp
en

sa
tio

n s
elf

 in
su

ra
nc

e p
ro

gr
am

, a
ny

 su
ch

 re
se

rve
fun

d 
sh

all
 b

e 
he

ld 
as

 re
qu

ire
d 

by
 la

w.

Se
ct

io
n 

71
6.

Re
co

ns
tru

ct
io

n;
 A

pp
lic

at
io

n 
of

 In
su

ra
nc

e P
ro

ce
ed

ss.

1.
Th

e p
ro

ce
ed

s o
f a

ny
 in

su
ra

nc
e p

aid
 on

 ac
co

un
t o

f d
am

ag
e o

r d
es

tru
cti

on
 of

 an
y p

or
tio

n o
f th

e
To

llw
ay

 S
ys

tem
 a

nd
 th

e 
pr

oc
ee

ds
 o

f a
ny

 u
se

 o
r o

cc
up

an
cy

 in
su

ra
nc

e, 
sh

all
 b

e 
he

ld 
by

 th
e 

Au
tho

rity
 a

nd
ap

pli
ed

 a
s f

oll
ow

s: (1)
If 

an
y n

ec
es

sa
ry 

po
rtio

n 
of 

the
 T

oll
wa

y S
ys

tem
 sh

all
 b

e 
da

ma
ge

d 
or

 d
es

tro
ye

d, 
the

Au
tho

rity
 sh

all
, a

s e
xp

ed
itio

us
ly 

as
 po

ss
ibl

e, 
co

nti
nu

ou
sly

 an
d d

ilig
en

tly
 pr

os
ec

ute
 its

 re
co

ns
tru

cti
on

 or
re

pla
ce

me
nt.

  T
he

 p
ro

ce
ed

s o
f a

ny
 in

su
ra

nc
e 

pa
id 

on
 a

cc
ou

nt 
of 

su
ch

 d
am

ag
e 

or
 d

es
tru

cti
on

, o
the

r
tha

n 
us

e 
an

d 
oc

cu
pa

nc
y 

ins
ur

an
ce

, s
ha

ll, 
to 

the
 e

xte
nt 

ne
ce

ss
ar

y, 
be

 a
pp

lie
d 

to 
the

 c
os

t o
f s

uc
h

re
co

ns
tru

cti
on

 o
r r

ep
lac

em
en

t.  
Th

e 
pr

oc
ee

ds
 o

f a
ny

 in
su

ra
nc

e 
no

t s
o 

ap
pli

ed
 w

ith
in 

tw
en

ty-
fou

r (
24

)
mo

nth
s a

fte
r r

ec
eip

t s
ha

ll b
e 

ap
pli

ed
 a

s R
ev

en
ue

s p
ur

su
an

t t
o 

Se
cti

on
 5

04
 u

nle
ss

 th
er

e 
sh

all
 h

av
e

be
en

 s
oo

ne
r f

ile
d 

wi
th 

the
 T

ru
ste

e 
a 

ce
rtif

ica
te 

of 
an

 A
uth

or
ize

d 
Of

fic
er

 s
tat

ing
 th

e 
int

en
tio

n 
of 

the
Au

tho
rity

 to
 a

pp
ly 

su
ch

 p
ro

ce
ed

s t
o 

su
ch

 re
co

ns
tru

cti
on

 o
r r

ep
lac

em
en

t. 
 T

he
 p

ro
ce

ed
s o

f a
ny

 su
ch

ins
ura

nc
e m

ay
 be

 ap
pli

ed
 as

 R
ev

en
ue

s p
urs

ua
nt 

to 
Se

cti
on

 50
4 p

rio
r t

o t
he

 en
d o

f th
e t

we
nty

-fo
ur 

(24
)

mo
nth

 p
er

iod
 fo

llo
wi

ng
 re

ce
ipt

 th
er

eo
f, 

pr
ov

ide
d 

tha
t t

he
re

 sh
all

 h
av

e 
be

en
 fil

ed
 w

ith
 th

e 
Tr

us
tee

 a
ce

rtif
ica

te 
of 

an
 A

uth
or

ize
d 

Of
fic

er
 c

er
tify

ing
 th

at 
the

 re
co

ns
tru

cti
on

 o
r r

ep
lac

em
en

t f
or

 w
hic

h 
su

ch
pr

oc
ee

ds
 w

er
e 

re
ce

ive
d 

is 
co

mp
let

ed
 a

nd
 fu

lly
 p

aid
 fo

r.

(2)
If 

the
 p

ro
ce

ed
s 

of 
ins

ur
an

ce
 a

uth
or

ize
d 

by
 t

his
 S

ec
tio

n 
to 

be
 a

pp
lie

d 
to 

the
re

co
ns

tru
cti

on
 or

 re
pla

ce
me

nt 
of 

an
y p

or
tio

n o
f th

e T
oll

wa
y S

ys
tem

 ar
e i

ns
uff

ici
en

t fo
r s

uc
h p

ur
po

se
,

the
 d

efi
cie

nc
y 

ma
y 

be
 s

up
pli

ed
 o

ut 
of 

mo
ne

ys
 in

 th
e 

Re
ne

wa
l a

nd
 R

ep
lac

em
en

t A
cc

ou
nt,

 th
e

Im
pr

ov
em

en
t A

cc
ou

nt 
an

d 
the

 S
ys

tem
 R

es
er

ve
 A

cc
ou

nt 
to 

the
 e

xte
nt,

 a
s s

ho
wn

 b
y a

 ce
rtif

ica
te 

of
the

 C
on

su
ltin

g 
En

gin
ee

rs 
file

d 
by

 th
e 

Au
tho

rity
 w

ith
 th

e 
Tr

us
tee

, n
ot 

ne
ed

ed
 to

 b
e 

re
se

rve
d 

for
 th

e
pu

rp
os

es
 o

f t
he

 A
cc

ou
nt 

fro
m 

wh
ich

 su
ch

 m
on

ey
s h

av
e 

be
en

 w
ith

dr
aw

n.
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to 
ap

pli
ca

ble
 s

tan
da

rd
 o

r c
us

tom
ar

y 
ins

ur
an

ce
 p

ra
cti

ce
 a

nd
 s

ub
jec

t t
o 

su
ch

 e
xc

ep
tio

ns
 a

nd
 p

er
mi

ss
ibl

e
de

du
cti

ble
s a

s a
re

 or
din

ar
ily

 re
qu

ire
d:

(1)
Mu

lti-
ris

k i
ns

ur
an

ce
 on

 th
e f

ac
ilit

ies
 of

 th
e T

oll
wa

y S
ys

tem
 w

hic
h 

ar
e 

of 
an

 in
su

ra
ble

na
tur

e a
nd

 of
 th

e c
ha

ra
cte

r u
su

all
y i

ns
ur

ed
 by

 th
os

e o
pe

ra
tin

g s
im

ila
r f

ac
ilit

ies
, c

ov
er

ing
 di

re
ct 

ph
ys

ica
l

los
s o

r d
am

ag
e 

the
re

to 
fro

m 
ca

us
es

 cu
sto

ma
rily

 in
su

re
d 

ag
ain

st,
 in

 su
ch

 a
mo

un
ts 

as
 th

e 
Co

ns
ult

ing
En

gin
ee

rs 
ce

rtif
y t

o b
e n

ec
es

sa
ry 

or
 ad

vis
ab

le 
to 

pr
ov

ide
 ag

ain
st 

su
ch

 lo
ss

 or
 da

ma
ge

 an
d t

o p
ro

tec
t

the
 in

ter
es

ts 
of 

the
 A

uth
or

ity
 a

nd
 th

e 
Bo

nd
ho

lde
rs;

(2)
Us

e 
an

d 
oc

cu
pa

nc
y 

ins
ur

an
ce

 c
ov

er
ing

 lo
ss

 o
f R

ev
en

ue
s 

by
 re

as
on

 o
f n

ec
es

sa
ry

int
er

ru
pti

on
, to

tal
 or

 pa
rtia

l, i
n t

he
 us

e o
f fa

cil
itie

s o
f th

e T
oll

wa
y S

ys
tem

, d
ue

 to
 lo

ss
 or

 da
ma

ge
 to

 an
y

su
ch

 fa
cil

ity
 o

n 
wh

ich
 th

e 
Au

tho
rity

 m
ain

tai
ns

 s
uc

h 
mu

lti-
ris

k 
ins

ur
an

ce
, i

n 
su

ch
 a

mo
un

ts 
as

 th
e

Co
ns

ult
ing

 E
ng

ine
er

s c
er

tify
 w

ill 
pr

ov
ide

 in
co

me
 d

ur
ing

 th
e 

pe
rio

d 
of 

int
er

ru
pti

on
 e

qu
al 

to 
the

 a
mo

un
t

of 
the

 lo
ss

 o
f N

et 
Re

ve
nu

es
, c

om
pu

ted
 o

n 
the

 b
as

is 
of 

Ne
t R

ev
en

ue
s f

or
 th

e 
co

rre
sp

on
din

g 
pe

rio
d

du
rin

g 
the

 p
re

ce
din

g 
Fis

ca
l Y

ea
r, 

att
rib

uta
ble

 to
 su

ch
 lo

ss
 o

r d
am

ag
e;

(3)
Pu

bli
c l

iab
ilit

y i
ns

ur
an

ce
 co

ve
rin

g i
nju

rie
s t

o 
pe

rso
ns

 a
nd

 pr
op

er
ty 

in 
su

ch
 am

ou
nt 

as
sh

all
 b

e 
de

ter
mi

ne
d 

by
 R

es
olu

tio
n 

of 
the

 A
uth

or
ity

 to
 b

e 
ad

eq
ua

te 
to 

ins
ur

e 
the

 A
uth

or
ity

 a
ga

ins
t

cla
im

s a
ris

ing
 ou

t o
f th

e c
on

str
uc

tio
n, 

ma
int

en
an

ce
, r

ec
on

str
uc

tio
n o

r o
pe

ra
tio

n o
f th

e f
ac

ilit
ies

 of
 th

e
To

llw
ay

 S
ys

te
m

;

(4)
Du

rin
g t

he
 co

ns
tru

cti
on

 or
 re

co
ns

tru
cti

on
 of

 an
y p

or
tio

n o
f th

e f
ac

ilit
ies

 of
 th

e T
oll

wa
y

Sy
ste

m,
 su

ch
 in

su
ra

nc
e a

s i
s c

us
tom

ar
ily

 ca
rri

ed
 by

 ot
he

rs 
wi

th 
re

sp
ec

t to
 si

mi
lar

 st
ru

ctu
re

s u
se

d f
or

sim
ila

r p
ur

po
se

s, 
pr

ov
ide

d 
tha

t t
he

 A
uth

or
ity

 sh
all

 n
ot 

be
 re

qu
ire

d 
to 

ma
int

ain
 a

ny
 su

ch
 in

su
ra

nc
e 

to
the

 e
xte

nt 
tha

t s
uc

h 
ins

ur
an

ce
 is

 ca
rri

ed
 fo

r t
he

 b
en

efi
t o

f t
he

 A
uth

or
ity

 b
y c

on
tra

cto
rs;

 a
nd

(5)
An

y 
ad

dit
ion

al 
or

 o
the

r i
ns

ur
an

ce
 w

hic
h 

the
 C

on
su

ltin
g 

En
gin

ee
rs 

or
 th

e 
Au

tho
rity

co
ns

ide
r is

 n
ec

es
sa

ry 
or

 a
dv

isa
ble

 to
 p

ro
tec

t th
e 

int
er

es
ts 

of 
the

 A
uth

or
ity

 a
nd

 th
e 

Bo
nd

ho
lde

rs.

2.
An

y s
uc

h i
ns

ur
an

ce
 sh

all
 be

 in
 th

e f
or

m 
of 

po
lic

ies
 or

 co
ntr

ac
ts 

for
 in

su
ra

nc
e w

ith
 in

su
re

rs 
of

go
od

 st
an

din
g 

an
d 

sh
all

 b
e 

pa
ya

ble
 to

 th
e 

Au
tho

rity
.

3.
Ce

rtif
ica

tio
ns

 by
 th

e C
on

su
ltin

g E
ng

ine
er

s m
ad

e p
urs

ua
nt 

to 
thi

s S
ec

tio
n s

ha
ll b

e i
n w

riti
ng

 an
d

file
d 

wi
th 

the
 A

uth
or

ity
 a

nd
 th

e 
Tr

us
tee

.  
Th

e 
Au

tho
rity

 sh
all

 fil
e 

wi
th 

the
 T

ru
ste

e 
an

nu
all

y, 
wi

thi
n 

thi
rty

 (3
0)

da
ys

 af
ter

 th
e c

los
e o

f e
ac

h F
isc

al 
Ye

ar
, a

 ce
rtif

ica
te 

of 
an

 A
uth

or
ize

d O
ffic

er
 (i)

 de
sc

rib
ing

 in
 re

as
on

ab
le 

de
tai

l
the

 in
su

ra
nc

e 
an

d 
the

 se
lf i

ns
ur

an
ce

 p
ro

gr
am

s, 
if a

ny
 (h

er
ein

aft
er

 d
es

cri
be

d)
 th

en
 in

 e
ffe

ct 
pu

rsu
an

t t
o 

thi
s

Se
cti

on
 an

d t
ha

t th
e A

uth
or

ity
 ha

s c
om

pli
ed

 in
 al

l re
sp

ec
ts 

wi
th 

the
 re

qu
ire

me
nts

 of
 th

is 
Se

cti
on

, a
nd

 (ii
) s

tat
ing

wh
eth

er
 d

ur
ing

 su
ch

 F
isc

al 
Ye

ar
 a

ny
 p

or
tio

n 
of 

the
 T

oll
wa

y S
ys

tem
 h

ad
 b

ee
n 

da
ma

ge
d 

or
 d

es
tro

ye
d 

an
d, 

if
so

, t
he

 a
mo

un
t o

f in
su

ra
nc

e 
co

ve
rin

g 
su

ch
 lo

ss
 o

r d
am

ag
e 

an
d 

the
 A

uth
or

ity
’s 

es
tim

ate
d 

(o
r a

ctu
al)

 co
sts

 o
f

re
co

ns
tru

cti
on

 o
r r

ep
lac

em
en

t t
he

re
of.

D
R

A

ub
jec

t t
o 

s
ub

jec
t t

o 
s

lliti
es

 o
f th

e 
To

llw
ay

 S
ys

tem
 w

itie
s o

f th
e 

To
llw

ay
 S

ys
tem

 w
by

 th
os

e o
pe

ra
tin

g s
im

ila
r f

ac
ilit

ies
, c

o
by

 th
os

e o
pe

ra
tin

g s
im

ila
r f

ac
ilit

ies
, 

sto
ma

rily
 in

su
re

d 
ag

ain
st,

 in
 su

ch
 a

mo
un

ts 
a

sto
ma

rily
 in

su
re

d 
ag

ain
st,

 in
 su

ch
 a

mo
u

ad
vis

ab
le 

to 
pr

ov
ide

 ag
ain

st 
su

ch
 lo

ss
 or

 da
ma

ge
 a

ad
vis

ab
le 

to 
pr

ov
ide

 ag
ain

st 
su

ch
 lo

ss
 or

 d
the

 B
on

dh
old

er
s;

the
 B

on
dh

old
e

ns
ur

an
ce

 c
ov

er
ing

 lo
ss

 o
f R

ev
en

ue
s 

by
 re

as
on

 o
f n

ec
es

s
ns

ur
an

ce
 c

ov
er

ing
 lo

ss
 o

f R
ev

en
ue

s 
by

 re
as

on
 o

f n
ec

es
s

cil
itie

s o
f th

e T
oll

wa
y S

ys
tem

, d
ue

 to
 lo

ss
 or

 da
ma

ge
 to

 an
y

cil
itie

s o
f th

e T
oll

wa
y S

ys
tem

, d
ue

 to
 lo

ss
 or

 da
ma

ge
 to

 an
y

ns
 s

uc
h 

mu
lti-

ris
k 

ins
ur

an
ce

, i
n 

su
ch

 a
mo

un
ts 

as
 th

e
ns

 s
uc

h 
mu

lti-
ris

k 
ins

ur
an

ce
, i

n 
su

ch
 a

mo
un

ts 
as

 th
e

du
rin

g 
the

 p
er

iod
 o

f in
ter

ru
pti

on
 e

qu
al 

to 
the

 a
mo

un
t

rin
g 

the
 p

er
iod

 o
f in

ter
ru

pti
on

 e
qu

al 
to 

the
 a

mo
un

t
s o

f N
et 

Re
ve

nu
es

 fo
r t

he
 co

rre
sp

on
din

g 
pe

rio
d

Ne
t R

ev
en

ue
s f

or
 th

e 
co

rre
sp

on
din

g 
pe

rio
d

os
s o

r d
am

ag
e;

er
so

ns
 an

d p
ro

pe
rty

 in
 su

ch
 am

ou
nt 

as
ns

 an
d p

ro
pe

rty
 in

 su
ch

 am
ou

nt 
as

ate
 to

 in
su

re
 th

e 
Au

tho
rity

 a
ga

ins
t

ate
 to

 in
su

re
 th

e 
Au

tho
rity

 a
ga

ins
t

r o
pe

ra
tio

n o
f th

e f
ac

ilit
ies

 of
 th

e
op

er
ati

on
 of

 th
e f

ac
ilit

ies

fac
ilit

ies
 of

 th
e T

oll
wa

y
ac

ilit
ies

 of
 t

str
uc

tur
es

 us
ed

 fo
r

str
uc

tu ch
 in

su
ra

nc
e 

to
ch

 in
su

ra
nc

e 
to

an
dd

ho
rity

ho
rity

R
A

FT
To

llw
ay

 S
y

To
llw

ay
 S

ap
pli

ed
 a

s f
ol

ap
pli

ed
 a

s f

(1)
Au

tho
rity

 sh
all

, 
re

pla
ce

me
nt.

  T
he

 
tha

n 
us

e 
an

d 
oc

cu
pa

an
 u

se
 a

nd
 o

cc
up

a
re

co
ns

tru
cti

on
 o

r r
ep

lac
em

uc
tio

n 
or

 re
pla

ce
mo

nth
s a

fte
r r

ec
eip

t s
ha

ll b
e

aft
er

 re
ce

ipt
 sh

all
 b

e
be

en
 s

oo
ne

r f
ile

d 
wi

th 
the

 T
ru

s
n 

so
on

er
 fi

led
 w

ith
 th

e 
Tr

us
Au

tho
rity

 to
 a

pp
ly 

su
ch

 p
ro

ce
ed

s t
o

Au
tho

rity
 to

 a
pp

ly 
su

ch
 p

ro
ce

ed
s t

o
ins

ura
nc

e m
ay

 be
 ap

pli
ed

 as
 R

ev
en

ue
s

ins
ura

nc
e m

ay
 be

 ap
pli

ed
 as

 R
ev

e
mo

nth
 p

er
iod

 fo
llo

wi
ng

 re
ce

ipt
 th

er
eo

f, 
pr

mo
nth

 p
er

iod
 fo

llo
wi

ng
 re

ce
ipt

 th
er

eo
f, 

pr
ce

rtif
ica

te 
of 

an
 A

uth
or

ize
d 

Of
fic

er
 c

er
tify

ing
 

ce
rtif

ica
te 

of 
an

 A
uth

or
ize

d 
Of

fic
er

 c
er

tify
ing

 
pr

oc
ee

ds
 w

er
e 

re
ce

ive
d 

is 
co

mp
let

ed
 a

nd
 fu

lly
 p

pr
oc

ee
ds

 w
er

e 
re

ce
ive

d 
is 

co
mp

let
ed

 a
nd

 fu
lly

 p

(2)
If 

the
 p

ro
ce

ed
s 

of 
ins

ur
an

ce
 a

uth
or

i
ur

an
ce

 a
uth

or
re

co
ns

tru
cti

on
 or

 re
pla

ce
me

nt 
of 

an
y p

or
tio

n o
f th

e T
oll

wa
y

en
t o

f a
ny

 po
rtio

n o
f th

e T
oll

wa
y

de
fic

ien
cy

 m
ay

 b
e 

su
pp

lie
d 

ou
t o

f m
on

ey
s 

in 
the

 R
en

be
 s

up
pli

ed
 o

ut 
of 

mo
ne

ys
 in

 th
e 

Re
n

em
en

t A
cc

ou
nt 

an
d 

the
 S

ys
tem

 R
es

er
ve

 A
cc

ou
nt 

to 
e 

Sy
ste

m 
Re

se
rve

 A
cc

ou
nt 

to 
ltin

g 
En

gin
ee

rs 
file

d 
by

 th
e 

Au
tho

rity
 w

ith
 th

e 
file

d 
by

 th
e 

Au
tho

rity
 w

ith
 th

e 
he

 A
cc

ou
nt 

fro
m 

wh
ich

 su
ch

 m
on

ey
s h

a
nt 

fro
m 

wh
ich

 s

A
FT

R
A
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3.
Th

e 
Au

tho
rity

 fu
rth

er
 co

ve
na

nts
 th

at 
no

t la
ter

 th
an

 A
pr

il 3
0 o

f e
ac

h y
ea

r it
 w

ill 
ca

us
e a

n a
ud

it
to 

be
 m

ad
e 

of 
its

 b
oo

ks
 a

nd
 a

cc
ou

nts
 re

lat
ing

 to
 th

e 
To

llw
ay

 S
ys

tem
 fo

r t
he

 F
isc

al 
Ye

ar
 h

av
ing

 ju
st 

en
de

d.
 P

ro
mp

tly
 th

er
ea

fte
r r

ep
or

ts 
of 

ea
ch

 s
uc

h 
an

nu
al 

au
dit

, s
ign

ed
 b

y 
an

 A
cc

ou
nta

nt,
 s

ha
ll 

be
 fi

led
 w

ith
 th

e
Au

tho
rity

 an
d t

he
 T

ru
ste

e, 
an

d c
op

ies
 of

 su
ch

 an
nu

al 
re

po
rts

 sh
all

 be
 m

ail
ed

 by
 th

e A
uth

or
ity

 to
 th

e C
on

su
ltin

g
En

gin
ee

rs,
 th

e 
Ma

na
gin

g 
Un

de
rw

rite
rs 

an
d 

the
 H

old
er

s o
f a

ny
 B

on
ds

 w
ho

 w
ith

in 
the

 p
rio

r t
wo

 (2
) y

ea
rs 

sh
all

ha
ve

 fil
ed

 w
ith

 th
e 

Au
tho

rity
 th

eir
 n

am
es

 a
nd

 a
dd

re
ss

es
 fo

r s
uc

h 
pu

rp
os

e. 
 E

ac
h 

re
po

rt 
sh

all
 st

ate
 th

at 
the

Ac
co

un
tan

t h
as

 e
xa

mi
ne

d 
the

 p
ro

vis
ion

s o
f th

is 
Ind

en
tur

e 
re

lat
ing

 to
 th

e 
re

ce
ipt

 a
nd

 a
pp

lic
ati

on
 o

f fu
nd

s a
nd

wh
eth

er
, in

 h
is 

op
ini

on
, th

e 
Au

tho
rity

 h
as

 co
mp

lie
d 

wi
th 

su
ch

 p
ro

vis
ion

s. 
 E

ac
h 

su
ch

 a
nn

ua
l a

ud
it r

ep
or

t s
ha

ll
inc

lud
e t

he
 fo

llo
wi

ng
 in

for
ma

tio
n w

ith
 re

sp
ec

t to
 th

e m
os

t r
ec

en
t F

isc
al 

Ye
ar

 an
d f

or
 th

e p
re

ce
din

g F
isc

al 
Ye

ar
:

(1)
A 

sta
tem

en
t o

f a
ss

ets
 a

nd
 lia

bil
itie

s r
ela

tin
g 

to 
the

 T
oll

wa
y S

ys
tem

 a
s o

f t
he

 e
nd

 of
su

ch
 pe

rio
d, (2)

A 
sta

tem
en

t o
f n

et 
op

er
ati

ng
 re

ve
nu

es
,

(3)
A 

sta
tem

en
t o

f c
ha

ng
es

 in
 fu

nd
 a

nd
 a

cc
ou

nt 
ba

lan
ce

s,

(4)
Th

e 
de

tai
ls 

of 
all

 B
on

ds
 is

su
ed

, p
aid

, p
ur

ch
as

ed
, o

r r
ed

ee
me

d, 
an

d

(5)
Th

e 
inv

es
tm

en
ts 

of 
ca

sh
 a

t th
e 

en
d 

of 
su

ch
 p

er
iod

 sh
ow

ing
 th

e 
re

sp
ec

tiv
e 

am
ou

nts
to 

the
 cr

ed
it o

f e
ac

h 
Fu

nd
, A

cc
ou

nt 
an

d 
Su

b-
Ac

co
un

t h
eld

 b
y a

ny
 D

ep
os

ita
ry,

 in
clu

din
g 

the
 T

ru
ste

e,
an

d 
an

y s
ec

ur
ity

 h
eld

 th
er

efo
r, 

an
d 

sh
ow

ing
 th

e 
de

tai
ls 

of 
an

y i
nv

es
tm

en
ts 

the
re

of.

Th
e f

oll
ow

ing
 sc

he
du

les
, w

hic
h n

ee
d n

ot 
be

 au
dit

ed
, s

ha
ll b

e i
nc

lud
ed

 fo
r in

for
ma

tio
na

l p
ur

po
se

s o
nly

in 
ea

ch
 su

ch
 a

nn
ua

l re
po

rt:

(1)
Th

e 
nu

mb
er

 o
f v

eh
icl

es
 o

f e
ac

h 
cla

ss
 u

sin
g 

the
 T

oll
wa

y S
ys

tem
, a

nd

(2)
Th

e 
re

ve
nu

es
 d

er
ive

d 
fro

m 
ea

ch
 cl

as
s o

f v
eh

icl
es

 th
at 

us
e 

the
 T

oll
wa

y S
ys

tem
.

4.
Th

e A
uth

or
ity

 fu
rth

er
 co

ve
na

nts
 th

at 
it w

ill 
ca

us
e a

ny
 ad

dit
ion

al 
re

po
rts

 or
 au

dit
s r

ela
tin

g t
o t

he
To

llw
ay

 S
ys

tem
 to

 b
e 

ma
de

 a
s r

eq
uir

ed
 b

y l
aw

, a
nd

 th
at,

 a
s o

fte
n 

as
 m

ay
 b

e 
re

as
on

ab
ly 

re
qu

es
ted

, it
 w

ill
fur

nis
h t

o t
he

 T
ru

ste
e, 

the
 T

ra
ffic

 E
ng

ine
er

s a
nd

 to
 th

e C
on

su
ltin

g E
ng

ine
er

s s
uc

h o
the

r in
for

ma
tio

n c
on

ce
rn

ing
the

 T
oll

wa
y S

ys
tem

 o
r t

he
 o

pe
ra

tio
n 

the
re

of 
as

 a
ny

 o
f t

he
m 

re
as

on
ab

ly 
re

qu
es

t.

Se
ct

io
n 

71
8.

Pr
og

re
ss

 R
ep

or
tss

.  
As

 so
on

 as
 pr

ac
tic

ab
le 

aft
er

 th
e i

ss
ua

nc
e o

f th
e i

nit
ial

 S
er

ies
 of

Bo
nd

s f
or

 a
 P

ro
jec

t, 
the

 A
uth

or
ity

, w
ith

 re
sp

ec
t t

o 
Pr

oje
cts

 to
 b

e 
fin

an
ce

d 
fro

m 
the

 C
on

str
uc

tio
n 

Fu
nd

, s
ha

ll
pr

ep
ar

e 
an

 e
sti

ma
ted

 sc
he

du
le 

for
 th

e 
ac

qu
isi

tio
n 

of 
rig

hts
 o

f w
ay

 a
nd

 fo
r c

on
str

uc
tio

n 
of 

su
ch

 P
ro

jec
t, 

an
d

es
tim

ate
s 

of 
the

 a
mo

un
ts 

wh
ich

 w
ill 

be
 re

qu
ire

d 
du

rin
g 

ea
ch

 th
re

e-
mo

nth
 p

er
iod

 fo
r e

sti
ma

ted
 C

os
ts 

of
Co

ns
tru

cti
on

 o
f s

uc
h 

Pr
oje

ct.
  T

he
re

aft
er

, a
t le

as
t o

nc
e 

in 
ea

ch
 th

re
e-

mo
nth

 p
er

iod
 d

ur
ing

 th
e 

co
ns

tru
cti

on
 o

f
su

ch
 P

ro
jec

t, t
he

 A
uth

or
ity

 sh
all

 pr
ep

ar
e a

 pr
og

re
ss

 re
po

rt 
as

 to
 th

e a
cq

uis
itio

n o
f r

ea
l p

ro
pe

rty
 fo

r s
uc

h P
ro

jec
t

an
d a

s t
o s

uc
h c

on
str

uc
tio

n, 
wh

ich
 sh

all
 in

clu
de

 co
mp

ar
iso

ns
 be

tw
ee

n t
he

 ac
tua

l ti
me

s e
lap

se
d a

nd
 th

e a
ctu

al
co

sts
, a

nd
 th

e 
es

tim
ate

s o
f t

im
es

 re
qu

ire
d 

an
d 

co
sts

 to
 b

e 
inc

ur
re

d 
the

re
for

 w
hic

h 
sh

all
 h

av
e 

be
en

 se
t f

or
th
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(3)
Th

e p
roc

ee
ds

 of
 in

su
ran

ce
 ag

ain
st 

ph
ys

ica
l lo

ss
 of

 or
 da

ma
ge

 to
 an

y P
roj

ec
t fo

r w
hic

h
a s

ep
ar

ate
 ac

co
un

t is
 es

tab
lis

he
d i

n t
he

 C
on

str
uc

tio
n F

un
d, 

or
 of

 co
ntr

ac
tor

s’ 
pe

rfo
rm

an
ce

 bo
nd

s w
ith

re
sp

ec
t to

 su
ch

 P
ro

jec
t r

ec
eiv

ed
 du

rin
g t

he
 pe

rio
d o

f c
on

str
uc

tio
n o

f th
e P

ro
jec

t, s
ha

ll b
e p

aid
 in

to 
an

y
se

pa
ra

te 
ac

co
un

t e
sta

bli
sh

ed
 in

 th
e 

Co
ns

tru
cti

on
 F

un
d 

for
 su

ch
 P

ro
jec

t. 
 T

he
 p

ro
ce

ed
s o

f in
su

ra
nc

e
ag

ain
st 

los
s o

f o
r d

am
ag

e 
to 

the
 T

oll
wa

y S
ys

tem
 o

r o
f c

on
tra

cto
rs’

 p
er

for
ma

nc
e 

bo
nd

s n
ot 

re
qu

ire
d

to 
be

 d
ep

os
ite

d 
int

o 
a 

se
pa

ra
te 

ac
co

un
t e

sta
bli

sh
ed

 in
 th

e 
Co

ns
tru

cti
on

 F
un

d 
sh

all
 b

e 
pa

id 
int

o 
the

Re
ne

wa
l a

nd
 R

ep
lac

em
en

t A
cc

ou
nt.

(4)
Th

e 
pr

oc
ee

ds
 o

f a
ny

 u
se

 a
nd

 o
cc

up
an

cy
 in

su
ra

nc
e 

sh
all

 b
e 

pa
id 

int
o 

the
 R

ev
en

ue
Fu

nd
.

2.
An

y a
mo

un
ts 

pa
id 

fro
m 

a 
se

lf i
ns

ur
an

ce
 re

se
rv

e 
fun

d 
pu

rsu
an

t t
o 

a 
se

lf i
ns

ur
an

ce
 p

ro
gr

am
es

tab
lis

he
d 

pu
rsu

an
t to

 S
ec

tio
n 

71
5 

he
re

of 
sh

all
 b

e 
de

em
ed

 to
 b

e 
pr

oc
ee

ds
 o

f th
e 

ins
ur

an
ce

 in
 lie

u 
of 

wh
ich

su
ch

 fu
nd

 w
as

 e
sta

bli
sh

ed
 a

nd
 su

ch
 a

mo
un

ts 
sh

all
 b

e 
ap

pli
ed

 in
 th

e 
ma

nn
er

 se
t f

or
th 

in 
su

bs
ec

tio
n 

1 
of 

thi
s

Se
cti

on
 7

16
.

Se
ct

io
n 

71
7.

Ac
co

un
ts

 a
nd

 R
ep

or
ts

.

1.
Th

e A
ut

ho
rit

y 
sh

al
l k

ee
p 

pr
op

er
 b

oo
ks

 o
f r

ec
or

ds
 an

d 
ac

co
un

ts 
(s

ep
ar

at
e f

ro
m

 al
l o

th
er

re
co

rd
s a

nd
 a

cc
ou

nt
s)

 in
 w

hi
ch

 c
om

pl
et

e 
an

d 
co

rre
ct

 e
nt

rie
s s

ha
ll 

be
 m

ad
e 

of
 it

s t
ra

ns
ac

tio
ns

 re
la

tin
g

to
 th

e 
To

llw
ay

 S
ys

te
m

 a
nd

 th
e 

Fu
nd

s 
an

d 
Su

b-
A

cc
ou

nt
s 

es
ta

bl
ish

ed
 b

y 
th

is 
In

de
nt

ur
e,

 a
nd

 w
hi

ch
,

to
ge

th
er

 w
ith

 a
ll 

ot
he

r b
oo

ks
 a

nd
 fi

na
nc

ia
l r

ec
or

ds
 o

f t
he

 A
ut

ho
rit

y,
 in

cl
ud

in
g 

in
su

ra
nc

e 
po

lic
ie

s, 
sh

al
l

at
 a

ll 
re

as
on

ab
le

 ti
m

es
 b

e 
av

ai
la

bl
e 

fo
r t

he
 in

sp
ec

tio
n 

of
 th

e 
Tr

us
te

e 
an

d 
th

e 
H

ol
de

rs
 o

f n
ot

 le
ss

 th
an

te
n 

pe
rc

en
t (

10
%

) i
n 

pr
in

ci
pa

l a
m

ou
nt

 o
f t

he
 S

en
io

r B
on

ds
 o

r t
en

 p
er

ce
nt

 (1
0%

) i
n 

pr
in

ci
pa

l a
m

ou
nt

of
 th

e 
Ju

ni
or

 B
on

ds
 th

en
 o

ut
sta

nd
in

g 
or

 th
ei

r r
ep

re
se

nt
at

iv
es

 d
ul

y 
au

th
or

iz
ed

 in
 w

rit
in

g.
Th

e 
Au

tho
rity

fur
the

r c
ov

en
an

ts 
tha

t it
 w

ill 
ke

ep
 a

n 
ac

cu
ra

te 
re

co
rd

 o
f t

he
 to

tal
 co

st 
of 

co
ns

tru
cti

on
 o

f t
he

 T
oll

wa
y S

ys
tem

,
of 

the
 da

ily
 to

lls
 an

d o
the

r R
ev

en
ue

s c
oll

ec
ted

, o
f th

e n
um

be
r a

nd
 cl

as
s o

f v
eh

icl
es

 us
ing

 th
e T

oll
wa

y S
ys

tem
,

an
d 

of 
the

 a
pp

lic
ati

on
 o

f s
uc

h 
tol

ls 
an

d 
oth

er
 R

ev
en

ue
s.

2.
Th

e 
Au

tho
rity

 fu
rth

er
 co

ve
na

nts
 th

at 
at 

lea
st 

ev
er

y t
hr

ee
 m

on
ths

 it 
wi

ll c
au

se
 to

 b
e 

file
d 

wi
th

the
 T

ru
ste

e a
nd

 m
ail

ed
 to

 th
e C

on
su

ltin
g E

ng
ine

er
s, 

the
 T

ra
ffic

 E
ng

ine
er

s, 
the

 M
an

ag
ing

 U
nd

er
wr

ite
rs 

an
d t

he
Ho

lde
rs 

of 
an

y B
on

ds
 w

ho
 w

ith
in 

the
 p

rio
r t

wo
 (2

) y
ea

rs 
sh

all
 h

av
e 

file
d 

wi
th 

the
 A

uth
or

ity
 th

eir
 n

am
es

 a
nd

ad
dr

es
se

s f
or

 su
ch

 p
ur

po
se

, a
 re

po
rt 

se
ttin

g 
for

th 
the

 fo
llo

wi
ng

 in
for

ma
tio

n 
wi

th 
re

sp
ec

t t
o 

(i)
 th

e 
pr

ec
ed

ing
thr

ee
 c

ale
nd

ar
 m

on
ths

 a
nd

 th
e 

co
rre

sp
on

din
g 

mo
nth

s 
of 

the
 p

re
ce

din
g 

Fis
ca

l Y
ea

r, 
an

d 
(ii)

 y
ea

r-t
o-

da
te

inf
or

ma
tio

n 
wi

th 
re

sp
ec

t to
 th

e 
cu

rre
nt 

Fis
ca

l Y
ea

r a
nd

 co
rre

sp
on

din
g 

mo
nth

s o
f th

e 
pr

ec
ed

ing
 F

isc
al 

Ye
ar

:

(1)
Th

e 
Re

ve
nu

es
 a

nd
 e

xp
en

dit
ur

es
 o

r e
xp

en
se

s o
f t

he
 T

oll
wa
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 o
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 d

er
ive

d 
fro

m 
ea

ch
 cl

as
s o

f v
eh

icl
es

 u
sin

g 
the

 T
oll

wa
y S

ys
tem

.

D
R

A

al 
los

s o
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f c
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f c
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f c
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 C
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 b
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t f
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 m
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l o
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ra
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 re
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 p
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 p
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s o
f n

ot
 le

ss
 th

an
s o

f n
o

nc
ip

al
 a

m
ou

nt
nc

ip
al

 a
m

ou
nt

he
 A

uth
or

ity
Au

tho
rity

Sy
ste

m,
Sy

ste
m,

ste
m,

ste
m,

R
A

FT
to to an

d 
a

an
d

Th
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p
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e 
re

ve
nu

e
Th

e 
re

ve
nu

e

4.
Th

e A
uth

or
ity

 fu
r

Th
e A

uth
or

ity
 fu

rth
er

 co
ve

na
the

r c
ov

en
rrr

To
llw

ay
 S

ys
tem

 to
 b

e 
ma

de
 a

s r
eq

uir
ed

 b
y l

aw
y S

ys
tem

 to
 b

e 
ma

de
 a

s r
eq

uir
ed

 b
fur

nis
h t

o t
he

 T
ru

ste
e, 

the
 T

ra
ffic

 E
ng

ine
er

s a
nd

 to
 th

nis
h t

o t
he

 T
ru

ste
e, 

the
 T

ra
ffic

 E
ng

ine
er

s a
nd

 to
 t

the
 T

oll
wa

y S
ys

tem
 o

r t
he

 o
pe

ra
tio

n 
the

re
of 

as
 a

ny
 o

the
 T

oll
wa

y S
ys

tem
 o

r t
he

 o
pe

ra
tio

n 
the

re
of 

as
 a

ny
 o

Se
ct

io
n 

71
8.

Pr
og

re
ss

 R
ep

or
ts

Pr
o

.  
As

 so
on

 as
 pr

a
As

 so
on

 as
 pr

a
s f

or
 a

 P
ro

jec
t, 

the
 A

uth
or

ity
, w

ith
 re

sp
ec

t t
o 

Pr
oje

cts
 to

 b
e

pe
ct 

to 
Pr

oje
cts

 to
 b

e
an

 e
sti

ma
ted

 sc
he

du
le 

for
 th

e 
ac

qu
isi

tio
n 

of 
rig

hts
 o

f w
ay

 a
he

 a
cq

uis
itio

n 
of 

rig
hts

 o
f w

ay
 

the
 a

mo
un

ts 
wh

ich
 w

ill 
be

 re
qu

ire
d 

du
rin

g 
ea

ch
 th

re
e-

ich
 w

ill 
be

 re
qu

ire
d 

du
rin

g 
ea

ch
 th

re
e-

su
ch

 P
ro

jec
t.  

Th
er

ea
fte

r, 
at 

lea
st 

on
ce

 in
 e

ac
h 

thr
ee

-
er

, a
t le

as
t o

nc
e 

in 
ea

ch
 th
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l p
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an
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 o
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itio
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nta

ine
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as
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se
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of 
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tio
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;
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re

ce
ipt
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 a 
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n d
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 p
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t l
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 re
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 o
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s p
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r o
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 c
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 c
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l c
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 d
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 p
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 c
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 o
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 o
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r d
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 re
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 f
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 p
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 p
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l b
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tio
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 o
f f

un
ds

 th
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r d
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l b
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e

A
ut

ho
rit

y,
 a

pp
oi

nt
in

g 
a 

re
ce

iv
er

 o
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 o
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 p
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r o
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r d
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 c
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 b
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 d
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 c
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f D
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 re
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r c
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s c
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k c
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h c

on
tra

cto
r a

nd
 su

bc
on

tra
cto

r f
or

 al
l la

bo
r p
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d p
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t b
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r f
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 p
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 c
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ill 

re
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t
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 p
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nt 
(1

0%
) o

f e
ac

h 
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l p
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r u
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en
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g 

re
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d 
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ou
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rce
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l c
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e c
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 m
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t r
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o b
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e p
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lig

ati
on

s 
the

re
un

de
r i

n 
a 

ma
nn

er
 s

ati
sfa

cto
ry 

to 
the

 A
uth

or
ity

; a
nd

 th
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l c
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gee
.  

Th
e 

Au
tho

rity
 s

ha
ll n

ot 
at 

an
y 

tim
e 

pe
rm

it 
an

y 
of 

the
 p

ro
ce

ed
s 

of 
the

Bo
nd

s o
r a

ny
 ot

he
r f

un
ds

 of
 th

e A
uth

or
ity

 to
 be

 us
ed

 di
re

ctl
y o

r in
dir

ec
tly

 to
 ac

qu
ire

 an
y s

ec
ur

itie
s o

r o
bli

ga
tio

ns
the

 a
cq

uis
itio

n 
of 

wh
ich

 w
ou

ld 
ca

us
e 

an
y 

Bo
nd

 in
ter

es
t o

n 
wh

ich
 w

ou
ld 

oth
er

wi
se

 b
e 

ex
clu

de
d 

fro
m 

gr
os

s
inc

om
e 

for
 fe

de
ra

l in
co

me
 ta

x p
ur

po
se

s t
o 

be
 a

n 
“a

rb
itra

ge
 b

on
d”

 a
s d

efi
ne

d 
in 

Se
cti

on
 1

48
 o

f th
e 

Co
de

.

Se
ct

io
n 

72
1.

Es
cr

ow
 A

gr
ee

m
en

tt. 
 T

he
 A

uth
or

ity
 co

ve
na

nts
 an

d a
gr

ee
s t

o m
ain

tai
n t

he
 irr

ev
oc

ab
le

tru
st 

fun
d i

n t
he

 es
cro

w 
es

tab
lis

he
d p

ur
su

an
t to

 th
e e

sc
ro

w 
ag

re
em

en
t d

ate
d a

s o
f D

ec
em

be
r 1

, 1
98

5, 
re

lat
ing

to 
the

 b
on

ds
 is

su
ed

 u
nd

er
 th

e 
19

95
 B

on
d 

Re
so

lut
ion

 in
 a

cc
or

da
nc

e 
wi

th 
pr

ov
isi

on
s o

f th
at 

re
so

lut
ion

.

AR
TI

CL
E 

VI
II

RE
ME

DI
ES

 O
F 

BO
ND

HO
LD

ER
S

Se
ct

io
n 

80
1.

Ev
en

ts
 of

 D
ef

au
ltt. 

 E
ac

h o
f th

e f
oll

ow
ing

 ev
en

ts 
is 

de
cla

re
d a

n “
Ev

en
t o

f D
efa

ult
” w

ith
re

sp
ec

t to
 S

en
ior

 B
on

ds
.

(1)
if a

 de
fau

lt s
ha

ll o
cc

ur 
in 

the
 du

e a
nd

 pu
nc

tua
l p

ay
me

nt 
of 

the
 pr

inc
ipa

l o
r R

ed
em

pti
on

Pr
ice

 of
 an

y S
en

ior
 B

on
d w

he
n a

nd
 as

 th
e s

am
e s

ha
ll b

ec
om

e d
ue

 an
d p

ay
ab

le,
 w

he
the

r a
t m

atu
rity

or
 by

 ca
ll f

or
 re

de
mp

tio
n, 

or
 ot

he
rw

ise
, p

ro
vid

ed
, h

ow
ev

er
, th

at 
the

 fa
ilu

re
 to

 re
tire

 th
e e

nti
re

 sc
he

du
led

D
R

A

su
ch

 pr
og

su
ch

 pr
og

s a
nd

 th
e H

old
er

s a
nd

 th
e H

old
er

h 
pu

rp
os

es
.

h 
pu

rp
os

es
.

Co
nt

ra
ct

s
Co

nt
ra

ct
s..

ll p
er

so
ns

, f
irm

s o
r c

or
po

ra
tio

ns
 w

ith
 w

ho
m 

it m
a

ll p
er

so
ns

, f
irm

s o
r c

or
po

ra
tio

ns
 w

ith
 w

ho
00

0 t
o f

ur
nis

h b
on

ds
 co

nd
itio

ne
d u

po
n t

he
 sa

tis
fac

tor
y p

e
00

 to
 fu

rn
ish

 bo
nd

s c
on

dit
ion

ed
 up

on
 th

e s
at

me
nt 

by
 ea

ch
 co

ntr
ac

tor
 an

d s
ub

co
ntr

ac
tor

 fo
r a

ll l
ab

or
 pe

r
me

nt 
by

 ea
ch

 co
ntr

ac
tor

 an
d s

ub
co

ntr
ac

tor
 

t; o
r, 

in 
lie

u t
he

re
of,

 to
 de

po
sit

 w
ith

 it,
 to

 in
su

re
 co

mp
let

ion
 

t; o
r, 

in 
lie

u t
he

re
of,

 to
 de

po
sit

 w
ith

 it,
 to

 in
su

re
 co

mp
let

ion
 

ac
h 

co
ntr

ac
tor

 a
nd

 su
bc

on
tra

cto
r f

or
 a

ll l
ab

or
 p

er
for

me
d 

o
ac

h 
co

ntr
ac

tor
 a

nd
 su

bc
on

tra
cto

r f
or

 a
ll l

ab
or

 p
er

for
me

d 
or

eta
ble

 s
ec

ur
itie

s 
sa

tis
fac

tor
y 

to 
the

 A
uth

or
ity

 h
av

ing
 a

eta
ble

 s
ec

ur
itie

s 
sa

tis
fac

tor
y 

to 
the

 A
uth

or
ity

 h
av

ing
 a

su
bs

tan
ce

 th
at 

the
 A

uth
or

ity
 w

ill 
re

tai
n a

t le
as

t
ce

 th
at 

the
 A

uth
or

ity
 w

ill 
re

tai
n a

t le
as

t
ay

me
nts

, in
clu

din
g 

re
tai

ne
d 

am
ou

nts
, s

ha
ll

clu
din

g 
re

tai
ne

d 
am

ou
nts

, s
ha

ll
ou

nt;
 th

at 
aft

er
 w

or
k u

nd
er

 th
e c

on
tra

ct
; th

at 
aft

er
 w

or
k u

nd
er

 th
e c

on
tra

ct
am

ou
nts

 w
hic

h 
the

 A
uth

or
ity

 s
ha

ll
am

ou
nts

 w
hic

h 
the

 A
uth

or
ity

 s
ha

ll
e r

eta
ine

d t
o s

ec
ur

e p
er

for
ma

nc
e

re
tai

ne
d t

o s
ec

ur
e p

er
for

the
 A

uth
or

ity
; a

nd
 th

at 
fin

al
or

ity
; a

nd
 th

to 
the

 sa
tis

fac
tio

n 
of 

an
d

e 
sa

tis
fac

tio

e 
pr

oc
ee

ds
 o

f t
he

e 
pr

oc es
 or

 ob
lig

ati
on

s
s o

r o
bli

ga
tio

ns
fro

m 
gr

os
s

om
 g

ro
ss

od
e.

od
e.

le

R
A

FT

-5

of
 t

of
 

(6
un

de
r t

he
 F

e
un

d
St

at
es

 o
f A

m
er

S

(7
)

if 
an

y
an

y
of

 im
pa

iri
ng

 it
s e

ffi
ci

en
ai

rin
g 

its
 e

ffi
ci

en
th

e 
A

ut
ho

rit
y 

sh
al

l n
ot

 h
av

ity
 sh

al
l n

ot
 h

av
pr

ov
id

e 
a 

re
as

on
ab

le
 s

ub
sti

tu
a 

re
as

on
ab

le
 s

ub
sti

tu
(w

he
th

er
 su

ch
 fa

ilu
re

 p
ro

m
pt

ly
 t

et
he

r s
uc

h 
fa

ilu
re

 p
ro

m
pt

ly
 t

im
pr

ac
tic

ab
ili

ty
 o

f s
uc

h 
re

pa
ir,

 re
pl

m
pr

ac
tic

ab
ili

ty
 o

f s
uc

h 
re

pa
ir,

 re
p

fo
r a

ny
 re

as
on

); 
or

fo
r a

ny
 re

as
on

); 
o

(8
)

if 
an

 o
rd

er
 o

r d
ec

re
e 

sh
al

l b
e 

if 
an

 o
rd

er
 o

r d
ec

re
e 

sh
al

l b
e

A
ut

ho
rit

y,
 a

pp
oi

nt
in

g 
a 

re
ce

iv
er

 o
r r

ec
ei

ve
rs

 o
f t

A
ut

ho
rit

y,
 a

pp
oi

nt
in

g 
a 

re
ce

iv
er

 o
r r

ec
ei

ve
rs

 o
f t

to
lls

 o
r o

th
er

 re
ve

nu
es

 th
er

ef
ro

m
; o

r i
f s

uc
h 

or
de

r
to

lls
 o

r o
th

er
 re

ve
nu

es
 th

er
ef

ro
m

; o
r i

f s
uc

h 
or

de
ac

qu
ie

sc
en

ce
 o

f t
he

 A
ut

ho
rit

y 
sh

al
l n

ot
 b

e 
va

ca
te

d 
or

al
l n

ot
 b

e 
va

ca
te

d 
or

try
;

h 
an

d 
ev

er
y 

su
ch

 c
as

e,
 so

 lo
ng

 a
s s

uc
h 

Ev
en

t o
f D

e
so

 lo
ng

 a
s s

uc
h 

Ev
en

t o
f D

e
l o

f a
ll 

th
e 

Se
ni

or
 B

on
ds

 s
ha

ll 
ha

ve
 a

lre
ad

y
or

 B
on

ds
 s

ha
ll 

ha
ve

 a
lre

ad
y

w
rit

in
g 

to
 th

e 
A

ut
ho

rit
y)

, o
r t

he
 H

ol
de

r
th

e 
A

ut
ho

rit
y)

,
Se

ni
or

 B
on

ds
 O

ut
sta

nd
in

g 
(b

y 
io

r 
Bo

nd
s 

O
u

A
FT

R
A
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(1
)

to
 th

e 
pa

ym
en

t o
f 

th
e 

rea
so

na
bl

e 
an

d 
pr

op
er

 c
ha

rg
es

 a
nd

 e
xp

en
se

s 
of

 t
he

Tr
us

te
e,

 in
cl

ud
in

g 
th

e 
re

as
on

ab
le

 e
xp

en
se

s o
f c

ou
ns

el
 e

m
pl

oy
ed

 b
y 

it,
 a

nd
 o

f a
ny

 e
ng

in
ee

r o
r

fir
m

 o
f e

ng
in

ee
rs

 se
le

ct
ed

 b
y 

th
e 

Tr
us

te
e 

pu
rs

ua
nt

 to
 th

is 
A

rti
cl

e;

(2
)

to
 th

e p
ay

m
en

t o
f t

he
 am

ou
nt

s r
eq

ui
re

d 
fo

r r
ea

so
na

bl
e a

nd
 n

ec
es

sa
ry

 O
pe

ra
tin

g
Ex

pe
ns

es
 a

nd
 fo

r t
he

 re
as

on
ab

le
 re

ne
w

al
s, 

re
pa

irs
 a

nd
 re

pl
ac

em
en

ts
 o

f t
he

 T
ol

lw
ay

 S
ys

te
m

ne
ce

ss
ar

y 
to

 p
re

ve
nt

 lo
ss

 o
f R

ev
en

ue
s, 

as
 c

er
tif

ie
d 

to
 th

e 
Tr

us
te

e 
by

 a
n 

in
de

pe
nd

en
t e

ng
in

ee
r

or
 fi

rm
 o

f e
ng

in
ee

rs
 o

f r
ec

og
ni

ze
d 

sta
nd

in
g 

(w
ho

 m
ay

 b
e 

an
 e

ng
in

ee
r o

r f
irm

 o
f e

ng
in

ee
rs

re
ta

in
s 

by
 th

e 
A

ut
ho

rit
y 

fo
r o

th
er

 p
ur

po
se

s)
 s

el
ec

te
d 

by
 th

e 
Tr

us
te

e.
  F

or
 th

is 
pu

rp
os

e 
th

e
bo

ok
s o

f r
ec

or
d 

an
d 

ac
co

un
ts 

of
 th

e 
A

ut
ho

rit
y 

re
la

tin
g 

to
 th

e 
To

llw
ay

 S
ys

te
m

 sh
al

l a
t a

ll 
tim

es
be

 s
ub

je
ct

 to
 th

e 
in

sp
ec

tio
n 

of
 s

uc
h 

en
gi

ne
er

 o
r f

irm
 o

f e
ng

in
ee

rs
 d

ur
in

g 
th

e 
co

nt
in

ua
nc

e 
of

su
ch

 E
ve

nt
 o

f D
ef

au
lt;

(3
)

to
 th

e 
pa

ym
en

t o
f t

he
 p

rin
ci

pa
l o

f, 
Re

de
m

pt
io

n 
Pr

ic
e, 

an
d 

in
te

re
st 

on
 th

e 
Bo

nd
s

th
en

 d
ue

, a
s f

ol
lo

w
s:

(a
)

un
le

ss
 th

e 
pr

in
ci

pa
l o

f a
ll 

th
e 

Se
ni

or
 B

on
ds

 sh
al

l h
av

e 
be

co
m

e 
or

 h
av

e
be

en
 d

ec
la

re
d 

du
e 

an
d 

pa
ya

bl
e,

Fi
rs

t: 
 T

o 
th

e 
pa

ym
en

t t
o 

th
e 

pe
rs

on
s 

en
tit

le
d 

th
er

et
o 

of
 a

ll
in

sta
llm

en
ts 

of
 in

te
re

st 
th

en
 d

ue
 o

n 
th

e 
Se

ni
or

 B
on

ds
 in

 th
e 

or
de

r o
f t

he
m

at
ur

ity
 o

f s
uc

h 
in

sta
llm

en
ts,

 to
ge

th
er

 w
ith

 ac
cr

ue
d 

an
d 

un
pa

id
 in

te
re

st
on

 th
e 

Se
ni

or
 B

on
ds

 th
er

et
of

or
e 

ca
lle

d 
fo

r 
re

de
m

pt
io

n,
 a

nd
, i

f 
th

e
am

ou
nt

 a
va

ila
bl

e 
sh

al
l n

ot
 b

e 
su

ffi
ci

en
t t

o 
pa

y 
in

 fu
ll 

an
y 

in
sta

llm
en

t
or

 in
sta

llm
en

ts 
m

at
ur

in
g 

on
 th

e 
sa

m
e 

da
te

, t
he

n 
to

 th
e 

pa
ym

en
t t

he
re

of
ra

ta
bl

y,
 a

cc
or

di
ng

 to
 th

e 
am

ou
nt

s d
ue

 th
er

eo
n,

 to
 th

e 
pe

rs
on

s e
nt

itl
ed

th
er

et
o,

 w
ith

ou
t a

ny
 d

isc
rim

in
at

io
n 

or
 p

re
fe

re
nc

e;

Se
co

nd
:  

To
 th

e 
pa

ym
en

t t
o 

th
e 

pe
rs

on
s e

nt
itl

ed
 th

er
et

o 
of

 th
e

un
pa

id
 p

rin
ci

pa
l o

r R
ed

em
pt

io
n 

Pr
ic

e 
of

 a
ny

 S
en

io
r B

on
ds

 w
hi

ch
 sh

al
l

ha
ve

 b
ec

om
e 

du
e, 

w
he

th
er

 a
t m

at
ur

ity
 o

r b
y 

ca
ll 

fo
r r

ed
em

pt
io

n,
 in

 th
e

or
de

r 
of

 th
ei

r 
du

e 
da

te
s, 

an
d,

 if
 th

e 
am

ou
nt

s 
av

ai
la

bl
e 

sh
al

l n
ot

 b
e

su
ffi

ci
en

t t
o 

pa
y 

in
 fu

ll 
al

l t
he

 S
en

io
r B

on
ds

 d
ue

 o
n 

an
y 

da
te

, t
he

n 
to

th
ei

r 
pa

ym
en

t 
ra

ta
bl

y,
 a

cc
or

di
ng

 t
o 

th
e 

am
ou

nt
s 

of
 p

rin
ci

pa
l 

or
R

ed
em

pt
io

n 
Pr

ic
e 

du
e 

on
 s

uc
h 

da
te

, t
o 

th
e 

pe
rs

on
s 

en
tit

le
d 

th
er

et
o,

w
ith

ou
t a

ny
 d

isc
rim

in
at

io
n 

or
 p

re
fe

re
nc

e;

Th
ird

:  
To

 th
e 

pa
ym

en
t t

o 
th

e 
pe

rs
on

s 
en

tit
le

d 
th

er
et

o 
of

 a
ll

in
sta

llm
en

ts 
of

 in
te

re
st 

th
en

 d
ue

 o
n 

th
e 

Ju
ni

or
 B

on
ds

 in
 th

e 
or

de
r o

f
pr

io
rit

y 
as

 p
ro

vi
de

d 
in

 th
e 

Su
pp

le
m

en
ta

l I
nd

en
tu

re
s a

ut
ho

riz
in

g 
Ju

ni
or

Bo
nd

s, 
to

ge
th

er
 w

ith
 a

cc
ru

ed
 a

nd
 u

np
ai

d 
in

te
re

st 
on

 th
e 

Ju
ni

or
 B

on
ds

th
er

et
of

or
e 

ca
lle

d 
fo

r r
ed

em
pt

io
n;

-5
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Tr
us

te
e)

, m
ay

 d
ec

la
re

 th
e 

pr
in

ci
pa

l o
f a

ll 
th

e 
Se

ni
or

 B
on

ds
 th

en
 O

ut
sta

nd
in

g,
 a

nd
 th

e 
in

te
re

st 
ac

cr
ue

d
on

 th
em

, t
o 

be
 d

ue
 a

nd
 p

ay
ab

le
 im

m
ed

ia
te

ly
.  

U
po

n 
an

y 
su

ch
 d

ec
la

ra
tio

n 
th

e 
Se

ni
or

 B
on

ds
 s

ha
ll

be
co

m
e 

an
d 

be
 im

m
ed

ia
te

ly
 d

ue
 a

nd
 p

ay
ab

le
.  

Th
e 

rig
ht

 o
f t

he
 T

ru
ste

e 
or

 o
f t

he
 H

ol
de

rs
 o

f n
ot

 le
ss

th
an

 a
 m

aj
or

ity
 in

 p
rin

ci
pa

l a
m

ou
nt

 o
f t

he
 S

en
io

r B
on

ds
 to

 m
ak

e 
an

y 
su

ch
 d

ec
la

ra
tio

n,
 h

ow
ev

er
, s

ha
ll

be
 su

bj
ec

t t
o 

th
e 

co
nd

iti
on

 th
at

 if
, a

t a
ny

 ti
m

e 
af

te
r s

uc
h 

de
cl

ar
at

io
n,

 b
ut

 b
ef

or
e 

th
e 

Se
ni

or
 B

on
ds

 sh
al

l
ha

ve
 m

at
ur

ed
 b

y 
th

ei
r t

er
m

s, 
al

l o
ve

rd
ue

 in
sta

llm
en

ts 
of

 in
te

re
st 

up
on

 th
e 

Se
ni

or
 B

on
ds

, t
og

et
he

r w
ith

in
te

re
st 

on
 su

ch
 o

ve
rd

ue
 in

sta
llm

en
ts 

of
 in

te
re

st 
to

 th
e 

ex
te

nt
 p

er
m

itt
ed

 b
y 

la
w

 a
nd

 th
e 

re
as

on
ab

le
 a

nd
pr

op
er

 c
ha

rg
es

 a
nd

 e
xp

en
se

s o
f t

he
 T

ru
ste

e,
 a

nd
 a

ll 
ot

he
r s

um
s t

he
n 

pa
ya

bl
e 

by
 th

e 
A

ut
ho

rit
y 

un
de

r
th

is 
In

de
nt

ur
e 

(e
xc

ep
t t

he
 p

rin
ci

pa
l o

f, 
an

d 
in

te
re

st 
ac

cr
ue

d 
sin

ce
 th

e 
ne

xt
 p

re
ce

di
ng

 in
te

re
st 

da
te

 o
n,

th
e 

Se
ni

or
 B

on
ds

 d
ue

 a
nd

 p
ay

ab
le

 so
le

ly
 b

y 
vi

rtu
e 

of
 su

ch
 d
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f D
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f D
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d f
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 d
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f D
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 re
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r c
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r r
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f D
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 m
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 p
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f D
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 c
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 p
ro

ce
ed

, a
nd

 u
po

n 
w

rit
te

n 
re

qu
es

t o
f 

th
e

H
ol

de
rs

 o
f n

ot
 le

ss
 th

an
 tw

en
ty

 p
er

ce
nt

 (2
0%

) i
n 

pr
in

ci
pa

l a
m

ou
nt

 o
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 b
e 

ad
vis

ed
 b

y c
ou

ns
el 

tha
t t

he
ac

tio
n 

or
 p

ro
ce

ed
ing

 so
 d

ire
cte

d 
ma

y n
ot 

law
ful

ly 
be

 ta
ke

n, 
or

 if 
the

 T
ru

ste
e 

in 
go

od
 fa

ith
 sh

all
 d

ete
rm

ine
 th

at
the

 a
cti

on
 o

r p
ro

ce
ed

ing
 so

 d
ire

cte
d 

wo
uld

 in
vo

lve
 th

e 
Tr

us
tee

 in
 p

er
so

na
l li

ab
ilit

y o
r b

e 
un

jus
tly

 p
re

jud
ici

al 
to

the
 B

on
dh

old
er

s n
ot 

pa
rtie

s t
o 

su
ch

 d
ire

cti
on

.

5.
Up

on
 c

om
me

nc
ing

 a
ny

 s
uit

 a
t l

aw
 o

r i
n 

eq
uit

y 
or

 u
po

n 
co

mm
en

ce
me

nt 
of 

oth
er

 ju
dic

ial
pr

oc
ee

din
gs

 by
 th

e T
ru

ste
e t

o e
nfo

rce
 an

y r
igh

t u
nd

er
 th

is 
Ind

en
tur

e, 
the

 T
ru

ste
e s

ha
ll b

e e
nti

tle
d t

o e
xe

rci
se

an
y a

nd
 al

l ri
gh

ts 
an

d p
ow

er
s c

on
fer

re
d i

n t
his

 In
de

ntu
re

 an
d p

ro
vid

ed
 to

 be
 ex

er
cis

ed
 by

 th
e T

ru
ste

e u
po

n t
he

oc
cu

rre
nc

e 
of 

an
y E

ve
nt 

of 
De

fau
lt.

6.
Re

ga
rd

le
ss

 o
f t

he
 h

ap
pe

ni
ng

 o
f a

n 
Ev

en
t o

f D
ef

au
lt,

 th
e 

Tr
us

te
e 

sh
al

l h
av

e 
po

w
er

, b
ut

un
le

ss
 re

qu
es

te
d 

in
 w

rit
in

g 
by

 th
e 

H
ol

de
rs

 o
f a

 m
aj

or
ity

 in
 p

rin
ci

pa
l a

m
ou

nt
 o

f t
he

 S
en

io
r B

on
ds

 th
en

O
ut

sta
nd

in
g,

 a
nd

 fu
rn

ish
ed

 w
ith

 re
as

on
ab

le
 se

cu
rit

y 
an

d 
in

de
m

ni
ty

, s
ha

ll 
be

 u
nd

er
 n

o 
ob

lig
at

io
n,

 to
in

sti
tu

te
 a

nd
 m

ai
nt

ai
n 

su
ch

 s
ui

ts 
an

d 
pr

oc
ee

di
ng

s 
as

 m
ay

 b
e 

ne
ce

ss
ar

y 
or

 e
xp

ed
ie

nt
 to

 p
re

ve
nt

 a
ny

im
pa

irm
en

t o
f t

he
 se

cu
rit

y 
un

de
r t

hi
s I

nd
en

tu
re

 a
nd

 to
 p

re
se

rv
e 

or
 p

ro
te

ct
 it

s i
nt

er
es

ts 
an

d 
th

e 
in

te
re

st
of

 th
e 

B
on

dh
ol

de
rs

.

Se
ct

io
n 

80
5.

Re
st

ric
tio

n 
on

 B
on

dh
ol

de
rs

’ A
ct

io
nn.

-6
0-

Fo
ur

th
:  

To
 th

e 
pa

ym
en

t t
o 

th
e 

pe
rs

on
s e

nt
itl

ed
 th

er
et

o 
of

 th
e

un
pa

id
 p

rin
ci

pa
l o

r R
ed

em
pt

io
n 

Pr
ic

e 
of

 a
ny

 Ju
ni

or
 B

on
ds

 w
hi

ch
 sh

al
l

ha
ve

 b
ec

om
e 

du
e, 

w
he

th
er

 a
t m

at
ur

ity
 o

r b
y 

ca
ll 

fo
r r

ed
em

pt
io

n,
 in

 th
e

or
de

r 
of

 th
ei

r 
du

e 
da

te
s, 

an
d,

 if
 th

e 
am

ou
nt

 a
va

ila
bl

e 
sh

al
l n

ot
 b

e
su

ffi
ci

en
t t

o 
pa

y 
in

 fu
ll 

al
l t

he
 Ju

ni
or

 B
on

ds
 d

ue
 o

n 
an

y 
da

te
, t

he
n 

to
 th

e
pa

ym
en

t 
th

er
eo

f 
ra

ta
bl

y,
 a

cc
or

di
ng

 t
o 

th
e 

am
ou

nt
s 

of
 p

rin
ci

pa
l 

or
R

ed
em

pt
io

n 
Pr

ic
e 

du
e 

on
 s

uc
h 

da
te

, t
o 

th
e 

pe
rs

on
s 

en
tit

le
d 

th
er

et
o,

w
ith

ou
t a

ny
 d

isc
rim

in
at

io
n 

or
 p

re
fe

re
nc

e;

(b
)

if 
th

e 
pr

in
ci

pa
l o

f a
ll 

th
e 

Se
ni

or
 B

on
ds

 sh
al

l h
av

e 
be

co
m

e 
or

 h
av

e 
be

en
de

cl
ar

ed
 d

ue
 a

nd
 p

ay
ab

le
,

Fi
rs

t: 
 T

o 
th

e p
ay

m
en

t o
f t

he
 p

rin
ci

pa
l a

nd
 in

te
re

st 
th

en
 d

ue
 an

d
un

pa
id

 u
po

n 
th

e 
Se

ni
or

 B
on

ds
 w

ith
ou

t 
pr

ef
er

en
ce

 o
r 

pr
io

rit
y 

of
pr

in
ci

pa
l 

ov
er

 i
nt

er
es

t 
or

 o
f 

in
te

re
st

 o
ve

r 
pr

in
ci

pa
l, 

or
 o

f 
an

y
in

sta
llm

en
t o

f i
nt

er
es

t o
ve

r a
ny

 o
th

er
 in

sta
llm

en
t o

f i
nt

er
es

t, 
or

 o
f a

ny
Se

ni
or

 B
on

ds
 o

ve
r a

ny
 o

th
er

 S
en

io
r B

on
d,

 ra
ta

bl
y,

 a
cc

or
di

ng
 to

 th
e

am
ou

nt
s 

du
e 

re
sp

ec
tiv

el
y 

fo
r 

pr
in

ci
pa

l a
nd

 in
te

re
st,

 to
 th

e 
pe

rs
on

s
en

tit
le

d 
th

er
et

o 
w

ith
ou

t a
ny

 d
isc

rim
in

at
io

n 
or

 p
re

fe
re

nc
e;

 a
nd

Se
co

nd
:  

To
 th

e 
pa

ym
en

t o
f t

he
 p

rin
ci

pa
l a

nd
 in

te
re

st 
th

en
 d

ue
an

d 
un

pa
id

 u
po

n 
th

e 
Ju

ni
or

 B
on

ds
 w

ith
ou

t p
re

fe
re

nc
e 

or
 p

rio
rit

y 
of

pr
in

ci
pa

l 
ov

er
 i

nt
er

es
t 

or
 o

f 
in

te
re

st
 o

ve
r 

pr
in

ci
pa

l, 
or

 o
f 

an
y

in
sta

llm
en

t o
f i

nt
er

es
t o

ve
r a

ny
 o

th
er

 in
sta

llm
en

t o
f i

nt
er

es
t, 

or
 o

f a
ny

Ju
ni

or
 B

on
d 

ov
er

 a
ny

 o
th

er
 J

un
io

r 
Bo

nd
, r

at
ab

ly
, a

cc
or

di
ng

 to
 th

e
am

ou
nt

s 
du

e 
re

sp
ec

tiv
el

y 
fo

r 
pr

in
ci

pa
l a

nd
 in

te
re

st,
 to

 th
e 

pe
rs

on
s

en
tit

le
d 

th
er

et
o 

w
ith

ou
t a

ny
 d

isc
rim

in
at

io
n 

or
 p

re
fe

re
nc

e.

(3
)

If 
an

d 
w

he
ne

ve
r a

ll 
ov

er
du

e 
in

sta
llm

en
ts 

of
 p

rin
ci

pa
l a

nd
 R

ed
em

pt
io

n 
Pr

ic
e

of
 a

nd
 in

te
re

st 
on

 a
ll 

Se
ni

or
 B

on
ds

, t
og

et
he

r 
w

ith
 th

e 
re

as
on

ab
le

 a
nd

 p
ro

pe
r 

ch
ar

ge
s 

an
d

ex
pe

ns
es

 o
f 

th
e 

Tr
us

te
e,

 a
nd

 a
ll 

ot
he

r 
ov

er
du

e 
su

m
s 

pa
ya

bl
e 

by
 th

e 
A

ut
ho

rit
y 

un
de

r 
th

is
In

de
nt

ur
e,

 i
nc

lu
di

ng
 t

he
 o

ve
rd

ue
 p

rin
ci

pa
l 

an
d 

R
ed

em
pt

io
n 

Pr
ic

e 
of

 a
nd

 a
cc

ru
ed

 u
np

ai
d

in
te

re
st 

on
 a

ll 
Se

ni
or

 B
on

ds
 h

el
d 

by
 o

r 
fo

r 
th

e 
ac

co
un

t 
of

 t
he

 A
ut

ho
rit

y,
 o

r 
pr

ov
isi

on
sa

tis
fa

ct
or

y 
to

 th
e T

ru
ste

e s
ha

ll 
be

 m
ad

e f
or

 su
ch

 p
ay

m
en

t, 
an

d 
al

l d
ef

au
lts

 u
nd

er
 th

is 
In

de
nt

ur
e

or
 th

e 
Se

ni
or

 B
on

ds
 s

ha
ll 

be
 m

ad
e 

go
od

 o
r 

se
cu

re
d 

to
 th

e 
sa

tis
fa

ct
io

n 
of

 th
e 

Tr
us

te
e 

or
pr

ov
isi

on
 d

ee
m

ed
 b

y 
th

e 
Tr

us
te

e 
to

 b
e 

ad
eq

ua
te

 sh
al

l b
e 

m
ad

e 
th

er
ef

or
, t

he
 T

ru
ste

e 
sh

al
l p

ay
ov

er
 to

 th
e 

A
ut

ho
rit

y 
al

l m
on

ey
s, 

se
cu

rit
ie

s, 
an

d 
fu

nd
s t

he
n 

re
m

ai
ni

ng
 u

ne
xp

en
de

d 
in

 th
e 

ha
nd

s
of

 th
e 

Tr
us

te
e 

(e
xc

ep
t m

on
ey

s, 
se

cu
rit

ie
s, 

fu
nd

s d
ep

os
ite

d 
or

 p
le

dg
ed

, o
r r

eq
ui

re
d 

by
 th

e 
te

rm
s

of
 th

is 
In

de
nt

ur
e 

to
 b

e 
de

po
sit

ed
 o

r p
le

dg
ed

, w
ith

 th
e 

Tr
us

te
e)

, a
nd

 th
er

eu
po

n 
th

e 
A

ut
ho

rit
y,

th
e 

Tr
us

te
e 

an
d 

th
e 

Bo
nd

ho
ld

er
s s

ha
ll 

be
 re

sto
re

d,
 re

sp
ec

tiv
el

y,
 to

 th
ei

r f
or

m
er

 p
os

iti
on

s a
nd

rig
ht

s 
un

de
r t

hi
s 

In
de

nt
ur

e.
  N

o 
su

ch
 p

ay
m

en
t o

ve
r t

o 
th

e 
A

ut
ho

rit
y 

by
 th

e 
Tr

us
te

e 
no

r s
uc

h
re

sto
ra

tio
n 

of
 th

e 
A

ut
ho

rit
y 

an
d 

th
e 

Tr
us

te
e 

to
 th

ei
r f

or
m

er
 p

os
iti

on
s a

nd
 ri

gh
ts 

sh
al

l e
xt

en
d 

to
or

 a
ffe

ct
 a

ny
 su

bs
eq

ue
nt

 d
ef

au
lt 

un
de

r t
hi

s I
nd

en
tu

re
 o

r i
m

pa
ir 

an
y 

rig
ht

 c
on

se
qu

en
t t

he
re

on
.

D
R

A

rs
on

s e
n

rs
on

s e
n

f a
ny

 Ju
ni

or
 B

f a
ny

 Ju
ni

or
 B

y 
or

 b
y 

ca
ll 

fo
r r

ed
em

y 
or

 b
y 

ca
ll 

fo
r r

ed
em

th
e 

am
ou

nt
 a

va
ila

bl
e 

sh
th

e 
am

ou
nt

 a
va

ila
bl

e 
sh

un
io

r B
on

ds
 d

ue
 o

n 
an

y 
da

te
, t

he
un

io
r B

on
ds

 d
ue

 o
n 

an
y 

da
te

, t
h

ac
co

rd
in

g 
to

 t
he

 a
m

ou
nt

s 
of

 p
rin

ci
pa

ac
co

rd
in

g 
to

 t
he

 a
m

ou
nt

s 
of

 p
rin

on
 s

uc
h 

da
te

, t
o 

th
e 

pe
rs

on
s 

en
tit

le
d 

th
er

et
o

on
 s

uc
h 

da
te

, t
o 

th
e 

pe
rs

on
s 

en
tit

le
d 

na
tio

n 
or

 p
re

fe
re

nc
e;

na
tio

n 
or

 p
re

fe

of
 a

ll 
th

e 
Se

ni
or

 B
on

ds
 sh

al
l h

av
e 

be
co

m
e 

or
 h

av
e 

be
en

of
 a

ll 
th

e 
Se

ni
or

 B
on

ds
 sh

al
l h

av
e 

be
co

m
e 

or
 h

av
e 

be
e

th
e p

rin
ci

pa
l a

nd
 in

te
re

st 
th

en
 d

ue
 an

d
he

 p
rin

ci
pa

l a
nd

 in
te

re
st 

th
en

 d
ue

 an
d

w
ith

ou
t 

pr
ef

er
en

ce
 o

r 
pr

io
rit

y 
of

ho
ut

 p
re

fe
re

nc
e 

or
 p

rio
rit

y 
of

es
t 

ov
er

 p
rin

ci
pa

l, 
or

 o
f 

an
y

ve
r 

pr
in

ci
pa

l, 
or

 o
f 

an
y

al
lm

en
t o

f i
nt

er
es

t, 
or

 o
f a

ny
of

 in
te

re
st,

 o
r o

f a
ny

ra
ta

bl
y,

 a
cc

or
di

ng
 to

 th
e

ac
co

rd
in

g 
to

 th
e

nt
er

es
t, 

to
 th

e 
pe

rs
on

s
re

st,
 to

 th
e 

pe
rs

on
s

fe
re

nc
e;

 a
nd

fe
re

nc
e;

 a
n

er
es

t t
he

n 
du

e
n 

du
e

pr
io

rit
y 

of
or

ity
 o

f
of

 a
ny

of
 a

ny
f a

ny
fa

ny heR
A

FT

-6

l Ou
tst

an
din

g
Ou

tst
an

din
wi

th 
the

 e
nfo

rc
wi

th 
the

 e
nfo

r
av

ail
ab

le 
to 

the
 T

r
av

ail
ab

le 
to 

th
sh

all
 h

av
e 

the
 ri

gh
t t

o
sh

all
 h

av
e 

t
ac

tio
n 

or
 p

ro
ce

ed
ing

 so
 d

ac
tio

n 
or

 p
the

 a
cti

on
 o

r p
ro

ce
ed

ing
 so

 
the

 a
cti

o
the

 B
on

dh
old

er
s n

ot 
pa

rtie
s t

o 
s

the
 B

on
dh

old
er

s n
ot 

pa
rtie

s t
o 

5.
Up

on
 c

om
me

nc
ing

 a
on

 c
om

me
nc

ing
 a

pr
oc

ee
din

gs
 by

 th
e T

ru
ste

e t
o e

nfo
rce

 an
pr

oc
ee

din
gs

 by
 th

e T
ru

ste
e t

o e
nfo

rce
 an

an
y a

nd
 al

l ri
gh

ts 
an

d p
ow

er
s c

on
fer

re
d i

n t
his

gh
ts 

an
d p

ow
er

s c
on

fer
re

d i
n t

hi
oc

cu
rre

nc
e 

of 
an

y E
ve

nt 
of 

De
fau

lt.
ce

 o
f a

ny
 E

ve
nt 

of 
De

fau
lt.

6.6.
Re

ga
rd

le
ss

 o
f t

he
 h

ap
pe

ni
ng

 o
f a

n 
E

Re
ga

rd
le

ss
 o

f t
he

 h
ap

pe
ni

ng
 o

f a
n 

E
un

le
ss

 re
qu

es
te

d 
in

 w
rit

in
g 

by
 th

e 
H

ol
de

rs
 o

f a
 m

aj
or

i
nl

es
s r

eq
ue

ste
d 

in
 w

rit
in

g 
by

 th
e 

H
ol

de
rs

 o
f a

 m
aj

or
i

ut
sta

nd
in

g,
 a

nd
 fu

rn
ish

ed
 w

ith
 re

as
on

ab
le

 se
cu

rit
y 

an
d

tst
an

di
ng

, a
nd

 fu
rn

ish
ed

 w
ith

 re
as

on
ab

le
 se

cu
rit

y 
an

d
ut

e 
an

d 
m

ai
nt

ai
n 

su
ch

 s
ui

ts 
an

d 
pr

oc
ee

di
ng

s 
as

 m
ay

 b
te

 a
nd

 m
ai

nt
ai

n 
su

ch
 s

ui
ts 

an
d 

pr
oc

ee
di

ng
s 

as
 m

ay
 b

en
t o

f t
he

 se
cu

rit
y 

un
de

r t
hi

s I
nd

en
tu

re
 a

nd
 to

 p
re

se
rv

e
un

de
r t

hi
s I

nd
en

tu
re

 a
nd

 to
 p

re
se

rv
e

dh
ol

de
rs

.

05
.

Re
st

ric
tio

n 
on

 B
on

dh
ol

de
rs

’ A
ct

io
n

n 
Bo

nd
ho

ld
er

s
.

A
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Se
ct
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n 
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8.

No
tic

es
 o

f D
efa

ult
 an

d 
Ins

uf
fic

ien
cy

 o
f R

ev
en

ue
ss. 

 T
he

 T
ru

ste
e s

ha
ll p

ro
mp

tly
 m

ail
to 

re
gis

ter
ed

 H
old

er
s o

f B
on

ds
, t

he
 M

an
ag

ing
 U

nd
er

wr
ite

rs 
an

d 
to 

all
 B

on
dh

old
er

s w
ho

 sh
all

 h
av

e 
file

d 
the

ir
na

me
s 

an
d 

ad
dr

es
se

s 
wi

th 
the

 T
ru

ste
e 

for
 s

uc
h 

pu
rp

os
e, 

wr
itte

n 
no

tic
e 

of 
the

 o
cc

ur
re

nc
e 

of 
an

y 
Ev

en
t o

f
De

fau
lt o

r o
f th

e r
ec

eip
t b

y t
he

 T
ru

ste
e o

f a
ny

 no
tic

e u
nd

er
 S

ec
tio

n 2
05

 of
 th

e a
cc

ele
ra

tio
n o

f a
ny

 Ju
nio

r B
on

d.
 If

 in
 a

ny
 F

isc
al 

Ye
ar

 th
e 

Ne
t R

ev
en

ue
s s

ha
ll b

e 
ins

uff
ici

en
t t

o 
co

mp
ly 

wi
th 

the
 p

ro
vis

ion
s o

f s
ub

se
cti

on
 2

 o
f

Se
cti

on
 71

3, 
the

 T
ru

ste
e, 

on
 or

 be
for

e t
he

 th
irti

eth
 (3

0th
) d

ay
 af

ter
 re

ce
ipt

 of
 th

e a
nn

ua
l a

ud
it, 

sh
all

 m
ail

 to
 su

ch
re

gis
ter
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or

 im
p

ec
tiv

e d
ate

s o
f m

atu
rity

 an
d

tes
 of

 m
atu

r
Ho

lde
rs 

the
re

of,
 or

 af
fec

t
er

s t
he

re
of,

 
nfo

rce
 su

ch
 pa

ym
en

t
for

ce
 su

ch er
re

d u
po

n
rre

d u
po

n
ut 

ea
ch

t e
ac

h
tin

g
ti

R
A

FT
a

1.1.
Ne

w 
Yo

rk 
in 

Ne
w 

Ne
w 

Yo
rk 

i
Au

tho
rity

 sh
all

 a
pp

oin
Au

tho
rity

 
or

 fr
om

 tim
e t

o t
im

e a
pp

o
or

 fr
om

 
for

 a
 su

cc
es

so
r P

ay
ing

 A
ge

for
 a

 su
cc

es
so

r P
ay

ing
 A

ge

2.
Th

e 
Fir

st 
Na

tio
na

l 
he

 F
irs

t N
ati

on
al

it a
s P

ay
ing

 A
ge

nt 
by

 th
is 

Ind
en

tur
e. 

 
it a

s P
ay

ing
 A

ge
nt 

by
 th

is 
Ind

en
tur

e. 
 

ob
lig

ati
on

s i
mp

os
ed

 u
po

n 
it b

y t
his

 In
de

nt
s i

mp
os

ed
 u

po
n 

it b
y t

his
 In

de
n

a 
wr

itte
n 

ac
ce

pta
nc

e 
the

re
of.

cc
ep

tan
ce

 th
er

3.3.
Un

les
s o

the
rw

ise
 p

ro
vid

ed
, t

he
 p

ri
Un

les
s o

the
rw

ise
 p

ro
vid

ed
, t

he
 p

ri
de

sig
na

ted
 a

s t
he

 re
sp

ec
tiv

e 
off

ice
s o

r a
ge

nc
ies

 o
f t

he
de

sig
na

ted
 a

s t
he

 re
sp

ec
tiv

e 
off

ice
s o

r a
ge

nc
ies

 o
f t

h
Bo

nd
s a

nd
 p

rin
cip

al 
or

 R
ed

em
pti

on
 P

ric
e 

of 
the

 B
on

ds
.

Bo
nd

s a
nd

 p
rin

cip
al 

or
 R

ed
em

pti
on

 P
ric

e 
of 

the
 B

on
ds

.

Se
ct

io
n 

90
3.

Re
gi

st
ra

r; 
Ap

po
in

tm
en

t a
nd

 A
cc

ep
ta

n
nt

m
en

t a
nd

 A
cc

ep
ta

n

Th
e F

irs
t N

ati
on

al 
Ba

nk
 of

 C
hic

ag
o i

s h
er

eb
y a

pp
oin

ted
on

al 
Ba

nk
 of

 C
hic

ag
o i

s h
er

eb
y a

pp
oin

ted
sh

all
 a

pp
oin

t a
 R

eg
ist

ra
r f

or
 e

ac
h 

oth
er

 S
er

ies
 o

f B
ar

 fo
r e

ac
h 

oth
er

 S
er

ies
 o

f B
rth

 in
 S

ec
tio

n 
91

5 
for

 a
 su

cc
es

so
r R

eg
ist

ra
r. 

 
5 

for
 a

 su
cc

es
so

r R
eg

ist
ra

r. 
 

A
FT

R
A
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90
4, 

the
 A

uth
or

ity
 fu

rth
er

 ag
re

es
 to

 in
de

mn
ify

 an
d s

av
e e

ac
h F

idu
cia

ry 
ha

rm
les

s a
ga

ins
t a

ny
 lo

ss
, li

ab
ilit

y, 
co

st
or

 ex
pe

ns
e, 

inc
lud

ing
 co

un
se

l fe
es

, w
hic

h i
t m

ay
 in

cu
r in

 th
e e

xe
rci

se
 an

d p
er

for
ma

nc
e o

f it
s p

ow
er

s a
nd

 du
tie

s
he

re
un

de
r, 

an
d 

wh
ich

 a
re

 n
ot 

du
e 

to 
its

 n
eg

lig
en

ce
 o

r m
isc

on
du

ct.

Se
ct

io
n 

90
7.

Ce
rta

in
 P

er
m

itt
ed

 A
dss

.  
An

y F
idu

cia
ry 

ma
y b

ec
om

e 
the

 o
wn

er
 o

f a
ny

 B
on

ds
 a

nd
co

up
on

s, 
wi

th 
the

 sa
me

 ri
gh

ts 
it w

ou
ld 

ha
ve

 if 
it w

er
e 

no
t a

 F
idu

cia
ry.

  T
o 

the
 e

xte
nt 

pe
rm

itte
d 

by
 la

w,
 a

ny
Fid

uc
iar

y m
ay

 ac
t a

s d
ep

os
ita

ry 
for

, a
nd

 pe
rm

it a
ny

 of
 its

 of
fic

er
s o

r d
ire

cto
rs 

to 
ac

t a
s a

 m
em

be
r o

f, o
r in

 an
y

oth
er

 ca
pa

cit
y w

ith
 re

sp
ec

t t
o, 

an
y c

om
mi

tte
e 

for
me

d 
to 

pr
ote

ct 
the

 ri
gh

ts 
of 

Bo
nd

ho
lde

rs 
or

 to
 e

ffe
ct 

or
 a

id
in 

an
y r

eo
rg

an
iza

tio
n g

ro
wi

ng
 ou

t o
f th

e e
nfo

rce
me

nt 
of 

the
 B

on
ds

 or
 th

is 
Ind

en
tur

e, 
wh

eth
er

 or
 no

t a
ny

 su
ch

co
mm

itte
e 

sh
all

 re
pr

es
en

t t
he

 H
old

er
s o

f a
 m

ajo
rity

 in
 p

rin
cip

al 
am

ou
nt 

of 
the

 B
on

ds
 th

en
 O

uts
tan

din
g.

Se
ct

io
n 

90
8.

Re
sig

na
tio

n 
of

 T
ru

st
eee

.  
Th

e 
Tr

us
tee

 m
ay

 a
t a

ny
 tim

e 
re

sig
n 

an
d 

be
 d

isc
ha

rg
ed

 o
f

the
 d

uti
es

 a
nd

 o
bli

ga
tio

ns
 im

po
se

d 
up

on
 it 

by
 th

is 
Ind

en
tur

e 
by

 g
ivi

ng
 n

ot 
les

s t
ha

n 
six

ty 
(6

0)
 d

ay
s’ 

wr
itte

n
no

tic
e t

o t
he

 A
uth

or
ity

, th
e T

re
as

ur
er

, th
e D

ep
os

ita
rie

s, 
an

d t
he

 ot
he

r F
idu

cia
rie

s, 
an

d p
ub

lis
hin

g n
oti

ce
 th

er
eo

f,
sp

ec
ify

ing
 th

e 
da

te 
wh

en
 su

ch
 re

sig
na

tio
n 

sh
all

 ta
ke

 e
ffe

ct,
 o

nc
e 

in 
ea

ch
 w

ee
k f

or
 tw

o 
su

cc
es

siv
e 

ca
len

da
r

we
ek

s i
n a

n A
uth

ori
ze

d N
ew

sp
ap

er,
 an

d s
uc

h r
es

ign
ati

on
 sh

all
 ta

ke
 ef

fec
t u

po
n t

he
 da

y s
pe

cif
ied

 in
 su

ch
 no

tic
e

bu
t o

nly
 if 

a s
uc

ce
ss

or
 sh

all
 ha

ve
 be

en
 ap

po
int

ed
 by

 th
e A

uth
or

ity
 (w

ith
 th

e T
re

as
ur

er
) o

r t
he

 B
on

dh
old

er
s a

s
pr

ov
ide

d 
in 

Se
cti

on
 9

10
, in

 w
hic

h 
ev

en
t s

uc
h 

re
sig

na
tio

n 
sh

all
 ta

ke
 e

ffe
ct 

im
me

dia
tel

y o
n 

the
 a

pp
oin

tm
en

t o
f

su
ch

 su
cc

es
so

r w
he

the
r o

r n
ot 

the
 da

te 
sp

ec
ifie

d f
or

 su
ch

 re
sig

na
tio

n t
o t

ak
e e

ffe
ct 

ha
s a

rriv
ed

.  I
f a

 su
cc

es
so

r
Tr

us
tee

 sh
all

 n
ot 

ha
ve

 b
ee

n 
ap

po
int

ed
 w

ith
in 

a 
pe

rio
d 

of 
nin

ety
 (9

0)
 d

ay
s f

oll
ow

ing
 th

e 
giv

ing
 o

f n
oti

ce
, t

he
n

the
 T

ru
ste

e 
sh

all
 b

e 
au

tho
riz

ed
 to

 p
eti

tio
n 

an
y c

ou
rt 

of 
co

mp
ete

nt 
jur

isd
ict

ion
 to

 a
pp

oin
t a

 su
cc

es
so

r T
ru

ste
e

as
 p

ro
vid

ed
 in

 S
ec

tio
n 

91
0 

he
re

of.
Se

ct
io

n 
90

9.
Re

m
ov

al 
of

 T
ru

ste
ee.

Th
e T

ru
ste

e m
ay

 b
e r

em
ov

ed
 at

 an
y 

tim
e b

y 
an

 in
str

um
en

t
in

 w
rit

in
g 

de
liv

er
ed

 to
 th

e 
Tr

us
te

e 
an

d 
sig

ne
d 

by
 th

e 
A

ut
ho

rit
y 

an
d 

th
e 

Tr
ea

su
re

r; 
pr

ov
id

ed
, h

ow
ev

er
,

th
at

 if
 a

n 
Ev

en
t o

f D
ef

au
lt 

sh
al

l h
av

e 
oc

cu
rre

d 
an

d 
be

 c
on

tin
ui

ng
, t

he
 T

ru
ste

e 
m

ay
 b

e 
so

 re
m

ov
ed

 b
y

th
e 

A
ut

ho
rit

y 
an

d 
th

e 
Tr

ea
su

re
r o

nl
y 

w
ith

 th
e 

w
rit

te
n 

co
nc

ur
re

nc
e 

of
 th

e 
H

ol
de

rs
 o

f a
 m

aj
or

ity
 in

pr
in

ci
pa

l a
m

ou
nt

 o
f S

en
io

r B
on

ds
 a

nd
 th

e 
H

ol
de

rs
 o

f a
 m

aj
or

ity
 in

 p
rin

ci
pa

l a
m

ou
nt

 o
f J

un
io

r B
on

ds
O

ut
sta

nd
in

g.
  

Th
e 

Tr
us

te
e 

m
ay

 b
e 

re
m

ov
ed

 a
t a

ny
 ti

m
e 

by
 th

e 
H

ol
de

rs
 o

f a
 m

aj
or

ity
 in

 p
rin

ci
pa

l
am

ou
nt

 o
f t

he
 S

en
io

r B
on

ds
 th

en
 O

ut
sta

nd
in

g,
 e

xc
lu

di
ng

 a
ny

 B
on

ds
 h

el
d 

by
 o

r f
or

 th
e 

ac
co

un
t o

f t
he

A
ut

ho
rit

y,
 b

y 
an

 in
str

um
en

t o
r c

on
cu

rre
nt

 in
str

um
en

ts 
in

 w
rit

in
g 

sig
ne

d 
an

d 
du

ly
 ac

kn
ow

le
dg

ed
 b

y 
su

ch
H

ol
de

rs
 o

r t
he

ir 
at

to
rn

ey
s-

in
-fa

ct
 d

ul
y 

au
th

or
iz

ed
, a

nd
 d

el
iv

er
ed

 to
 th

e 
A

ut
ho

rit
y.

  C
op

ie
s o

f e
ac

h 
su

ch
in

str
um

en
t s

ha
ll 

be
 d

el
iv

er
ed

 b
y 

th
e 

A
ut

ho
rit

y 
to

 e
ac

h 
Fi

du
ci

ar
y.

Se
ct

io
n 

91
0.

Ap
po

in
tm

en
t o

f S
uc

ce
ss

or
 T

ru
st

ee
.

1.
In

 c
as

e 
at

 a
ny

 ti
m

e 
th

e 
Tr

us
te

e 
sh

al
l r

es
ig

n 
or

 s
ha

ll 
be

 r
em

ov
ed

 o
r 

sh
al

l b
ec

om
e

in
ca

pa
bl

e 
of

 a
ct

in
g,

 o
r 

sh
al

l b
e 

ad
ju

dg
ed

 a
 b

an
kr

up
t o

r 
in

so
lv

en
t, 

or
 if

 a
 r

ec
ei

ve
r, 

liq
ui

da
to

r 
or

co
ns

er
va

to
r o

f t
he

 T
ru

ste
e,

 o
r o

f i
ts 

pr
op

er
ty

, s
ha

ll 
be

 a
pp

oi
nt

ed
, o

r i
f a

ny
 p

ub
lic

 o
ffi

ce
r o

r c
ou

rt 
sh

al
l

ta
ke

 c
ha

rg
e 

or
 c

on
tro

l o
f t

he
 T

ru
ste

e,
 o

r o
f i

ts 
pr

op
er

ty
 o

r a
ffa

irs
, t

he
 A

ut
ho

rit
y 

(w
ith

 th
e 

Tr
ea

su
re

r)
sh

al
l a

pp
oi

nt
 a

 s
uc

ce
ss

or
 T

ru
ste

e.
  T

he
 A

ut
ho

rit
y 

sh
al

l c
au

se
 n

ot
ic

e 
of

 a
ny

 s
uc

h 
ap

po
in

tm
en

t b
y 

it
m

ad
e 

to
 b

e 
pu

bl
ish

ed
 in

 a
n 

A
ut

ho
riz

ed
 N

ew
sp

ap
er

 a
nd

 s
ha

ll 
m

ai
l a

 c
op

y 
th

er
eo

f t
o 

th
e 

M
an

ag
in

g
U

nd
er

w
rit

er
s.
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2.
Ea

ch
 R

eg
ist

ra
r s

ha
ll s

ign
ify

 its
 a

cc
ep

tan
ce

 o
f t

he
 d

uti
es

 a
nd

 o
bli

ga
tio

ns
 im

po
se

d 
up

on
 it 

by
thi

s I
nd

en
tur

e 
by

 e
xe

cu
tin

g 
an

d 
de

liv
er

ing
 to

 th
e 

Au
tho

rity
 a

nd
 to

 th
e 

Tr
us

tee
 a

 w
ritt

en
 a

cc
ep

tan
ce

 th
er

eo
f.

Se
ct

io
n 

90
4.

Re
sp

on
sib

ilit
ies

 o
f F

id
uc

iar
iess

.

1.
Th

e r
ec

ita
ls 

of 
fac

t h
er

ein
 an

d i
n t

he
 B

on
ds

 co
nta

ine
d s

ha
ll b

e t
ak

en
 as

 th
e s

tat
em

en
ts 

of 
the

Au
tho

rity
 a

nd
 n

o 
Fid

uc
iar

y a
ss

um
es

 a
ny

 re
sp

on
sib

ilit
y f

or
 th

e 
co

rre
ctn

es
s o

f t
he

 sa
me

.  
No

 F
idu

cia
ry 

ma
ke

s
an

y 
re

pr
es

en
tat

ion
s 

as
 to

 th
e 

va
lid

ity
 o

r s
uff

ici
en

cy
 o

f t
his

 In
de

ntu
re

 o
r o

f a
ny

 B
on

ds
 o

r c
ou

po
ns

 is
su

ed
he

re
un

de
r o

r a
s t

o 
the

 se
cu

rity
 a

ffo
rd

ed
 b

y t
his

 In
de

ntu
re

, a
nd

 n
o 

Fid
uc

iar
y s

ha
ll i

nc
ur

 a
ny

 lia
bil

ity
 in

 re
sp

ec
t

the
re

of.
  T

he
 T

ru
ste

e 
sh

all
, h

ow
ev

er
, b

e 
re

sp
on

sib
le 

for
 a

ny
 re

pr
es

en
tat

ion
 co

nta
ine

d 
in 

its
 ce

rtif
ica

te 
on

 th
e

Bo
nd

s. 
 N

o 
Fid

uc
iar

y s
ha

ll b
e 

un
de

r a
ny

 re
sp

on
sib

ilit
y o

r d
uty

 w
ith

 re
sp

ec
t t

o 
the

 a
pp

lic
ati

on
 o

f a
ny

 m
on

ey
s

pa
id 

to 
the

 A
uth

or
ity

 o
r t

o 
an

y o
the

r F
idu

cia
ry.

  N
o 

Fid
uc

iar
y s

ha
ll b

e 
un

de
r a

ny
 o

bli
ga

tio
n 

or
 d

uty
 to

 p
er

for
m

an
y a

ct 
wh

ich
 w

ou
ld 

inv
olv

e 
it i

n 
ex

pe
ns

e 
or

 lia
bil

ity
 o

r t
o 

ins
titu

te 
or

 d
efe

nd
 a

ny
 su

it i
n 

re
sp

ec
t h

er
eo

f, 
or

 to
ad

va
nc

e a
ny

 of
 its

 ow
n m

on
ey

s, 
un

les
s p

ro
pe

rly
 in

de
mn

ifie
d. 

 S
ub

jec
t to

 th
e p

ro
vis

ion
s o

f s
ub

se
cti

on
 2 

of 
thi

s
Se

cti
on

, n
o 

Fid
uc

iar
y s

ha
ll b

e 
lia

ble
 in

 co
nn

ec
tio

n 
wi

th 
the

 p
er

for
ma

nc
e 

of 
its

 d
uti

es
 h

er
eu

nd
er

 e
xc

ep
t f

or
 its

ow
n 

ne
gli

ge
nc

e 
or

 m
isc

on
du

ct.

2.
In 

ca
se

 a
n 

Ev
en

t o
f D

efa
ult

 h
as

 o
cc

ur
re

d 
an

d 
ha

s 
no

t b
ee

n 
re

me
die

d, 
the

 T
ru

ste
e 

sh
all

ex
er

cis
e 

su
ch

 o
f t

he
 ri

gh
ts 

an
d 

po
we

rs 
ve

ste
d 

in 
it b

y t
his

 In
de

ntu
re

, a
nd

 sh
all

 u
se

 th
e 

sa
me

 d
eg

re
e 

of 
ca

re
an

d 
sk

ill 
in 

the
ir 

ex
er

cis
e 

as
 a

 p
ru

de
nt 

pe
rso

n 
wo

uld
 e

xe
rci

se
 o

r u
se

 u
nd

er
 th

e 
cir

cu
ms

tan
ce

s i
n 

the
 co

nd
uc

t
of 

his
 o

wn
 a

ffa
irs

.  
An

y p
ro

vis
ion

 o
f t

his
 In

de
ntu

re
 re

lat
ing

 to
 a

cti
on

 ta
ke

n 
or

 to
 b

e 
tak

en
 b

y t
he

 T
ru

ste
e 

or
 to

ev
ide

nc
e 

up
on

 w
hic

h 
the

 T
ru

ste
e 

ma
y r

ely
 sh

all
 b

e 
su

bje
ct 

to 
the

 p
ro

vis
ion

s o
f t

his
 S

ec
tio

n.

Se
ct

io
n 

90
5.

Ev
id

en
ce

 o
n 

W
hi

ch
 F

id
uc

iar
ies

 M
ay

 A
ctt

.

1.
Ea

ch
 F

idu
cia

ry 
sh

all
 be

 pr
ote

cte
d i

n a
cti

ng
 up

on
 an

y n
oti

ce
, re

so
lut

ion
, re

qu
es

t, c
on

se
nt,

 or
de

r,
ce

rtif
ica

te,
 re

po
rt,

 o
pin

ion
 (i

nc
lud

ing
 C

ou
ns

el’
s 

Op
ini

on
), 

bo
nd

 o
r o

the
r p

ap
er

 o
r d

oc
um

en
t f

ur
nis

he
d 

to 
it

pu
rsu

an
t to

 an
d c

on
for

mi
ng

 to
 th

e r
eq

uir
em

en
ts 

of 
thi

s I
nd

en
tur

e, 
an

d b
eli

ev
ed

 by
 it 

to 
be

 ge
nu

ine
 an

d t
o h

av
e

be
en

 si
gn

ed
 o

r p
re

se
nte

d 
by

 th
e 

pr
op

er
 p

ar
ty 

or
 p

ar
tie

s.

2.
W

he
ne

ve
r a

ny
 F

idu
cia

ry 
sh

all
 d

ee
m 
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 b
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 b
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r p
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y p
ro

vis
ion

 in
 th

is 
Ar

tic
le 

for
 th

e 
ma

ilin
g 

of 
a 

no
tic

e 
or

 o
the

r p
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t c
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r d
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 re
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 p
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 b
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s p
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 m
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s f
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 p
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m
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 o
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m
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t f
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s d
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 c
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 m
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l b
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 b
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 p
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r o
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er
in

str
um

en
ts 

re
qu

ire
d 

by
 th

is 
In

de
nt

ur
e 

to
 b
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 b
e 

ef
fe

ct
iv

e,
 b

e
de

liv
er

ed
 a

t t
he

 c
or

po
ra

te
 tr

us
t o

ffi
ce

 o
f t

he
 T

ru
ste

e.

Se
ct

io
n 

91
7.

Qu
ar

ter
ly 

Re
po

rt 
By

 T
ru

ste
e a

nd
 D
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 D
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 p
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 b
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t p
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 re
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by
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rte
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 c

op
y 

of 
ea
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 d
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an
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ing
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an
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ch
 D

ep
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ita
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sh
all

, a
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en
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ted
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ing
, w
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, a
ny

 re
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es
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ru
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an
y P

ay
ing
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or

 an
y

De
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sit
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fur
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h 
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uth

or
ity

 a
nd

 a
ny

 p
er
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ns

 d
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ate

d 
by

 th
e 

Au
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rity
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 re
po

rt 
of 
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un

t o
f
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ne

ys
, in

clu
din

g I
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es
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en
t S

ec
ur

itie
s, 

he
ld 

in 
ea

ch
 F

un
d, 

Ac
co

un
t o

r S
ub

-A
cc

ou
nt 

by
 th

e T
ru

ste
e a

nd
 ea

ch
De

po
sit

ar
y. 
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r p

ur
po

se
s o

f th
is 

ce
rtif

ica
tio

n, 
the

 In
ve

stm
en

t S
ec

ur
itie

s i
n e

ac
h s

uc
h F

un
d, 

Ac
co

un
t a

nd
 S

ub
-
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co

un
t s

ha
ll b

e t
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ate
d a

s h
av

ing
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va
lue
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eir
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eg
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ar
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t v
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e d
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eq
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pp
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ing
 C
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nt
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de
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e 
Au

tho
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an
d 
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ru
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y w
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t t

he
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en

t o
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or
 n

oti
ce
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, a

ny
 o

f t
he

 B
on

dh
old

er
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en
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to 
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Su

pp
lem

en
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en

tur
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r S
up

ple
me

nta
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de
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d p

ro
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 m
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 p
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d t
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s c
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 re
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 o
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l c

ov
en

an
ts 

or
 a

gr
ee

me
nts

 to
 b
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 o
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r c
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r b
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 b
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t p
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 b
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t p
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 c
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 b
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 re
po

rt 
of 

the
 a

mo
un

t o
f

or
ity

 a
 re

po
rt 

of 
the

 a
mo

un
t o

f
r S

ub
-A

cc
ou

nt 
by

 th
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e d
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e d
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ro
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 b
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 p
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 o
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s p
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 p
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e 

19
96

 S
up

pl
em

en
ta

l In
on

 o
f t

he
 1

99
6 

Su
pp

lem
en

ta
l I

 11
02

.
Po

we
rs

 o
f A

m
en

dm
en

t
m

en
dm

en
t. 

 E
xc

ep
t f

or
 S

up
ple

.  
Ex

ce
pt 

for
 S

up
ple

tio
n 

or
 a

me
nd

me
nt 

of 
thi

s I
nd

en
tur

e 
an

d 
of 

the
en

t o
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1.
Ex
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ple

me
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l I
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 d
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d 
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cti
on
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1, 
an

y 
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dif
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tio
n 
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en
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en
t o
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is 

Ind
en

tur
e a
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 th
e r

igh
ts 
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bli
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tio
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 of
 th

e A
uth

or
ity

 an
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f th
e H

old
er

s o
f th

e B
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in 

an
y 

pa
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ula
r, 
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s 

pr
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ide
d 
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tio
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on
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 b
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en
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en
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e w
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ns

en
t o

f H
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s p
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 re
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s p
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ipa
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n p
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g 
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e
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 b
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 m
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h 
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ll b
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en
 co

ns
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s p
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er
s o

f a
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 m
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rity
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 pr
inc

ipa
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t o
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en
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ds
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 th
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old
er

s
of 
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 p
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ou

nt 
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r B
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h 
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se
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tan
din

g 
at 

the
 tim
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en

t
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, o
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ii) 
in 

ca
se
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 th
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ll o

f t
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 S
er

ies
 o

f B
on

ds
 th

en
 O

uts
tan

din
g 

ar
e 

aff
ec

ted
 b

y t
he

 m
od

ific
ati

on
or

 a
me

nd
me

nt,
 o

f th
e 

Ho
lde

rs 
of 

at 
lea

st 
a 

ma
jor

ity
 in

 p
rin

cip
al 

am
ou

nt 
of 

the
 S

en
ior

 B
on

ds
 o

f a
ll S

er
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en

Ou
tst

an
din

g 
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cte
d, 
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d 
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 p

rin
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ou
nt 

of 
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r B
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ds
 o

f a
ll S
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 th
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Ou
tst
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din

g w
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ha

ll b
e r

eq
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ed
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r m
od

ific
ati
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 an
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nts
 un
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r t
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tio
n 
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ev

er
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 a
ny

 m
od

ific
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on
 o

r a
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nd
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nt 
wi

ll, 
by
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 te

rm
s, 

no
t t

ak
e 

eff
ec

t s
o 

lon
g 

as
 a

ny
 B

on
ds

 o
f a

ny
sp

ec
ifie

d 
Se

rie
s 

an
d 

ma
tur

ity
 re

ma
in 

Ou
tst

an
din

g, 
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 c
on

se
nt 

of 
the

 H
old

er
s 

of 
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se
 B

on
ds

 s
ha

ll n
ot 
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re

qu
ire

d 
an

d 
su

ch
 B

on
ds
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ha

ll 
no

t b
e 

de
em

ed
 to

 b
e 

Ou
tst

an
din
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for
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e 

pu
rp

os
e 

of 
an

y 
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ion
 o

f
Ou

tst
an

din
g 

Bo
nd
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er
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.
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 m
od

ific
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on
 o

r a
me

nd
me

nt 
of 

thi
s 

Ind
en

tur
e 

sh
all

 p
er

mi
t a

 c
ha

ng
e 

in 
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 te
rm
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of
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de

mp
tio

n 
or

 m
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 o

f t
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 p
rin

cip
al 
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an

y 
Ou

tst
an

din
g 

Bo
nd

s, 
or

 o
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ny
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llm

en
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f i
nte
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st 
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ny
Ou

tst
an

din
g 

Bo
nd

s o
r a

 re
du

cti
on

 in
 th

e 
pr
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ipa

l a
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un
t o

r t
he
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ed

em
pti

on
 P

ric
e 

of 
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 th

e 
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te 
of 
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er

es
t

on
 a

ny
 O

uts
tan

din
g 

Bo
nd

s 
wi

tho
ut 

the
 c

on
se

nt 
of 
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 H

old
er

 o
f e

ac
h 

su
ch

 B
on

d, 
or

 s
ha

ll 
re

du
ce

 th
e

pe
rce

nta
ge

s o
r o

the
rw

ise
 af

fec
t th

e c
las

se
s o

f B
on

ds
 th

e c
on

se
nt 

of 
the

 H
old

er
s o

f w
hic

h i
s r

eq
uir

ed
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fec

t
an

y s
uc

h m
od

ific
ati

on
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 am
en

dm
en

t, o
r s

ha
ll c

ha
ng

e o
r m

od
ify

 an
y o

f th
e r

igh
ts 

or
 ob

lig
ati

on
s o

f a
ny

 fid
uc

iar
y

wi
tho

ut 
its

 w
ritt

en
 a

ss
en

t.

3.
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r t
he

 p
ur

po
se

s o
f t

his
 S

ec
tio

n, 
a 

Se
rie

s s
ha

ll b
e 

de
em

ed
 to

 b
e 

aff
ec

ted
 b

y a
 m

od
ific

ati
on

or
 am

en
dm

en
t o

f th
is 

Ind
en

tur
e i

f th
e s

am
e a

dv
er

se
ly 

aff
ec

ts 
or

 di
mi

nis
he

s t
he

 rig
hts

 of
 th

e H
old

er
s o

f B
on

ds
of 

su
ch

 S
er

ies
.  

Th
e T

ru
ste

e m
ay

 in
 its

 di
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tio

n d
ete

rm
ine

 w
he
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r o

r n
ot 

the
 rig

hts
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 th
e H

old
er

s o
f B

on
ds

of 
an

y 
pa
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ula

r S
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ies
 o

r m
atu

rity
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ld 

be
 a
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er
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ly 
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 o

r d
im
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sh

ed
 b

y 
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on
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r
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 d
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 b
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m
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 o
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un
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d o
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n p
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ou
nt 
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the
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nd
ing

 B
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ds
Ou

tst
an

din
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t th
e t

im
e s

uc
h c

on
se

nt 
is 

giv
en

, a
nd

 (ii
) in

 ca
se

 le
ss

 th
an

 al
l o

f th
e s

ev
er

al 
Se

rie
s o

f B
on

ds
 th

en
Ou

tst
an

din
g 

ar
e 
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ted
 b

y t
he

 m
od

ific
ati

on
 o

r a
me

nd
me

nt,
 o

f t
he

 H
old

er
s o

f a
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as
t t
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n 
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ipa

l
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ou
nt 

of 
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 ea
ch

 S
er

ies
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 af
fec

ted
 an

d O
uts

tan
din

g a
t th

e t
im

e s
uc

h c
on

se
nt 

is 
giv

en
; p

ro
vid

ed
,

ho
we

ve
r, 

tha
t if

 su
ch

 m
od

ific
ati

on
 o

r a
me

nd
me

nt 
wi

ll, 
by

 its
 te

rm
s, 

no
t t

ak
e 

eff
ec

t s
o 

lon
g 

as
 a

ny
 B

on
ds

 o
f

an
y s

pe
cif

ied
 lik

e S
er

ies
 an

d m
atu

rity
 re

ma
in 

Ou
tst

an
din

g, 
the

 co
ns

en
t o

f th
e H

old
er

s o
f s

uc
h B

on
ds

 sh
all

 no
t

be
 re

qu
ire

d 
an

d 
su

ch
 B

on
ds

 s
ha

ll n
ot 

be
 d

ee
me

d 
to 

be
 O

uts
tan

din
g 

for
 th

e 
pu

rp
os

e 
of 

an
y 

ca
lcu

lat
ion

 o
f

Ou
tst

an
din

g B
on

ds
 un

de
r t

his
 S

ec
tio

n. 
 N

o s
uc

h m
od

ific
ati

on
 or

 am
en

dm
en

t s
ha

ll p
er

mi
t a

 ch
an

ge
 in

 th
e t

er
ms

of 
re

de
mp

tio
n 

or
 m

atu
rity

 o
f t

he
 p

rin
cip

al 
of 

an
y O

uts
tan

din
g 

Bo
nd

s, 
or

 o
f a

ny
 in

sta
llm

en
t o

f in
ter

es
t t

he
re

on
or

 a 
re

du
cti

on
 in

 th
e p

rin
cip

al 
am

ou
nt 

or
 th

e R
ed

em
pti

on
 P

ric
e t

he
re

of 
or

 in
 th

e r
ate

 of
 in

ter
es

t th
er

eo
n w

ith
ou

t
the

 co
ns

en
t o

f t
he

 H
old

er
 o

f s
uc

h 
Bo

nd
, o

r s
ha

ll r
ed

uc
e 

the
 p

er
ce

nta
ge

s o
r o

the
rw

ise
 a

ffe
ct 

the
 cl

as
se

s o
f

Bo
nd

s t
he

 co
ns

en
t o

f th
e 

Ho
lde

rs 
of 
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ich
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 re

qu
ire

d 
to 
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t a
ny

 su
ch

 m
od

ific
ati

on
 o

r a
me

nd
me

nt,
 o

r s
ha

ll
ch

an
ge

 o
r m

od
ify

 a
ny

 o
f t

he
 ri

gh
ts 

or
 o

bli
ga

tio
ns

 o
f a

ny
 F

idu
cia

ry 
wi

tho
ut 

its
 w

ritt
en

 a
ss

en
t t

he
re

to.
  F

or
 th

e
pu

rp
os

es
 o

f t
his

 S
ec

tio
n, 

a 
Se

rie
s 

sh
all

 b
e 

de
em

ed
 to

 b
e 

aff
ec

ted
 b

y 
a 

mo
dif

ica
tio

n 
or

 a
me

nd
me

nt 
of 

thi
s

Ind
en

tur
e 

if t
he

 sa
me

 a
dv

er
se

ly 
aff

ec
ts 

or
 d

im
ini

sh
es

 th
e 

rig
hts

 o
f th

e 
Ho

lde
rs 

of 
Bo

nd
s o

f s
uc

h 
Se

rie
s. 

 T
he

Tr
us

tee
 m

ay
 in

 it
s 

dis
cre

tio
n 

de
ter

mi
ne

 w
he

the
r o

r n
ot 

the
 ri

gh
ts 

of 
the

 H
old

er
s 
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Bo

nd
s 
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an

y 
pa
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ula

r
Se

rie
s o

r m
atu
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ou
ld 
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se
ly 
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r d
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 su
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its

 d
ete
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n 

sh
all

 b
e 
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din
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an

d 
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nc
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ive
 o

n 
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 A
uth
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nd
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ll H
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s o
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Bo
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ct
ive

 at
 su

ch
 ti

m
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s o
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ad

op
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m
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.  
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we
rs

 o
f A

m
en

dm
e n

t W
ith

 C
on

se
nt

 o
f B

on
dh

ol
de

rs
.

D
R

A

in 
pr
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ll o
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s t

ha
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ll o
f th
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 o

f t
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 H
old

er
s o

f a
t 

nt,
 o

f t
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 H
old

er
s o

f a
t 

tst
an

din
g a

t th
e t

im
e s

uc
h c

on
tst

an
din

g a
t th

e t
im

e s
uc

h c
o

ill,
 b

y i
ts 

ter
ms

, n
ot 

tak
e 

eff
ec

t s
o 

lo
ill,

 b
y i

ts 
ter

ms
, n

ot 
tak

e 
eff

ec
t s

o
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nd
ing

, th
e c

on
se

nt 
of 
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 H

old
er

s o
f s

uc
h

sta
nd

ing
, th

e c
on

se
nt 

of 
the

 H
old

er
s o

f
em

ed
 to

 b
e 

Ou
tst

an
din

g 
for

 th
e 

pu
rp

os
e 

of 
an
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em

ed
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 b
e 

Ou
tst
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din

g 
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e 

pu
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e 
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en
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ll p
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on
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ll p
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t 
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y O
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din
g 
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s, 
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f a

ny
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sta
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en
t o

f in
ter

es
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y O
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din
g 

Bo
nd

s, 
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 o
f a

ny
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mp

tio
n P
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e t

he
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of 
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 in
 th

e r
ate

 of
 in

ter
es

t th
er

eo
n w

ith
de
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tio

n P
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e t
he

re
of 
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 in

 th
e r
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eo

n w
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f
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e 
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nta
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s o
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the
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s o
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ct 
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h 
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ica
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 m
od

ific
ati
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y w
ith

ou
t it

s w
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 b
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 o
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r
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 p
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s o
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 p
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f t
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t o
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t o
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tio
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all
 b

e 
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din
g 

an
d 
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n

en
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en
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an
d 
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 d
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ina
tio
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all
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e 
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din
g 
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d 
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n

s

m
 o
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tio
n 
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m
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ive
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m
ain
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ive
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op
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[F
or

m
 o

f S
ec

tio
n 

11
02

 to
 b

ec
om

e e
ffe

ct
ive

 at
 su

ch
 ti

m
e a

s n
o 

Bo
nd

s o
f t

he
 A

ut
ho

rit
y

iss
ue

d 
pr

io
r t

o 
th

e 
ad

op
tio

n 
of

 th
e 

19
96

 S
up

pl
em

en
ta

l In
de

nt
ur

e 
re

m
ain

 O
ut

st
an

di
ng

.]

Se
ct

io
n 

11
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.  
Me

th
od

 o
f C

on
se

nt
 o

f B
on

dh
ol

de
rs

.

1.
Th

e 
Au

tho
rity

 m
ay

 a
t a

ny
 ti

me
 a

uth
or

ize
 th

e 
ex

ec
uti

on
 a

nd
 d

eli
ve

ry 
of 

a 
Su

pp
lem

en
tal

Ind
en

tur
e 

ma
kin

g 
a 

mo
dif

ica
tio

n 
or

 a
me

nd
me

nt 
pe

rm
itte

d 
by

 th
e 

pr
ov

isi
on

s o
f S

ec
tio

n 
11

02
, t

o 
tak

e 
eff

ec
t

wh
en

 a
nd

 a
s p

ro
vid

ed
 in

 th
is 

Se
cti

on
.  

Up
on

 th
e 

au
tho

riz
ati

on
 o

f s
uc

h 
Su

pp
lem

en
tal

 In
de

ntu
re

, a
 co

py
 o

f it
sh

all
 b

e 
de

liv
er

ed
 to

 a
nd

 h
eld

 b
y 

the
 T

ru
ste

e 
for

 th
e 

ins
pe

cti
on

 o
f t

he
 B

on
dh

old
er

s. 
 A

 c
op

y 
of 

the
Su

pp
lem

en
tal

 In
de

ntu
re

 (o
r a

 su
mm

ar
y o

f it
 or

 re
fer

en
ce

 to
 it 

in 
a f

or
m 

ap
pr

ov
ed

 by
 th

e T
ru

ste
e)

 to
ge

the
r w

ith
a r

eq
ue

st 
to 

Bo
nd

ho
lde

rs 
for

 th
eir

 co
ns

en
t in

 a 
for

m 
sa

tis
fac

tor
y t

o t
he

 T
ru

ste
e, 

sh
all

 be
 m

ail
ed

 by
 th

e A
uth

or
ity

to 
the

 B
on

dh
old

er
s. 

 F
ail

ur
e 

to 
ma

il s
uc

h 
a 

co
py

 a
nd

 re
qu

es
t s

ha
ll n

ot 
aff

ec
t t

he
 va

lid
ity

 o
f t

he
 S

up
ple

me
nta

l
Ind

en
tur

e 
wh

en
 co

ns
en

ted
 to

 a
s p

ro
vid

ed
 in

 th
is 

Se
cti

on
.  

Th
e 

Su
pp

lem
en

tal
 In

de
ntu

re
 sh

all
 n

ot 
be

 e
ffe

cti
ve

un
les

s a
nd

 u
nti

l, a
nd

 sh
all

 ta
ke

 e
ffe

ct 
in 

ac
co

rd
an

ce
 w

ith
 its

 te
rm

s w
he

n 
the

re
 sh

all
 h

av
e 

be
en

 fil
ed

 w
ith

 th
e

Tr
us

tee
 (i)

 th
e w

ritt
en

 co
ns

en
ts 

of 
the

 H
old

er
s o

f th
e r

eq
uir

ed
 pr

inc
ipa

l a
mo

un
t o

f O
uts

tan
din

g B
on

ds
, a

nd
 (ii

)
a 

Co
un

se
l’s

 O
pin

ion
 st

ati
ng

 th
at 

the
 e

xe
cu

tio
n 

an
d 

de
liv

er
y o

f s
uc

h 
Su

pp
lem

en
tal

 In
de

ntu
re

 h
as

 b
ee

n 
du

ly
au

tho
riz

ed
 b

y t
he

 A
uth

or
ity

 in
 a

cc
or

da
nc

e 
wi

th 
the

 p
ro

vis
ion

s o
f t

his
 In

de
ntu

re
, is

 a
uth

or
ize

d 
or

 p
er

mi
tte

d 
by

thi
s 

Ind
en

tur
e 

an
d, 

wh
en

 e
ffe

cti
ve

, w
ill 

be
 v

ali
d 

an
d 

bin
din

g 
up

on
 th

e 
Au

tho
rity

, t
he

 B
on

dh
old

er
s 

an
d 

the
Tr

us
tee

. 2.
An

y c
on

se
nt 

to 
an

 a
me

nd
me

nt 
or

 m
od

ific
ati

on
 sh

all 
be

 bi
nd

ing
 up

on
 th

e H
old

er
 of

 th
e B

on
ds

giv
ing

 su
ch

 co
ns

en
t a

nd
 up

on
 an

y s
ub

se
qu

en
t H

old
er

 of
 su

ch
 B

on
ds

 an
d o

f a
ny

 B
on

ds
 is

su
ed

 in
 ex

ch
an

ge
 fo

r
the

m 
wh

eth
er

 o
r n

ot 
su

ch
 su

bs
eq

ue
nt 

Ho
lde

r h
as

 n
oti

ce
 o

f t
he

 co
ns

en
t. 

 H
ow

ev
er

, u
nle

ss
 a

 co
ns

en
t s

tat
es

tha
t it

 is
 irr

ev
oc

ab
le,

 an
y c

on
se

nt 
ma

y b
e r

ev
ok

ed
 by

 an
y H

old
er

 of
 su

ch
 B

on
ds

 by
 fil

ing
 w

ith
 th

e T
ru

ste
e, 

pr
ior

to 
the

 tim
e w

he
n t

he
 T

ru
ste

e’s
 w

ritt
en

 st
ate

me
nt 

re
fer

re
d t

o b
elo

w 
in 

thi
s S

ec
tio

n i
s f

ile
d, 

a w
ritt

en
 re

vo
ca

tio
n.

 T
he

 fa
ct 

tha
t a

 co
ns

en
t h

as
 no

t b
ee

n r
ev

ok
ed

 m
ay

 be
 pr

ov
ed

 by
 a 

ce
rtif

ica
te 

of 
the

 T
ru

ste
e t

o t
he

 ef
fec

t th
at

no
 su

ch
 re

vo
ca

tio
n i

s o
n f

ile
 w

ith
 it.

  A
ny

 co
ns

en
t, o

r r
ev

oc
ati

on
, m

ay
 be

 de
liv

er
ed

 or
 fil

ed
 pr

ior
 to

 an
y m

ail
ing

re
qu

ire
d 

by
 th

is 
Ar

tic
le 

an
d 

sh
all

 n
ot 

be
 d

ee
me

d 
ine

ffe
cti

ve
 b

y r
ea

so
n 

of 
su

ch
 p

rio
r d

eli
ve

ry 
or

 fil
ing

.

3.
No

tw
ith

sta
nd

ing
 a

ny
 o

the
r p

ro
vis

ion
 o

f t
his

 A
rtic

le,
 in

 is
su

ing
 a

ny
 B

on
ds

 th
e 

Au
tho

rity
 m

ay
co

ns
en

t t
o 

an
y 

mo
dif

ica
tio

n 
or

 a
me

nd
me

nt 
to 

thi
s 

Ind
en

tur
e 

tha
t m

ay
 b

e 
ad

op
ted

 b
y 

co
ns

en
t o

f r
eq

uir
ed

pe
rce

nta
ge

s 
of 

Ho
lde

rs 
of 

Bo
nd

s. 
 T

ha
t c

on
se

nt 
sh

all
, u

po
n 

the
 is

su
an

ce
 o

f t
ho

se
 B

on
ds

, c
on

sti
tut

e 
the

irr
ev

oc
ab

le 
co

ns
en

t o
f t

he
 H

old
er

s o
f t

ho
se

 B
on

ds
.  

Th
os

e 
Bo

nd
s s

ha
ll n

ot 
be

 d
ee

me
d 

no
t t

o 
be

 a
ffe

cte
d 

by
the

 m
od

ific
ati

on
 o

r a
me

nd
me

nt 
by

 re
as

on
 o

f th
eir

 is
su

an
ce

 a
fte

r t
he

 A
uth

or
ity

’s 
co

ns
en

t to
 su

ch
 m

od
ific

ati
on

or
 a

me
nd

me
nt

.

4.
W

ith
in 

thi
rty

 (3
0)

 d
ay

s 
of 

an
y 

da
te 

on
 w

hic
h 

the
 c

on
se

nts
 o

n 
file

 w
ith

 th
e 

Tr
us

tee
 a

nd
 n

ot
pr

ev
iou

sly
 re

vo
ke

d 
as

 p
ro

vid
ed

 in
 su

bs
ec

tio
n 

2 
sh

all
 b

e 
su

ffic
ien

t u
nd

er
 th

is 
Se

cti
on

, t
he

 T
ru

ste
e 

sh
all

 m
ak

e
an

d f
ile

 w
ith

 th
e A

uth
or

ity
 an

d t
he

 T
ru

ste
e a

 w
ritt

en
 st

ate
me

nt 
tha

t th
e c

on
se

nts
 of

 th
e H

old
er

s o
f th

e r
eq

uir
ed

pr
inc

ipa
l a

mo
un

t o
f O

uts
tan

din
g 

Bo
nd

s 
ha

ve
 b

ee
n 

file
d 

wi
th 

the
 T

ru
ste

e. 
 S

uc
h 

wr
itte

n 
sta

tem
en

t s
ha

ll b
e

co
nc

lus
ive

 th
at 

su
ch

 co
ns

en
ts 

ha
ve

 b
ee

n 
so

 fil
ed

.  
An

y t
im

e 
aft

er
 th

e 
fili

ng
 o

f t
he

 w
ritt

en
 st

ate
me

nt,
 n

oti
ce

sta
tin

g 
in 

su
bs

tan
ce

 th
at 

the
 S

up
ple

me
nta

l In
de

ntu
re

 h
as

 b
ee

n 
co

ns
en

ted
 to

 b
y t

he
 H

old
er

s o
f t

he
 re

qu
ire

d
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Co

ns
en

t o
f B

on
dh

ol
de

rss
.  

Th
e 

Au
tho

rity
 m

ay
 a

t a
ny

 tim
e 

au
tho

riz
e 

the
 e

xe
cu

tio
n

an
d 

de
liv

er
y o

f a
 S

up
ple

me
nta

l In
de

ntu
re

 m
ak

ing
 a

 m
od

ific
ati

on
 o

r a
me

nd
me

nt 
pe

rm
itte

d 
by

 th
e 

pr
ov

isi
on

s
of 

Se
cti

on
 1

10
2, 

to 
tak

e 
eff

ec
t w

he
n 

an
d 

as
 p

ro
vid

ed
 in

 th
is 

Se
cti

on
.  

Up
on

 th
e 

au
tho

riz
ati

on
 o

f s
uc

h
Su

pp
lem

en
tal

 In
de

ntu
re

, a
 co

py
 th

er
eo

f s
ha

ll b
e d

eli
ve

re
d t

o a
nd

 he
ld 

by
 th

e T
ru

ste
e f

or
 th

e i
ns

pe
cti

on
 of

 th
e

Bo
nd

ho
lde

rs.
  A

 c
op

y 
of 

su
ch

 S
up

ple
me

nta
l I

nd
en

tur
e 

(o
r s

um
ma

ry 
the

re
of 

or
 re

fer
en

ce
 th

er
eto

 in
 fo

rm
ap

pr
ov

ed
 by

 th
e T

ru
ste

e)
 to

ge
the

r w
ith

 a 
re

qu
es

t to
 B

on
dh

old
er

s f
or

 th
eir

 co
ns

en
t th

er
eto

 in
 fo

rm
 sa

tis
fac

tor
y

to 
the

 T
ru

ste
e, 

(a
) s

ha
ll b

e 
ma

ile
d 

by
 th

e 
Au

tho
rity

 to
 th

e 
Bo

nd
ho

lde
rs 

an
d, 

(b
) i

f t
he

re
 a

re
 O

uts
tan

din
g 

an
y

Bo
nd

s o
f a

ny
 S

er
ies

 w
hic

h a
re

 no
t in

 fu
lly

 re
gis

ter
ed

 fo
rm

 an
d w

hic
h w

ou
ld 

be
 af

fec
ted

 by
 su

ch
 S

up
ple

me
nta

l
Ind

en
tur

e w
hil

e s
uc

h B
on

ds
 re

ma
in 

Ou
tst

an
din

g, 
sh

all
 be

 pu
bli

sh
ed

 at
 le

as
t o

nc
e i

n a
n A

uth
or

ize
d N

ew
sp

ap
er

,
bu

t f
ail

ur
e 

to 
ma

il s
uc

h 
co

py
 a

nd
 re

qu
es

t s
ha

ll n
ot 

aff
ec

t t
he

 va
lid

ity
 o

f s
uc

h 
Su

pp
lem

en
tal

 In
de

ntu
re

 w
he

n
co

ns
en

ted
 to

 as
 in

 th
is 

Se
cti

on
 pr

ov
ide

d. 
 S

uc
h S

up
ple

me
nta

l In
de

ntu
re

 sh
all

 no
t b

e e
ffe

cti
ve

 un
les

s a
nd

 un
til,

an
d s

ha
ll t

ak
e e

ffe
ct 

in 
ac

co
rd

an
ce

 w
ith

 its
 te

rm
s w

he
n, 

(a
) t

he
re

 sh
all

 ha
ve

 be
en

 fil
ed

 w
ith

 th
e T

ru
ste

e (
i) t

he
wr

itte
n 

co
ns

en
ts 

of 
the

 H
old

er
s o

f t
he

 re
qu

ire
d 

pr
inc

ipa
l a

mo
un

t o
f O

uts
tan

din
g 

Bo
nd

s, 
an

d 
(ii)

 a
 C

ou
ns

el’
s

Op
ini

on
 st

ati
ng

 th
at 

the
 e

xe
cu

tio
n 

an
d 

de
liv

er
y o

f s
uc

h 
Su

pp
lem

en
tal

 In
de

ntu
re

 h
as

 b
ee

n 
du

ly 
au

tho
riz

ed
 b

y
the

 A
uth

or
ity

 in
 a

cc
or

da
nc

e 
wi

th 
the

 p
ro

vis
ion

s o
f t

his
 In

de
ntu

re
, is

 a
uth

or
ize

d 
or

 p
er

mi
tte

d 
by

 th
is 

Ind
en

tur
e

an
d, 

wh
en

 e
ffe

cti
ve

, w
ill 

be
 va

lid
 a

nd
 b

ind
ing

 u
po

n 
the

 A
uth

or
ity

, th
e 

Bo
nd

ho
lde

rs 
an

d 
the

 T
ru

ste
e, 

an
d 

(b
) a

no
tic

e 
sh

all
 h

av
e 

be
en

 p
ub

lis
he

d 
as

 h
er

ein
aft

er
 in

 th
is 

Se
cti

on
 p

ro
vid

ed
.  

An
y s

uc
h 

co
ns

en
t s

ha
ll b

e 
eff

ec
tiv

e
on

ly 
if a

cc
om

pa
nie

d 
by

 p
ro

of 
of 

the
 h

old
ing

, a
t t

he
 d

ate
 o

f s
uc

h 
co

ns
en

t, 
of 

the
 B

on
ds

 w
ith

 re
sp

ec
t t

o 
wh

ich
su

ch
 co

ns
en

t is
 gi

ve
n. 

 A
 ce

rtif
ica

te 
or

 ce
rtif

ica
tes

 by
 th

e T
ru

ste
e f

ile
d w

ith
 th

e A
uth

or
ity

 th
at 

it h
as

 de
ter

mi
ne

d
su

ch
 p

ro
of 

an
d 

tha
t s

uc
h 

pr
oo

f i
s 

su
ffic

ien
t u

nd
er

 th
e 

pr
ov

isi
on

s 
of 

Se
cti

on
 1

20
2 

sh
all

 b
e 

co
nc

lus
ive

 th
at

co
ns

en
ts 

ha
ve

 b
ee

n 
giv

en
 b

y 
the

 H
old

er
s 

of 
the

 B
on

ds
 d

es
cri

be
d 

in 
su

ch
 c

er
tifi

ca
te 

or
 c

er
tifi

ca
tes

 o
f t

he
Tr

us
tee

.  
An

y s
uc

h c
on

se
nt 

sh
all

 be
 bi

nd
ing

 up
on

 th
e H

old
er

 of
 th

e B
on

ds
 gi

vin
g s

uc
h c

on
se

nt 
an

d u
po

n a
ny

su
bs

eq
ue

nt 
Ho

lde
r o

f s
uc

h 
Bo

nd
s 

an
d 

of 
an

y 
Bo

nd
s 

iss
ue

d 
in 

ex
ch

an
ge

 th
er

efo
r w

he
the

r o
r n

ot 
su

ch
su

bs
eq

ue
nt 

Ho
lde

r h
as

 n
oti

ce
 th

er
eo

f; 
pr

ov
ide

d, 
ho

we
ve

r, 
tha

t a
ny

 co
ns

en
t m

ay
 b

e 
re

vo
ke

d 
by

 a
ny

 H
old

er
of 

su
ch

 B
on

ds
 b

y f
ilin

g 
wi

th 
the

 T
ru

ste
e, 

pr
ior

 to
 th

e 
tim

e 
wh

en
 th

e 
Tr

us
tee

’s 
wr

itte
n 

sta
tem

en
t h

er
ea

fte
r i

n
thi

s S
ec

tio
n r

efe
re

ed
 to

 is
 fil

ed
, a

 w
ritt

en
 re

vo
ca

tio
n, 

wi
th 

pr
oo

f th
at 

su
ch

 B
on

ds
 ar

e h
eld

 by
 th

e s
ign

er
 of

 su
ch

re
vo

ca
tio

n. 
 T

he
 fa

ct 
tha

t a
 co

ns
en

t h
as

 no
t b

ee
n r

ev
ok

ed
 m

ay
 be

 pr
ov

ed
 by

 a 
ce

rtif
ica

te 
of 

the
 T

ru
ste

e t
o t

he
eff

ec
t th

at 
no

 re
vo

ca
tio

n t
he

re
of 

is 
on

 fil
e w

ith
 it.

  A
ny

 co
ns

en
t, o

r r
ev

oc
ati

on
 th

er
eo

f, m
ay

 be
 de

liv
er

ed
 or

 fil
ed

pr
ior

 to
 an

y m
ail

ing
 or

 pu
bli

ca
tio

n r
eq

uir
ed

 by
 th

is 
Ar

tic
le 

an
d s

ha
ll n

ot 
be

 de
em

ed
 in

eff
ec

tiv
e b

y r
ea

so
n o

f s
uc

h
pr

ior
 d

eli
ve

ry 
or

 fil
ing

.  
W

ith
in 

thi
rty

 (3
0)

 d
ay

s o
f a

ny
 d

ate
 o

n 
wh

ich
 th

e 
co

ns
en

ts 
on

 fil
e 

wi
th 

the
 T

ru
ste

e 
an

d
no

t th
er

eto
for

e r
ev

ok
ed

 sh
all

 be
 su

ffic
ien

t u
nd

er
 th

is 
Se

cti
on

, th
e T

ru
ste

e s
ha

ll m
ak

e a
nd

 fil
e w

ith
 th

e A
uth

or
ity

an
d 

the
 T

ru
ste

e 
a 

wr
itte

n 
sta

tem
en

t t
ha

t t
he

 c
on

se
nts

 o
f t

he
 H

old
er

s 
of 

the
 re

qu
ire

d 
pr

inc
ipa

l a
mo

un
t o

f
Ou

tst
an

din
g 

Bo
nd

s h
av

e 
be

en
 fil

ed
 w

ith
 th

e 
Tr

us
tee

.  
Su

ch
 w

ritt
en

 st
ate

me
nt 

sh
all

 b
e 

co
nc

lus
ive

 th
at 

su
ch

co
ns

en
ts 

ha
ve

 be
en

 so
 fil

ed
.  A

ny
 tim

e t
he

re
aft

er
 no

tic
e, 

sta
tin

g i
n s

ub
sta

nc
e t

ha
t th

e S
up

ple
me

nta
l In

de
ntu

re
ha

s 
be

en
 c

on
se

nte
d 

to 
by

 th
e 

Ho
lde

rs 
of 

the
 re

qu
ire

d 
pr

inc
ipa

l a
mo

un
t o

f O
uts

tan
din

g 
Bo

nd
s 

an
d 

wi
ll b

e
eff

ec
tiv

e 
as

 p
ro

vid
ed

 in
 th

is 
Se

cti
on

, s
ha

ll b
e 

giv
en

 (a
) b

y m
ail

ing
 to

 th
e 

Bo
nd

ho
lde

rs 
bu

t f
ail

ur
e 

to 
ma

il s
uc

h
no

tic
e 

or
 a

ny
 d

efe
ct 

the
re

in 
sh

all
 n

ot 
pr

ev
en

t s
uc

h 
Su

pp
lem

en
tal

 In
de

ntu
re

 fr
om

 b
ec

om
ing

 e
ffe

cti
ve

 a
nd

bin
din

g)
 a

nd
, (

b)
 if 

the
re

 a
re

 O
uts

tan
din

g 
an

y B
on

ds
 o

f a
ny

 S
er

ies
 w

hic
h 

ar
e 

no
t in

 fu
lly

 re
gis

ter
ed

 fo
rm

 a
nd

wh
ich

 w
ou

ld 
be

 af
fec

ted
 by

 su
ch

 S
up

ple
me

nta
l In

de
ntu

re
 w

hil
e s

uc
h B

on
ds

 re
ma

in 
Ou

tst
an

din
g, 

by
 pu

bli
ca

tio
n

at 
lea

st 
on

ce
 w

ith
in 

six
ty 

(6
0)

 d
ay

s a
fte

r s
uc

h 
sta

tem
en

t o
f t

he
 T

ru
ste

e 
ha

s b
ee

n 
so

 fil
ed

.  
Th

e 
Tr

us
tee

 sh
all

file
 w

ith
 th

e 
Au

tho
rity

 p
ro

of 
of 

the
 m

ail
ing

 a
nd

 p
ub

lic
ati

on
 o

f s
uc

h 
no

tic
e. 

 A
 re

co
rd

, c
on

sis
tin

g 
of 

the
 p

ap
er

s
re

qu
ire

d 
or

 p
er

mi
tte

d 
by

 th
is 

Se
cti

on
 to

 b
e 

file
d 

by
 o

r w
ith

 th
e 

Tr
us

tee
, s

ha
ll b

e 
pr

oo
f o

f t
he

 m
att

er
s t

he
re

in
sta

ted
.

D
R

A

ty 
ma

y a
t

ty 
ma

y a
t

on
 o

r a
me

nd
me

on
 o

r a
me

nd
me

n 
thi

s 
Se

cti
on

.  
Up

on
 

n 
thi

s 
Se

cti
on

.  
Up

on
ed

 to
 an

d h
eld

 by
 th

e T
ru

ste
e 

ed
 to

 an
d h

eld
 by

 th
e T

ru
ste

e
ntu

re
 (o

r s
um

ma
ry 

the
re

of 
or

 re
fer

e
ntu

re
 (o

r s
um

ma
ry 

the
re

of 
or

 re
fe

to 
Bo

nd
ho

lde
rs 

for
 th

eir
 co

ns
en

t th
er

eto
 in

 
to 

Bo
nd

ho
lde

rs 
for

 th
eir

 co
ns

en
t th

er
e

ho
rity

 to
 th

e 
Bo

nd
ho

lde
rs 

an
d, 

(b
) i

f t
he

re
 a

re
 O

u
ho

rity
 to

 th
e 

Bo
nd

ho
lde

rs 
an

d, 
(b

) i
f t

he
re

re
gis

ter
ed

 fo
rm

 an
d w

hic
h w

ou
ld 

be
 af

fec
ted

 by
 su

ch
 S

up
eg

ist
er

ed
 fo

rm
 an

d w
hic

h w
ou

ld 
be

 af
fec

ted
 

din
g, 

sh
all

 be
 pu

bli
sh

ed
 at

 le
as

t o
nc

e i
n a

n A
uth

or
ize

d N
ew

s
din

g, 
sh

all
 be

 pu
bli

sh
ed

 at
 le

as
t o

nc
e i

n a
n A

l n
ot 

aff
ec

t t
he

 va
lid

ity
 o

f s
uc

h 
Su

pp
lem

en
tal

 In
de

ntu
re

 w
l n

ot 
aff

ec
t t

he
 va

lid
ity

 o
f s

uc
h 

Su
pp

lem
en

tal
 In

de
ntu

re
 w

pp
lem

en
tal

 In
de

ntu
re

 sh
all

 no
t b

e e
ffe

cti
ve

 un
les

s a
nd

 un
til

pp
lem

en
tal

 In
de

ntu
re

 sh
all

 no
t b

e e
ffe

cti
ve

 un
les

s a
nd

 un
til

n, 
(a

) t
he

re
 sh

all
 ha

ve
 be

en
 fil

ed
 w

ith
 th

e T
ru

ste
e (

i) t
he

n, 
(a

) t
he

re
 sh

all
 ha

ve
 be

en
 fil

ed
 w

ith
 th

e T
ru

ste
e (

i) t
he

am
ou

nt 
of 

Ou
tst

an
din

g 
Bo

nd
s, 

an
d 

(ii)
 a

 C
ou

ns
el’

s
mo

un
t o

f O
uts

tan
din

g 
Bo

nd
s, 

an
d 

(ii)
 a

 C
ou

ns
el’

s
ple

me
nta

l In
de

ntu
re

 h
as

 b
ee

n 
du

ly 
au

tho
riz

ed
 b

y
nta

l In
de

ntu
re

 h
as

 b
ee

n 
du

ly 
au

tho
riz

ed
 b

y
e, 

is 
au

tho
riz

ed
 o

r p
er

mi
tte

d 
by

 th
is 

Ind
en

tur
e

or
ize

d 
or

 p
er

mi
tte

d 
by

 th
is 

Ind
en

tur
e

he
 B

on
dh

old
er

s a
nd

 th
e 

Tr
us

tee
, a

nd
 (b

) a
de

rs 
an

d 
the

 T
ru

ste
e, 

an
d 

(b
) a

d. 
 A

ny
 su

ch
 co

ns
en

t s
ha

ll b
e 

eff
ec

tiv
e

An
y s

uc
h 

co
ns

en
t s

ha
ll b

e 
eff

ec
tiv

e
of 

the
 B

on
ds

 w
ith

 re
sp

ec
t t

o 
wh

ich
of 

the
 B

on
ds

 w
ith

 re
sp

ec
t t

o 
wh

ich
 A

uth
or

ity
 th

at 
it h

as
 de

ter
mi

ne
d

Au
tho

rity
 th

at 
it h

as
 de

te
20

2 
sh

all
 b

e 
co

nc
lus

ive
 th

at
be

 c
on

clu
siv

ca
te 

or
 c

er
tifi

ca
tes

 o
f t

he
or

 c
er

tifi
ca

te
co

ns
en

t a
nd

 up
on

 an
y

on
se

nt 
an

d
eth

er
 o

r n
ot 

su
ch

eth
er

 by
 a

ny
 H

old
er

by
 a

ny
 H

old
er

he
re

aft
er

 in
er

ea
fte

r i
n

r o
f s

uc
h

of 
su

ch
o t

he
ot

he ed

R
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thi
s

Tr
us

te
us

te

22..
giv

ing
 su

ch
 co

ns
e

giv
ing

 su
ch

 c
the

m 
wh

eth
er

 o
r n

ot
the

m 
wh

et
tha

t it
 is

 irr
ev

oc
ab

le,
 an

y
tha

t it
 is

 i
to 

the
 tim

e w
he

n t
he

 T
ru

ste
to 

the
 ti

 T
he

 fa
ct 

tha
t a

 co
ns

en
t h

as
 no

 T
he

 fa
ct 

tha
t a

 co
ns

en
t h

as
 n

no
 su

ch
 re

vo
ca

tio
n i

s o
n f

ile
 w

ith
 i

no
 su

ch
 re

vo
ca

tio
n i

s o
n f

ile
 w

ith
 

re
qu

ire
d 

by
 th

is 
Ar

tic
le 

an
d 

sh
all

 n
ot 

b
re

qu
ire

d 
by

 th
is 

Ar
tic

le 
an

d 
sh

all
 n

ot 

3.
No

tw
ith

sta
nd

ing
 a

ny
 o

the
r 

No
tw

ith
sta

nd
ing

 a
ny

 o
the

r
co

ns
en

t t
o 

an
y 

mo
dif

ica
tio

n 
or

 a
me

nd
me

nt 
to

to 
an

y 
mo

dif
ica

tio
n 

or
 a

me
nd

me
nt 

pe
rce

nta
ge

s 
of 

Ho
lde

rs 
of 

Bo
nd

s. 
 T

ha
t c

on
se

nt
rce

nta
ge

s 
of 

Ho
lde

rs 
of 

Bo
nd

s. 
 T

ha
t 

irr
ev

oc
ab

le 
co

ns
en

t o
f t

he
 H

old
er

s o
f t

ho
se

 B
on

ds
.  

T
ev

oc
ab

le 
co

ns
en

t o
f t

he
 H

old
er

s o
f t

ho
se

 B
on

ds
.  

T
the

 m
od

ific
ati

on
 o

r a
me

nd
me

nt 
by

 re
as

on
 o

f th
eir

 is
su

an
c

he
 m

od
ific

ati
on

 o
r a

me
nd

me
nt 

by
 re

as
on

 o
f th

eir
 is

su
an

am
en

dm
en

t.
am

en
dm 4

W
ith

in 
thi

rty
 (3

0)
 d

ay
s 

of 
an

y 
da

te 
on

 w
hic

h 
the

 c
(3

0)
 d

ay
s 

of 
an

y 
da

te 
on

 w
hic

h 
the

 c
ev

ok
ed

 a
s p

ro
vid

ed
 in

 su
bs

ec
tio

n 
2 

sh
all

 b
e 

su
ffic

ien
t u

nd
e

 2
 sh

all
 b

e 
su

ffic
ien

t u
nd

e
Au

tho
rity

 an
d t

he
 T

ru
ste

e a
 w

ritt
en

 st
ate

me
nt 

tha
t th

e c
o

a w
ritt

en
 st

ate
me

nt 
tha

t th
e c

f O
uts

tan
din

g 
Bo

nd
s 

ha
ve

 b
ee

n 
file

d 
wi

th 
the

 T
r

Bo
nd

s 
ha

ve
 b

ee
n 

file
d 

wi
th 

the
 T

r
co

ns
en

ts 
ha

ve
 b

ee
n 

so
 fil

ed
.  

An
y t

im
e 

aft
ve

 b
ee

n 
so

 fil
ed

the
 S

up
ple

me
nta

l In
de

ntu
re

 h
as

 b
ee

up
ple

me
nta

l In
d

A
FT

R
A
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the
re

on
, a

t t
he

 ti
me

s 
an

d 
in 

the
 m

an
ne

r s
tip

ula
ted

 th
er

ein
 a

nd
 in

 th
is 

Ind
en

tur
e, 

the
n 

the
 p

led
ge

 o
f a

ny
Re

ve
nu

es
 a

nd
 o

the
r m

on
ey

s a
nd

 se
cu

riti
es

 p
led

ge
d 

un
de

r t
his

 In
de

ntu
re

 a
nd

 a
ll c

ov
en

an
ts,

 a
gr

ee
me

nts
 a

nd
oth

er
 o

bli
ga

tio
ns

 o
f t

he
 A

uth
or

ity
 to

 th
e 

Bo
nd

ho
lde

rs,
 sh

all
 th

er
eu

po
n 

be
 d

isc
ha

rg
ed

 a
nd

 sa
tis

fie
d. 

 In
 su

ch
ev

en
t, 

the
 T

ru
ste

e, 
up

on
 re

qu
es

t o
f t

he
 A

uth
or

ity
, s

ha
ll p

ro
vid

e 
an

 a
cc

ou
nti

ng
 o

f t
he

 a
ss

ets
 m

an
ag

ed
 b

y t
he

Tr
us

tee
 to

 b
e 

pr
ep

ar
ed

 a
nd

 fil
ed

 w
ith

 th
e 

Au
tho

rity
 fo

r a
ny

 ye
ar

 o
r p

ar
t t

he
re

of 
re

qu
es

ted
, a

nd
 sh

all
 e

xe
cu

te
an

d 
de

liv
er

 to
 th

e 
Au

tho
rity

 a
ll 

su
ch

 in
str

um
en

ts 
as

 m
ay

 b
e 

de
sir

ab
le 

to 
ev

ide
nc

e 
su

ch
 d

isc
ha

rg
e 

an
d

sa
tis

fac
tio

n, 
an

d t
he

 F
idu

cia
rie

s s
ha

ll p
ay

 ov
er 

or 
de

liv
er 

to 
the

 A
uth

ori
ty 

all
 m

on
ey

s a
nd

 se
cu

riti
es

 he
ld 

by
 th

em
pu

rsu
an

t t
o 

thi
s 

Ind
en

tur
e 

wh
ich

 a
re

 n
ot 

re
qu

ire
d 

for
 th

e 
pa

ym
en

t o
f B

on
ds

 o
r c

ou
po

ns
 n

ot 
pr

ev
iou

sly
su

rre
nd

er
ed

 fo
r s

uc
h 

pa
ym

en
t o

r r
ed

em
pti

on
.  

If 
the

 A
uth

or
ity

 s
ha

ll p
ay

 o
r c

au
se

 to
 b

e 
pa

id,
 o

r t
he

re
 s

ha
ll

oth
er

wi
se

 be
 pa

id,
 to

 th
e H

old
er

s o
f a

ll O
uts

tan
din

g B
on

ds
 of

 a 
pa

rtic
ula

r S
er

ies
 or

 m
atu

rity
 w

ith
in 

a S
er

ies
 an

d
the

 co
up

on
s a

pp
er

tai
nin

g 
the

re
to 

the
 p

rin
cip

al 
or

 R
ed

em
pti

on
 P

ric
e, 

if a
pp

lic
ab

le,
 th

er
eo

f a
nd

 in
ter

es
t d

ue
 o

r
to 

be
co

me
 d

ue
 th

er
eo

n, 
at 

the
 tim

es
 a

nd
 in

 th
e 

ma
nn

er
 st

ipu
lat

ed
 th

er
ein

 a
nd

 in
 th

is 
Ind

en
tur

e, 
su

ch
 B

on
ds

sh
all

 ce
as

e 
to 

be
 e

nti
tle

d 
to 

an
y l

ien
, b

en
efi

t o
r s

ec
ur

ity
 u

nd
er

 th
is 

Ind
en

tur
e, 

an
d 

all
 co

ve
na

nts
, a

gr
ee

me
nts

an
d o

bli
ga

tio
ns

 of
 th

e A
uth

or
ity

 to
 th

e H
old

er
s o

f s
uc

h B
on

ds
 an

d t
o t

he
 T

ru
ste

e s
ha

ll t
he

re
up

on
 be

 di
sc

ha
rg

ed
an

d 
sa

tis
fie

d.

2.
Bo

nd
s o

r c
ou

po
ns

 o
r i

nte
re

st 
ins

tal
lm

en
ts 

for
 th

e 
pa

ym
en

t o
r r

ed
em

pti
on

 o
f w

hic
h 

mo
ne

ys
sh

all
 ha

ve
 be

en
 se

t a
sid

e a
nd

 he
ld 

in 
tru

st 
by

 th
e E

sc
ro

w 
Ag

en
t a

t o
r p

rio
r t

o t
he

ir m
atu

rity
 or

 re
de

mp
tio

n d
ate

sh
all

 b
e 

de
em

ed
 to

 h
av

e 
be

en
 p

aid
 w

ith
in 

the
 m

ea
nin

g 
an

d 
wi

th 
the

 e
ffe

ct 
ex

pr
es

se
d 

in 
su

bs
ec

tio
n 

1 
of 

thi
s

Se
cti

on
 if 

the
 A

uth
or

ity
 sh

all
 ha

ve
 de

liv
er

ed
 to

 or
 de

po
sit

ed
 w

ith
 th

e E
sc

ro
w 

Ag
en

t (
a)

 irr
ev

oc
ab

le 
ins

tru
cti

on
s

to 
pa

y 
or

 re
de

em
 a

ll o
f s

aid
 B

on
ds

 in
 s

pe
cif

ied
 a

mo
un

ts 
no

 le
ss

 th
an

 th
e 

re
sp

ec
tiv

e 
am

ou
nts

 o
f, 

an
d 

on
sp

ec
ifie

d d
ate

s n
o l

ate
r t

ha
n t

he
 re

sp
ec

tiv
e d

ue
 da

tes
 of

, th
eir

 P
rin

cip
al 

Ins
tal

lm
en

ts,
 (b

) ir
re

vo
ca

ble
 in

str
uc

tio
ns

to 
pu

bli
sh

 or
 m

ail
 th

e r
eq

uir
ed

 no
tic

e o
f r

ed
em

pti
on

 of
 an

y B
on

ds
 so

 to
 be

 re
de

em
ed

, (
c) 

eit
he

r m
on

ey
s i

n a
n

am
ou

nt 
wh

ich
 sh

all
 be

 su
ffic

ien
t, o

r o
bli

ga
tio

ns
 de

sc
rib

ed
 in

 cl
au

se
 (i)

 of
 th

e d
efi

nit
ion

 of
 F

ed
er

al 
Se

cu
riti

es
 th

e
pr

inc
ipa

l o
f a

nd
 th

e 
int

er
es

t o
n 

wh
ich

 w
he

n 
du

e 
wi

ll p
ro

vid
e 

mo
ne

ys
 w

hic
h, 

tog
eth

er
 w

ith
 th

e 
mo

ne
ys

, if
 a

ny
,

de
po

sit
ed

 w
ith

 th
e T

ru
ste

e a
t th

e s
am

e t
im

e, 
sh

all
 be

 su
ffic

ien
t, t

o p
ay

 w
he

n d
ue

 th
e p

rin
cip

al 
or

 R
ed

em
pti

on
Pr

ice
, i

f a
pp

lic
ab

le,
 a

nd
 in

ter
es

t d
ue

 a
nd

 to
 b

ec
om

e 
du

e 
on

 s
aid

 B
on

ds
 o

n 
an

d 
pr

ior
 to

 e
ac

h 
sp

ec
ifie

d
re

de
mp

tio
n 

da
te 

or
 m

atu
rity

 d
ate

 th
er

eo
f, 

as
 th

e 
ca

se
 m

ay
 b

e, 
an

d 
(d

) i
f a

ny
 o

f s
aid

 B
on

ds
 a

re
 n

ot 
to 

be
re

de
em

ed
 w

ith
in 

the
 ne

xt 
su

cc
ee

din
g s

ixt
y (

60
) d

ay
s, 

irre
vo

ca
ble

 in
str

uc
tio

ns
 to

 pu
bli

sh
, a

s s
oo

n a
s p

ra
cti

ca
ble

in 
an

 A
uth

or
ize

d 
Ne

ws
pa

pe
r, 

an
d 

to 
ma

il, 
at 

the
 tim

e 
of 

su
ch

 fir
st 

pu
bli

ca
tio

n, 
to 

all
 re

gis
ter

ed
 H

old
er

s o
f s

aid
Bo

nd
s a

 no
tic

e t
o t

he
 H

old
er

s o
f s

uc
h B

on
ds

 an
d c

ou
po

ns
 th

at 
su

ch
 de

po
sit

 ha
s b

ee
n m

ad
e w

ith
 th

e T
ru

ste
e

an
d 

tha
t s

aid
 B

on
ds

 a
nd

 co
up

on
s a

re
 d

ee
me

d 
to 

ha
ve

 b
ee

n 
pa

id 
in 

ac
co

rd
an

ce
 w

ith
 th

is 
Se

cti
on

 a
nd

 st
ati

ng
the

 m
atu

rity
 o

r r
ed

em
pti

on
 d

ate
 u

po
n 

wh
ich

 m
on

ey
s a

re
 to

 b
e 

av
ail

ab
le 

for
 th

e 
pa

ym
en

t o
f t

he
 p

rin
cip

al 
or

Re
de

mp
tio

n 
Pr

ice
, if

 a
pp

lic
ab

le,
 o

f s
aid

 B
on

ds
; p

ro
vid

ed
, h

ow
ev

er
, t

ha
t n

o 
su

ch
 p

ub
lic

ati
on

 o
f n

oti
ce

 o
f s

aid
de

po
sit

 sh
all

 be
 re

qu
ire

d i
f a

ll o
f s

aid
 B

on
ds

 ar
e r

eg
ist

er
ed

.  
Th

e F
ed

er
al 

Se
cu

riti
es

 an
d m

on
ey

s d
ep

os
ite

d w
ith

the
 T

ru
ste

e p
ur

su
an

t to
 th

is 
Se

cti
on

 sh
all

 be
 he

ld 
in 

tru
st 

for
 th

e p
ay

me
nt 

of 
the

 pr
inc

ipa
l o

r R
ed

em
pti

on
 P

ric
e,

if a
pp

lic
ab

le,
 an

d i
nte

re
st 

on
 sa

id 
Bo

nd
s. 

 N
o p

ay
me

nts
 of

 pr
inc

ipa
l o

f a
ny

 su
ch

 F
ed

er
al 

Se
cu

riti
es

 or
 in

ter
es

t
the

re
on

 sh
all

 b
e 

wi
thd

ra
wn

 o
r u

se
d 

for
 a

ny
 p

ur
po

se
 o

the
r t

ha
n 

the
 p

ay
me

nt 
of 

su
ch

 p
rin

cip
al 

or
 R

ed
em

pti
on

Pr
ice

 of
, o

r in
ter

es
t o

n, 
sa

id 
Bo

nd
s u

nle
ss

 af
ter

 su
ch

 w
ith

dr
aw

al 
the

 am
ou

nt 
he

ld 
by

 th
e T

ru
ste

e a
nd

 in
ter

es
t

to 
ac

cru
e o

n F
ed

er
al 

Se
cu

riti
es

 so
 he

ld 
sh

all
 be

 su
ffic

ien
t to

 pr
ov

ide
 fu

lly
 fo

r t
he

 pa
ym

en
t o

f th
e p

rin
cip

al 
of 

or
Re

de
mp

tio
n 

Pr
ice

 a
nd

 in
ter

es
t o

n 
su

ch
 B

on
ds

, a
t m

atu
rity

 o
r u

po
n 

re
de

mp
tio

n, 
as

 th
e 

ca
se

 m
ay

 b
e.
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pr
inc

ipa
l a

mo
un

t o
f O

uts
tan

din
g 

Bo
nd

s a
nd

 w
ill 

be
 e

ffe
cti

ve
 a

s p
ro

vid
ed

 in
 th

is 
Se

cti
on

, s
ha

ll b
e 

giv
en

 (a
) b

y
ma

ilin
g 

to 
the

 B
on

dh
old

er
s. 

 F
ail

ur
e 

to 
ma

il s
uc

h 
no

tic
e 

or
 a

ny
 d

efe
ct 

in 
the

 m
ail

ing
 s

ha
ll n

ot 
pr

ev
en

t s
uc

h
Su

pp
lem

en
tal

 In
de

ntu
re

 fr
om

 b
ec

om
ing

 e
ffe

cti
ve

 a
nd

 b
ind

ing
.  

Th
e 

Tr
us

tee
 sh

all
 fil

e 
wi

th 
the

 A
uth

or
ity

 p
ro

of
of 

the
 m

ail
ing

 of
 su

ch
 no

tic
e. 

 A
 re

co
rd

, c
on

sis
tin

g o
f th

e p
ap

er
s r

eq
uir

ed
 or

 pe
rm

itte
d b

y t
his

 S
ec

tio
n t

o b
e f

ile
d

by
 o

r w
ith

 th
e 

Tr
us

tee
, s

ha
ll b

e 
pr

oo
f o

f t
he

 m
att

er
s s

tat
ed

 in
 th

at 
re

co
rd

.

Se
ct

io
n 

11
04

.
Mo

di
fic

at
io

ns
 b

y U
na

ni
m

ou
s A

ct
io

n..
 T

he
 In

de
ntu

re
 an

d t
he

 rig
hts

 an
d o

bli
ga

tio
ns

of 
the

 A
uth

or
ity

 an
d o

f th
e H

old
er

s o
f th

e B
on

ds
 an

d c
ou

po
ns

 th
er

eu
nd

er
 m

ay
 be

 m
od

ifie
d o

r a
me

nd
ed

 in
 an

y
re

sp
ec

t b
y a

 S
up

ple
me

nta
l In

de
ntu

re
 e

ffe
cti

ng
 su

ch
 m

od
ific

ati
on

 o
r a

me
nd

me
nt 

an
d 

wi
th 

the
 co

ns
en

ts 
of 

the
Ho

lde
rs 

of 
all

 th
e 

Bo
nd

s t
he

n 
Ou

tst
an

din
g, 

ea
ch

 su
ch

 co
ns

en
t t

o 
be

 a
cc

om
pa

nie
d 

by
 p

ro
of 

of 
the

 h
old

ing
 a

t
the

 d
ate

 o
f s

uc
h 

co
ns

en
t o

f t
he

 B
on

ds
 w

ith
 re

sp
ec

t t
o 

wh
ich

 s
uc

h 
co

ns
en

t i
s 

giv
en

.  
Su

ch
 S

up
ple

me
nta

l
Ind

en
tur

e 
sh

all
 ta

ke
 e

ffe
ct 

up
on

 th
e 

fili
ng

 (a
) w

ith
 th

e 
Tr

us
tee

 o
f (

i) 
a 

co
py

 th
er

eo
f, 

(ii)
 s

uc
h 

co
ns

en
ts 

an
d

ac
co

mp
an

yin
g 

pr
oo

fs 
an

d 
(iii

) t
he

 C
ou

ns
el’

s O
pin

ion
 re

fer
re

d 
to 

in 
Se

cti
on

 1
10

3 
an

d 
(b

) w
ith

 th
e 

Au
tho

rity
 o

f
the

 T
ru

ste
e’s

 w
ritt

en
 st

ate
me

nt 
tha

t th
e c

on
se

nts
 of

 th
e H

old
er

s o
f a

ll O
uts

tan
din

g B
on

ds
 ha

ve
 be

en
 fil

ed
 w

ith
it. 

 N
o 

ma
ilin

g 
or

 p
ub

lic
ati

on
 o

f a
ny

 S
up

ple
me

nta
l In

de
ntu

re
 (o

r r
efe

re
nc

e 
the

re
to 

or
 su

mm
ar

y t
he

re
of)

 o
r o

f
an

y r
eq

ue
st 

or
 no

tic
e s

ha
ll b

e r
eq

uir
ed

.  
No

 su
ch

 m
od

ific
ati

on
 or

 am
en

dm
en

t, h
ow

ev
er

, s
ha

ll c
ha

ng
e o

r m
od

ify
an

y o
f t

he
 ri

gh
ts 

or
 o

bli
ga

tio
ns

 o
f a

ny
 F

idu
cia

ry 
wi

tho
ut 

its
 W

ritt
en

 a
ss

en
t t

he
re

to.

Se
ct

io
n 

11
05

.
Ex

clu
sio

n 
of

 B
on

dss
.  

Bo
nd

s o
wn

ed
 o

r h
eld

 b
y o

r f
or

 th
e 

ac
co

un
t o

f t
he

 A
uth

or
ity

sh
all

 n
ot 

be
 d

ee
me

d 
Ou

tst
an

din
g 

an
d 

sh
all

 b
e 

ex
clu

de
d 

for
 th

e 
pu

rp
os

e 
of 

an
y 

ca
lcu

lat
ion

 re
qu

ire
d 

by
 th

is
Ar

tic
le.

  A
t t

he
 ti

me
 o

f a
ny

 c
on

se
nt 

or
 o

the
r a

cti
on

 ta
ke

n 
un

de
r t

his
 A

rtic
le,

 th
e 

Au
tho

rity
 s

ha
ll f

ur
nis

h 
the

Tr
us

tee
 a

 ce
rtif

ica
te 

of 
an

 A
uth

or
ize

d 
Of

fic
er

, u
po

n 
wh

ich
 th

e 
Tr

us
tee

 m
ay

 re
ly,

 id
en

tify
ing

 a
ll B

on
ds

 so
 to

 b
e

ex
clu

de
d. Se

ct
io

n 
11

06
.

No
ta

tio
n 

on
 B

on
dss

.  
Bo

nd
s a

uth
en

tic
ate

d 
an

d 
de

liv
er

ed
 a

fte
r t

he
 e

ffe
cti

ve
 d

ate
 o

f
an

y a
cti

on
 ta

ke
n 

as
 in

 A
rtic

le 
X 

or
 th

is 
Ar

tic
le 

pr
ov

ide
d 

ma
y, 

an
d 

if t
he

 T
ru

ste
e 

so
 d

ete
rm

ine
s s

ha
ll, 

be
ar

 a
no

tat
ion

 b
y e

nd
or

se
me

nt 
or

 o
the

rw
ise

 in
 fo

rm
 a

pp
ro

ve
d 

by
 th

e 
Au

tho
rity

 a
nd

 th
e 

Tr
us

tee
 a

s t
o 

su
ch

 a
cti

on
,

an
d u

po
n d

em
an

d o
f th

e H
old

er
 of

 an
y B

on
d O

uts
tan

din
g a

t s
uc

h e
ffe

cti
ve

 da
te 

an
d p

re
se

nta
tio

n o
f h

is 
Bo

nd
to 

the
 T

ru
ste

e, 
su

ita
ble

 n
ota

tio
n 

sh
all

 b
e 

ma
de

 o
n 

su
ch

 B
on

d 
by

 th
e 

Tr
us

tee
 a

s t
o 

an
y s

uc
h 

ac
tio

n. 
 If

 th
e

Au
tho

rity
 o

r t
he

 T
ru

ste
e 

sh
all

 so
 d

ete
rm

ine
, n

ew
 B

on
ds

 so
 m

od
ifie

d 
wh

ich
, in

 th
e 

op
ini

on
 o

f t
he

 T
ru

ste
e 

an
d

the
 A

uth
or

ity
, c

on
for

m 
to 

su
ch

 ac
tio

n m
ay

 be
 pr

ep
ar

ed
, a

uth
en

tic
ate

d a
nd

 de
liv

er
ed

, a
nd

 up
on

 de
ma

nd
 of

 th
e

Ho
lde

r o
f a

ny
 B

on
d t

he
n O

uts
tan

din
g s

ha
ll b

e e
xc

ha
ng

ed
, w

ith
ou

t c
os

t to
 su

ch
 B

on
dh

old
er

, fo
r s

uc
h B

on
d t

he
n

Ou
tst

an
din

g.

AR
TI

CL
E 

XI
I

MI
SC

EL
LA

NE
OU

S

Se
ct

io
n 

12
01

.
De

fe
as

an
ce

.

1.
If t

he
 A

uth
or

ity
 sh

all
 p

ay
 o

r c
au

se
 to

 b
e 

pa
id 

or
 th

er
e 

sh
all

 o
the

rw
ise

 b
e 

pa
id,

 to
 th

e 
Ho

lde
rs

of 
all

 B
on

ds
 a

nd
 co

up
on

s t
he

 p
rin

cip
al 

or
 R

ed
em

pti
on

 P
ric

e, 
if a

pp
lic

ab
le,

 a
nd

 in
ter

es
t d

ue
 o

r t
o 

be
co

me
 d

ue

D
R

A

ro
vid

ed
 in

 
ro

vid
ed

 in
 

ny
 d

efe
ct 

in 
the

 
ny

 d
efe

ct 
in 

the
 

ing
.  

Th
e 

Tr
us

tee
 sh

all
 

ing
.  

Th
e 

Tr
us

tee
 sh

all
 

pa
pe

rs 
re

qu
ire

d o
r p

er
mi

tte
d b

pa
pe

rs 
re

qu
ire

d o
r p

er
mi

tte
d 

 st
ate

d 
in 

tha
t r

ec
or

d.
 st

ate
d 

in 
tha

t r

na
ni

m
ou

s A
ct

io
n

na
ni

m
ou

s A
ct

i
. T

he
 In

de
ntu

re
 an

d t
he

 rig
hts

 a
e a

nd
 th

e 
Bo

nd
s a

nd
 co

up
on

s t
he

re
un

de
r m

ay
 be

 m
od

ifie
d o

r a
me

n
on

ds
 an

d c
ou

po
ns

 th
er

eu
nd

er
 m

ay
 be

 m
od

ifi
ing

 su
ch

 m
od

ific
ati

on
 o

r a
me

nd
me

nt 
an

d 
wi

th 
the

 co
ns

en
ts

ng
 su

ch
 m

od
ific

ati
on

 o
r a

me
nd

me
nt 

an
d 

w
ch

 su
ch

 co
ns

en
t t

o 
be

 a
cc

om
pa

nie
d 

by
 p

ro
of 

of 
the

 h
old

ing
ch

 su
ch

 co
ns

en
t t

o 
be

 a
cc

om
pa

nie
d 

by
 p

ro
of 

of 
the

 h
old

in
pe

ct 
to 

wh
ich

 s
uc

h 
co

ns
en

t i
s 

giv
en

.  
Su

ch
 S

up
ple

me
nta

pe
ct 

to 
wh

ich
 s

uc
h 

co
ns

en
t i

s 
giv

en
.  

Su
ch

 S
up

ple
me

nta
e 

Tr
us

tee
 o

f (
i) 

a 
co

py
 th

er
eo

f, 
(ii)

 s
uc

h 
co

ns
en

ts 
an

d
e 

Tr
us

tee
 o

f (
i) 

a 
co

py
 th

er
eo

f, 
(ii)

 s
uc

h 
co

ns
en

ts 
an

d
er

re
d 

to 
in 

Se
cti

on
 1

10
3 

an
d 

(b
) w

ith
 th

e 
Au

tho
rity

 o
f

ed
 to

 in
 S

ec
tio

n 
11

03
 a

nd
 (b

) w
ith

 th
e 

Au
tho

rity
 o

f
er

s o
f a

ll O
uts

tan
din

g B
on

ds
 ha

ve
 be

en
 fil

ed
 w

ith
f a

ll O
uts

tan
din

g B
on

ds
 ha

ve
 be

en
 fil

ed
 w

ith
r r

efe
re

nc
e 

the
re

to 
or

 su
mm

ar
y t

he
re

of)
 o

r o
f

ce
 th

er
eto

 o
r s

um
ma

ry 
the

re
of)

 o
r o

f
en

dm
en

t, h
ow

ev
er

, s
ha

ll c
ha

ng
e o

r m
od

ify
ho

we
ve

r, 
sh

all
 ch

an
ge

 or
 m

od
ify

en
t t

he
re

to.
the

re
to.

for
 th

e 
ac

co
un

t o
f t

he
 A

uth
or

ity
for

 th
e 

ac
co

un
t o

f t
he

 A
u

y 
ca

lcu
lat

ion
 re

qu
ire

d 
by

 th
is

on
 re

qu
ire

d 
Au

tho
rity

 s
ha

ll f
ur

nis
h 

the
rity

 s
ha

ll f
ur

ing
 a

ll B
on

ds
 so

 to
 b

e
ng

 a
ll B

on
d cti
ve

 d
ate

 o
f

ve
 d

ate
 o

f
l, b

ea
r a

, b
ea

r a
cti

on
,

tio
n nd

R
A

FT

-

sh sh
all

 
Se

cti
on

 
Se

cti
on

 
to 

pa
y 

or
 re

to 
pa

y 
or

 r
sp

ec
ifie

d d
ate

s 
sp

ec
ifie

d d
ate

to 
pu

bli
sh

 or
 m

ail
 t

to 
pu

bli
sh

 o
am

ou
nt 

wh
ich

 sh
all

 be
am

ou
nt 

w
pr

inc
ipa

l o
f a

nd
 th

e 
int

er
e

pr
inc

ipa
de

po
sit

ed
 w

ith
 th

e T
ru

ste
e a

de
po

sit
ed

 w
ith

 th
e T

ru
ste

e a
Pr

ice
, i

f a
pp

lic
ab

le,
 a

nd
 in

ter
es

Pr
ice

, i
f a

pp
lic

ab
le,

 a
nd

 in
ter

e
re

de
mp

tio
n 

da
te 

or
 m

atu
rity

 d
ate

 t
re

de
mp

tio
n 

da
te 

or
 m

atu
rity

 d
ate

 
re

de
em

ed
 w

ith
in 

the
 ne

xt 
su

cc
ee

din
g s

re
de

em
ed

 w
ith

in 
the

 ne
xt 

su
cc

ee
din

g s
in 

an
 A

uth
or

ize
d 

Ne
ws

pa
pe

r, 
an

d 
to 

ma
il, 

ho
riz

ed
 N

ew
sp

ap
er

, a
nd

 to
 m

ail
,

Bo
nd

s a
 no

tic
e t

o t
he

 H
old

er
s o

f s
uc

h B
on

ds
 

oti
ce

 to
 th

e H
old

er
s o

f s
uc

h B
on

ds
an

d 
tha

t s
aid

 B
on

ds
 a

nd
 co

up
on

s a
re

 d
ee

me
d 

to
t s

aid
 B

on
ds

 a
nd

 co
up

on
s a

re
 d

ee
m

the
 m

atu
rity

 o
r r

ed
em

pti
on

 d
ate

 u
po

n 
wh

ich
 m

on
ey

ma
tur

ity
 o

r r
ed

em
pti

on
 d

ate
 u

po
n 

wh
ich

 m
on

ey
Re

de
mp

tio
n 

Pr
ice

, if
 a

pp
lic

ab
le,

 o
f s

aid
 B

on
ds

; p
ro

vid
e

Re
de

mp
tio

n 
Pr

ice
, if

 a
pp

lic
ab

le,
 o

f s
aid

 B
on

ds
; p

ro
vid

e
de

po
sit

 sh
all

 be
 re

qu
ire

d i
f a

ll o
f s

aid
 B

on
ds

 ar
e r

eg
ist

er
ed

. 
de

po
sit

 sh
all

 be
 re

qu
ire

d i
f a

ll o
f s

aid
 B

on
ds

 ar
e r

eg
ist

er
ed

. 
Tr

us
tee

 pu
rsu

an
t to

 th
is 

Se
cti

on
 sh

all
 be

 he
ld 

in 
tru

st 
for

 th
e

Tr
us

tee
 pu

rsu
an

t to
 th

is 
Se

cti
on

 sh
all

 be
 he

ld 
in 

tru
st 

for
 th

ca
ble

, a
nd

 in
ter

es
t o

n s
aid

 B
on

ds
.  

No
 pa

ym
en

ts 
of 

pr
inc

ip
No

 pa
ym

en
ts 

of 
pr

inc
ip

ha
ll b

e 
wi

thd
ra

wn
 o

r u
se

d 
for

 a
ny

 p
ur

po
se

 o
the

r t
ha

n 
the

 p
or

 a
ny

 p
ur

po
se

 o
the

r t
ha

n 
the

 p
ter

es
t o

n, 
sa

id 
Bo

nd
s u

nle
ss

 af
ter

 su
ch

 w
ith

dr
aw

al 
the

 am
nd

s u
nle

ss
 af

ter
 su

ch
 w

ith
dr

aw
al 

the
 am

er
al 

Se
cu

riti
es

 so
 he

ld 
sh

all
 be

 su
ffic

ien
t to

 pr
ov

ide
 fu

sh
all

 be
 su

ffic
ien

t to
 pr

ov
ide

 fu
nd

 in
ter

es
t o

n 
su

ch
 B

on
ds

, a
t m

atu
rity

 o
r u

po
n

uc
h 

Bo
nd

s, 
at 

ma
tur

ity
 o

r u
po

n
A

FT

R
A
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8.
If a

ny
 m

on
ey

s o
r s

ec
ur

itie
s a

re
 to

 be
 de

liv
er

ed
 to

 th
e T

ru
ste

e p
ur

su
an

t to
 su

bs
ec

tio
n 2

 of
 th

is
Se

cti
on

 1
20

1, 
the

 T
ru

ste
e 

sh
all

 h
av

e 
ca

pit
al 

an
d 

su
rp

lus
 n

ot 
les

s t
ha

n 
$1

00
,00

0,0
00

.

Se
ct

io
n 

12
02

.
Ev

id
en

ce
 o

f S
ig

na
tu

re
s 

of
 B

on
dh

ol
de

rs
 a

nd
 O

wn
er

sh
ip

 o
f B

on
dss

.

1.
An

y r
eq

ue
st,

 co
ns

en
t, 

re
vo

ca
tio

n 
of 

co
ns

en
t o

r o
the

r i
ns

tru
me

nt 
wh

ich
 th

is 
Ind

en
tur

e 
ma

y
re

qu
ire

 or
 pe

rm
it t

o b
e s

ign
ed

 an
d e

xe
cu

ted
 by

 th
e B

on
dh

old
er

s m
ay

 be
 in

 on
e o

r m
or

e i
ns

tru
me

nts
 of

 si
mi

lar
ten

or,
 an

d s
ha

ll b
e s

ign
ed

 or
 ex

ec
ute

d b
y s

uc
h B

on
dh

old
ers

 in
 pe

rso
n o

r b
y t

he
ir a

tto
rne

ys
 ap

po
int

ed
 in

 w
riti

ng
.

 P
ro

of 
of 

(i)
 th

e e
xe

cu
tio

n o
f a

ny
 su

ch
 in

str
um

en
t, o

r o
f a

n i
ns

tru
me

nt 
ap

po
int

ing
 an

y s
uc

h a
tto

rn
ey

, o
r (

ii) 
the

ho
ldi

ng
 by

 an
y p

er
so

n o
f th

e B
on

ds
 or

 co
up

on
s a

pp
er

tai
nin

g t
he

re
to,

 sh
all

 be
 su

ffic
ien

t fo
r a

ny
 pu

rp
os

e o
f th

is
Ind

en
tur

e 
(e

xc
ep

t a
s 

oth
er

wi
se

 h
er

ein
 e

xp
re

ss
ly 

pr
ov

ide
d)

 if 
ma

de
 in

 th
e 

fol
low

ing
 m

an
ne

r, 
or

 in
 a

ny
 o

the
r

ma
nn

er
 sa

tis
fac

tor
y t

o 
the

 T
ru

ste
e, 

wh
ich

 m
ay

 n
ev

er
the

les
s i

n 
its

 d
isc

re
tio

n 
re

qu
ire

 fu
rth

er
 o

r o
the

r p
ro

of 
in

ca
se

s w
he

re
 it 

de
em

s t
he

 sa
me

 d
es

ira
ble

:

(1)
Th

e 
fac

t a
nd

 d
ate

 o
f t

he
 e

xe
cu

tio
n 

by
 a

ny
 B

on
dh

old
er

 o
r h

is 
att

or
ne

y 
of 

su
ch

ins
tru

me
nts

 m
ay

 b
e 

pr
ov

ed
 b

y 
a 

gu
ar

an
tee

 o
f t

he
 s

ign
atu

re
 th

er
eo

n 
by

 a
 b

an
k, 

na
tio

na
l b

an
kin

g
as

so
cia

tio
n o

r t
ru

st 
co

mp
an

y o
r b

y t
he

 ce
rtif

ica
te 

of 
an

y n
ota

ry 
pu

bli
c o

r o
the

r o
ffic

er
 au

tho
riz

ed
 to

 ta
ke

ac
kn

ow
led

gm
en

ts 
of 

de
ed

s, 
tha

t th
e p

er
so

n s
ign

ing
 su

ch
 re

qu
es

t o
r o

the
r in

str
um

en
ts 

ac
kn

ow
led

ge
d

to 
him

 th
e e

xe
cu

tio
n t

he
re

of,
 or

 by
 an

 af
fid

av
it o

f w
itn

es
s o

f s
uc

h e
xe

cu
tio

n, 
du

ly 
sw

or
n t

o b
efo

re
 su

ch
no

tar
y p

ub
lic

 or
 ot

he
r o

ffic
er

.  
W

he
re

 su
ch

 ex
ec

uti
on

 is
 by

 an
 of

fic
er

 of
 a 

co
rp

or
ati

on
 or

 as
so

cia
tio

n o
r

a 
me

mb
er

 o
f a

 p
ar

tne
rsh

ip,
 o

n 
be

ha
lf o

f s
uc

h 
co

rp
or

ati
on

, a
ss

oc
iat

ion
 o

r p
ar

tne
rsh

ip,
 su

ch
 si

gn
atu

re
gu

ar
an

tee
, c

er
tifi

ca
te 

or
 a

ffid
av

it s
ha

ll a
lso

 co
ns

titu
te 

su
ffic

ien
t p

ro
of 

of 
his

 a
uth

or
ity

.

(2)
Th

e 
am

ou
nt 

of 
Bo

nd
s 

tra
ns

fer
ab

le 
by

 d
eli

ve
ry 

he
ld 

by
 a

ny
 p

er
so

n 
ex

ec
uti

ng
 a

ny
ins

tru
me

nt 
as

 a
 B

on
dh

old
er

, t
he

 d
ate

 o
f h

is 
ho

ldi
ng

 s
uc

h 
Bo

nd
s, 

an
d 

the
 n

um
be

rs 
an

d 
oth

er
ide

nti
fic

ati
on

 th
er

eo
f, m

ay
 b

e 
pr

ov
ed

 b
y a

 ce
rtif

ica
te,

 w
hic

h 
ne

ed
 n

ot 
be

 a
ck

no
wl

ed
ge

d 
or

 ve
rifi

ed
, in

for
m 

sa
tis

fac
tor

y t
o 

the
 T

ru
ste

e, 
ex

ec
ute

d 
by

 th
e 

Tr
us

tee
 o

r b
y a

 m
em

be
r o

f a
 fin

an
cia

l c
or

po
ra

tio
n

or
 o

the
r d

ep
os

ita
ry 

wh
er

ev
er

 s
itu

ate
d, 

sh
ow

ing
 a

t t
he

 d
ate

 th
er

ein
 m

en
tio

ne
d 

tha
t s

uc
h 

pe
rso

n
ex

hib
ite

d 
to 

su
ch

 m
em

be
r o

r o
ffic

er
 o

r h
ad

 o
n 

de
po

sit
 w

ith
 su

ch
 d

ep
os

ita
ry 

the
 B

on
ds

 d
es

cri
be

d 
In

su
ch

 ce
rtif

ica
te.

  S
uc

h c
er

tifi
ca

te 
ma

y b
e g

ive
n b

y a
 m

em
be

r o
f a

 fin
an

cia
l fi

rm
 or

 by
 an

 of
fic

er
 of

 an
y

ba
nk

, tr
us

t c
om

pa
ny

, in
su

ra
nc

e c
om

pa
ny

 or
 fin

an
cia

l c
or

po
ra

tio
n o

r d
ep

os
ita

ry 
wi

th 
re

sp
ec

t to
 B

on
ds

ow
ne

d 
by

 it,
 if 

ac
ce

pta
ble

 to
 th

e 
Tr

us
tee

.  
In 

ad
dit

ion
 to

 th
e 

for
eg

oin
g 

pr
ov

isi
on

s, 
the

 T
ru

ste
e 

ma
y

fro
m 

tim
e t

o t
im

e m
ak

e s
uc

h r
ea

so
na

ble
 re

gu
lat

ion
s a

s i
t m

ay
 de

em
 ad

vis
ab

le 
pe

rm
itti

ng
 ot

he
r p

ro
of

of 
ho

ldi
ng

 o
f B

on
ds

 tr
an

sfe
ra

ble
 b

y d
eli

ve
ry.

2.
Th

e 
ow

ne
rsh

ip 
of 

Bo
nd

s r
eg

ist
er

ed
 o

the
rw

ise
 th

an
 to

 b
ea

re
r a

nd
 th

e 
am

ou
nt,

 n
um

be
rs 

an
d

oth
er

 id
en

tifi
ca

tio
n, 

an
d 

da
te 

of 
ho

ldi
ng

 th
e 

sa
me

 sh
all

 b
e 

pr
ov

ed
 b

y t
he

 re
gis

try
 b

oo
k.

3.
An

y r
eq

ue
st 

or
 co

ns
en

t b
y t

he
 o

wn
er

 o
f a

ny
 B

on
d 

sh
all

 b
ind

 a
ll f

utu
re

 o
wn

er
s o

f s
uc

h 
Bo

nd
in 

re
sp

ec
t o

f a
ny

thi
ng

 d
on

e 
or

 su
ffe

re
d 

to 
be

 d
on

e 
by

 th
e 

Au
tho

rity
 o

r a
ny

 F
idu

cia
ry 

in 
ac

co
rd

an
ce

 th
er

ew
ith

.
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3.
Am

ou
nts

 de
po

sit
ed

 w
ith

 th
e T

ru
ste

e f
or

 th
e p

ay
me

nt 
of 

Pr
inc

ipa
l In

sta
llm

en
ts 

of 
an

d i
nte

re
st

on
 an

y B
on

ds
 de

em
ed

 to
 be

 pa
id 

pu
rsu

an
t to

 th
is 

Se
cti

on
 12

01
, if

 so
 di

re
cte

d b
y t

he
 A

uth
or

ity
, s

ha
ll b

e a
pp

lie
d

by
 th

e 
Tr

us
tee

 to
 th

e 
pu

rch
as

e 
of 

su
ch

 B
on

ds
 in

 a
cc

or
da

nc
e 

wi
th 

thi
s 

su
bs

ec
tio

n. 
 B

on
ds

 fo
r w

hic
h 

a
re

de
mp

tio
n d

ate
 ha

s b
ee

n e
sta

bli
sh

ed
 m

ay
 be

 pu
rch

as
ed

 on
 or

 pr
ior

 to
 th

e f
or

ty-
fift

h (
45

th)
 da

y p
re

ce
din

g t
he

re
de

mp
tio

n d
ate

.  
Th

e p
rin

cip
al 

am
ou

nt 
of 

Bo
nd

s t
o b

e r
ed

ee
me

d s
ha

ll b
e r

ed
uc

ed
 by

 th
e p

rin
cip

al 
am

ou
nt 

of
Bo

nd
s s

o p
ur

ch
as

ed
.  

Bo
nd

s w
hic

h m
atu

re
 on

 a 
sin

gle
 fu

tur
e d

ate
 m

ay
 be

 pu
rch

as
ed

 at
 an

y t
im

e p
rio

r t
o t

he
ma

tur
ity

 d
ate

.  
Al

l s
uc

h 
pu

rch
as

es
 sh

all
 b

e 
ma

de
 a

t p
ric

es
 n

ot 
ex

ce
ed

ing
 th

e 
ap

pli
ca

ble
 p

rin
cip

al 
am

ou
nt 

or
Re

de
mp

tio
n 

Pr
ice

 e
sta

bli
sh

ed
 p

ur
su

an
t to

 su
bs

ec
tio

n 
2 

of 
thi

s S
ec

tio
n 

12
01

, p
lus

 a
cc

ru
ed

 in
ter

es
t, a

nd
 su

ch
pu

rch
as

es
 sh

all
 be

 m
ad

e i
n s

uc
h m

an
ne

r a
s t

he
 T

ru
ste

e s
ha

ll d
ete

rm
ine

.  
No

 pu
rch

as
e s

ha
ll b

e m
ad

e b
y t

he
Tr

us
tee

 pu
rsu

an
t to

 th
is 

su
bs

ec
tio

n i
f s

uc
h p

ur
ch

as
e w

ou
ld 

re
su

lt i
n t

he
 T

ru
ste

e h
old

ing
 le

ss
 th

an
 th

e m
on

ey
s

an
d 

Fe
de

ra
l S

ec
ur

itie
s r

eq
uir

ed
 to

 b
e 

he
ld 

for
 th

e 
pa

ym
en

t o
f a

ll o
the

r B
on

ds
 d

ee
me

d 
to 

be
 p

aid
 p

ur
su

an
t to

thi
s S

ec
tio

n 
12

01
.

4.
Th

e A
uth

or
ity

 m
ay

 pu
rch

as
e w

ith
 an

y a
va

ila
ble

 fu
nd

s a
ny

 B
on

ds
 de

em
ed

 to
 be

 pa
id 

pu
rsu

an
t

to 
thi

s 
Se

cti
on

 1
20

1 
in 

ac
co

rd
an

ce
 w

ith
 th

is 
su

bs
ec

tio
n. 

 B
on

ds
 fo

r w
hic

h 
a 

re
de

mp
tio

n 
da

te 
ha

s 
be

en
es

tab
lis

he
d m

ay
 be

 pu
rch

as
ed

 by
 th

e A
uth

or
ity

 on
 or

 pr
ior

 to
 th

e 4
5th

 da
y p

re
ce

din
g t

he
 re

de
mp

tio
n d

ate
.  

On
or

 pr
ior

 to
 th

e f
or

ty-
fift

h (
45

th)
 da

y p
re

ce
din

g t
he

 re
de

mp
tio

n d
ate

 th
e A

uth
or

ity
 sh

all
 gi

ve
 no

tic
e t

o t
he

 T
ru

ste
e

of 
its

 in
ten

tio
n 

to 
su

rre
nd

er
 s

uc
h 

Bo
nd

s 
on

 th
e 

re
de

mp
tio

n 
da

te.
  

Th
e 

Tr
us

tee
 s

ha
ll 

pr
oc

ee
d 

to 
ca

ll 
for

re
de

mp
tio

n 
the

 re
ma

ind
er

 o
f t

he
 B

on
ds

 d
ue

 o
n 

the
 re

de
mp

tio
n 

da
te 

an
d 

sh
all

 p
ay

 to
 th

e 
Au

tho
rity

 o
n 

the
re

de
mp

tio
n 

da
te 

the
 R

ed
em

pti
on

 P
ric

e 
of 

an
d 

int
er

es
t o

n 
su

ch
 B

on
ds

 u
po

n 
su

rre
nd

er
 o

f s
uc

h 
Bo

nd
s t

o 
the

Tr
us

tee
.  

Bo
nd

s w
hic

h m
atu

re
 on

 a 
sin

gle
 fu

tur
e d

ate
 m

ay
 be

 pu
rch

as
ed

 at
 an

y t
im

e p
rio

r t
o t

he
 m

atu
rity

 da
te.

 T
he

 T
ru

ste
e s

ha
ll p

ay
 to

 th
e A

uth
or

ity
 th

e p
rin

cip
al 

am
ou

nt 
of 

an
d i

nte
re

st 
on

 su
ch

 B
on

ds
 up

on
 su

rre
nd

er
 of

su
ch

 B
on

ds
 o

n 
the

 m
atu

rity
 d

ate
.

5.
An

y t
im

e a
fte

r a
ny

 B
on

ds
, in

ter
es

t o
n w

hic
h i

s e
xc

lud
ed

 fr
om

 th
eir

 H
old

er
s f

or
 fe

de
ra

l in
co

me
tax

 pu
rp

os
es

, a
re

 de
em

ed
 to

 be
 pa

id 
pu

rsu
an

t to
 th

is 
Se

cti
on

 12
01

, th
e A

uth
or

ity
 sh

all
 no

t a
t a

ny
 tim

e p
er

mi
t

an
y o

f th
e p

ro
ce

ed
s o

f a
ny

 B
on

ds
 or

 an
y o

the
r f

un
ds

 of
 th

e A
uth

or
ity

 to
 be

 us
ed

 di
re

ctl
y o

r in
dir

ec
tly

 to
 ac

qu
ire

an
y s

ec
ur

itie
s o

r o
bli

ga
tio

ns
 th

e a
cq

uis
itio

n o
f w

hic
h w

ou
ld 

ca
us

e a
ny

 B
on

d s
o d

ee
me

d p
aid

 to
 be

 an
 “a

rb
itra

ge
bo

nd
” a

s d
efi

ne
d i

n S
ec

tio
n 

14
8 

of 
the

 C
od

e.

6.
Ea

ch
 F

idu
cia

ry 
sh

all
 c

on
tin

ue
 to

 b
e 

en
titl

ed
 to

 re
as

on
ab

le 
co

mp
en

sa
tio

n 
for

 a
ll 

se
rvi

ce
s

re
nd

er
ed

 un
de

r t
his

 In
de

ntu
re

, n
otw

ith
sta

nd
ing

 th
at 

an
y B

on
ds

 ar
e d

ee
me

d t
o b

e p
aid

 pu
rsu

an
t to

 th
is 

Se
cti

on
12

01
.

7.
An

yth
ing

 in
 th

is 
Ind

en
tur

e 
to 

the
 co

ntr
ar

y n
otw

ith
sta

nd
ing

, a
ny

 m
on

ey
s h

eld
 b

y a
 F

idu
cia

ry
in 

tru
st 

for
 th

e p
ay

me
nt 

an
d d

isc
ha

rg
e o

f a
ny

 of
 th

e B
on

ds
 or

 co
up

on
s w

hic
h r

em
ain

 un
cla

im
ed

 fo
r t

wo
 ye

ar
s

aft
er

 th
e d

ate
 w

he
n s

uc
h B

on
ds

 ha
ve

 be
co

me
 du

e a
nd

 pa
ya

ble
, e

ith
er

 at
 th

eir
 st

ate
d m

atu
rity

 da
tes

 or
 by

 ca
ll

for
 ea

rlie
r r

ed
em

pti
on

, if
 su

ch
 m

on
ey

s w
er

e h
eld

 by
 th

e F
idu

cia
ry 

at 
su

ch
 da

te,
 or

 fo
r t

wo
 ye

ar
s a

fte
r t

he
 da

te
of 

de
po

sit
 o

f s
uc

h 
mo

ne
ys

 if 
de

po
sit

ed
 w

ith
 th

e 
Fid

uc
iar

y a
fte

r t
he

 sa
id 

da
te 

wh
en

 su
ch

 B
on

ds
 b

ec
om

e 
du

e
an

d 
pa

ya
ble

, s
ha

ll, 
at 

the
 w

ritt
en

 re
qu

es
t o

f t
he

 A
uth

or
ity

, b
e 

re
pa

id 
by

 th
e 

Fid
uc

iar
y t

o 
the

 A
uth

or
ity

, a
s i

ts
ab

so
lut

e 
pr

op
er

ty 
an

d 
fre

e 
fro

m 
tru

st,
 a

nd
 th

e 
Fid

uc
iar

y 
sh

all
 th

er
eu

po
n 

be
 re

lea
se

d 
an

d 
dis

ch
ar

ge
d 

wi
th

re
sp

ec
t t

he
re

to 
an

d 
the

 B
on

dh
old

er
s 

sh
all

 lo
ok

 o
nly

 to
 th

e 
Au

tho
rity

 fo
r t

he
 p

ay
me

nt 
of 

su
ch

 B
on

ds
 a

nd
co

up
on

s.

D
R

A

me
nt 

of 
Pr

me
nt 

of 
Pr

, if
 so

 di
re

cte
d b

y
, if

 so
 di

re
cte

d b
y

rd
an

ce
 w

ith
 th

is 
su

bs
e

rd
an

ce
 w

ith
 th

is 
su

bs
e

ed
 on

 or
 pr

ior
 to

 th
e f

or
ty-

fift
h (

ed
 on

 or
 pr

ior
 to

 th
e f

or
ty-

fift
h

be
 re

de
em

ed
 sh

all
 be

 re
du

ce
d b

y t
he

be
 re

de
em

ed
 sh

all
 be

 re
du

ce
d b

y 
sin

gle
 fu

tur
e d

ate
 m

ay
 be

 pu
rch

as
ed

 at
 an

y
sin

gle
 fu

tur
e d

ate
 m

ay
 be

 pu
rch

as
ed

 a
ma

de
 a

t p
ric

es
 n

ot 
ex

ce
ed

ing
 th

e 
ap

pli
ca

ble
 p

rin
cip

ma
de

 a
t p

ric
es

 n
ot 

ex
ce

ed
ing

 th
e 

ap
pli

ca
b

su
bs

ec
tio

n 
2 

of 
thi

s S
ec

tio
n 

12
01

, p
lus

 a
cc

ru
ed

 in
ter

es
t

su
bs

ec
tio

n 
2 

of 
thi

s S
ec

tio
n 

12
01

, p
lus

 a
cc

ru
s t

he
 T

ru
ste

e s
ha

ll d
ete

rm
ine

.  
No

 pu
rch

as
e s

ha
ll b

e m
ad

e
s t

he
 T

ru
ste

e s
ha

ll d
ete

rm
ine

.  
No

 pu
rch

as
e

ch
as

e w
ou

ld 
re

su
lt i

n t
he

 T
ru

ste
e h

old
ing

 le
ss

 th
an

 th
e m

on
ch

as
e w

ou
ld 

re
su

lt i
n t

he
 T

ru
ste

e h
old

ing
 le

ss
 th

an
 th

e m
on

pa
ym

en
t o

f a
ll o

the
r B

on
ds

 d
ee

me
d 

to 
be

 p
aid

 p
ur

su
an

t to
pa

ym
en

t o
f a

ll o
the

r B
on

ds
 d

ee
me

d 
to 

be
 p

aid
 p

ur
su

an
t to

ble
 fu

nd
s a

ny
 B

on
ds

 de
em

ed
 to

 be
 pa

id 
pu

rsu
an

t
nd

s a
ny

 B
on

ds
 de

em
ed

 to
 be

 pa
id 

pu
rsu

an
t

nd
s 

for
 w

hic
h 

a 
re

de
mp

tio
n 

da
te 

ha
s 

be
en

wh
ich

 a
 re

de
mp

tio
n 

da
te 

ha
s 

be
en

th 
da

y p
re

ce
din

g t
he

 re
de

mp
tio

n d
ate

.  
On

ce
din

g t
he

 re
de

mp
tio

n d
ate

.  
On

Au
tho

rity
 sh

all
 gi

ve
 no

tic
e t

o t
he

 T
ru

ste
e

or
ity

 sh
all

 gi
ve

 no
tic

e t
o t

he
 T

ru
ste

e
e 

Tr
us

tee
 s

ha
ll 

pr
oc

ee
d 

to 
ca

ll 
for

Tr
us

tee
 s

ha
ll 

pr
oc

ee
d 

to 
ca

ll 
for

ha
ll p

ay
 to

 th
e 

Au
tho

rity
 o

n 
the

ha
ll p

ay
 to

 th
e 

Au
tho

rity
 

re
nd

er
 o

f s
uc

h 
Bo

nd
s t

o 
the

su
ch

 B
on

ds
pr

ior
 to

 th
e m

atu
rity

 da
te.

to 
the

 m
atu

nd
s u

po
n s

ur
re

nd
er

 of
ds

 up
on

 su de
ra

l in
co

me
ra

l in
co

me
e p

er
mi

t
e p

er
mi

t
cq

uir
e

qu
ire ge

R
A

FT

-7

non a 
me

a 
me

gu
ar

an
te

gu
ar

(2)
ins

tru
me

nt 
as

 a
 B

ide
nti

fic
ati

on
 th

er
eo

f, m
eo

f, 
for

m 
sa

tis
fac

tor
y t

o 
the

 T
ati

sfa
cto

ry 
to 

the
 T

or
 o

the
r d

ep
os

ita
ry 

wh
er

ev
e

ep
os

ita
ry 

wh
er

ev
ex

hib
ite

d 
to 

su
ch

 m
em

be
r o

r o
f

d 
to 

su
ch

 m
em

be
r o

r o
f

su
ch

 ce
rtif

ica
te.

  S
uc

h c
er

tifi
ca

te 
ma

h c
er

tifi
ca

te.
  S

uc
h c

er
tifi

ca
te 

m
ba

nk
, tr

us
t c

om
pa

ny
, in

su
ra

nc
e c

om
pa

ba
nk

, tr
us

t c
om

pa
ny

, in
su

ra
nc

e c
om

ow
ne

d 
by

 it,
 if 

ac
ce

pta
ble

 to
 th

e 
Tr

us
tee

.
ow

ne
d 

by
 it,

 if 
ac

ce
pta

ble
 to

 th
e 

T
fro

m 
tim

e t
o t

im
e m

ak
e s

uc
h r

ea
so

na
ble

 re
gu

fro
m 

tim
e t

o t
im

e m
ak

e s
uc

h r
ea

so
na

ble
 re

gu
of 

ho
ldi

ng
 o

f B
on

ds
 tr

an
sfe

ra
ble

 b
y d

eli
ve

ry.
of 

ho
ldi

ng
 o

f B
on

ds
 tr

an
sfe

ra
ble

 b
y d

eli
ve

ry.

2.
Th

e 
ow

ne
rsh

ip 
of 

Bo
nd

s r
eg

ist
er

ed
 o

the
rw

ise
 t

nd
s r

eg
ist

er
ed

 o
the

rw
ise

 
nti

fic
ati

on
, a

nd
 d

ate
 o

f h
old

ing
 th

e 
sa

me
 sh

all
 b

e 
pr

ov
ed

 b
of 

ho
ldi

ng
 th

e 
sa

me
 sh

all
 b

e 
pr

ov
ed

 b

An
y r

eq
ue

st 
or

 co
ns

en
t b

y t
he

 o
wn

er
 o

f a
ny

 B
on

d 
sh

al
by

 th
e 

ow
ne

r o
f a

ny
 B

on
d 

sh
a

ing
 d

on
e 

or
 su

ffe
re

d 
to 

be
 d

on
e 

by
 th

e 
Au

tho
rity

 o
ffe

re
d 

to 
be

 d
on

e 
by

 th
e 

Au
tho

rity
 o

A
FT

R
A



Page 242 DRAFT

-7
9-

3.
Al

l c
ov

en
an

ts,
 s

tip
ula

tio
ns

, o
bli

ga
tio

ns
 a

nd
 a

gr
ee

me
nts

 o
f t

he
 A

uth
or

ity
 c

on
tai

ne
d 

in 
thi

s
Ind

en
tur

e 
sh

all
 b

e 
de

em
ed

 to
 b

e 
co

ve
na

nts
, s

tip
ula

tio
ns

, o
bli

ga
tio

ns
 a

nd
 a

gr
ee

me
nts

 o
f t

he
 A

uth
or

ity
 to

 th
e

ful
l e

xte
nt 

au
tho

riz
ed

 b
y t

he
 A

ct 
an

d 
pe

rm
itte

d 
by

 th
e 

Co
ns

titu
tio

n 
of 

the
 S

tat
e 

of 
Illi

no
is,

 a
nd

 n
o 

co
ve

na
nts

,
sti

pu
lat

ion
s, 

ob
lig

ati
on

s 
or

 a
gr

ee
me

nts
 c

on
tai

ne
d 

he
re

in 
sh

all
 b

e 
de

em
ed

 to
 b

e 
a 

co
ve

na
nt,

 s
tip

ula
tio

n,
ob

lig
ati

on
 o

r a
gr

ee
me

nt 
of 

an
y 

pr
es

en
t o

r f
utu

re
 o

ffic
er

, d
ire

cto
r, 

ag
en

t o
r e

mp
loy

ee
 o

f t
he

 A
uth

or
ity

 in
 h

is
ind

ivi
du

al 
ca

pa
cit

y, 
an

d n
o o

ffic
er

 ex
ec

uti
ng

 th
e B

on
ds

 sh
all

 be
 lia

ble
 pe

rso
na

lly
 on

 th
e B

on
ds

 or
 be

 su
bje

ct 
to

an
y p

er
so

na
l li

ab
ilit

y o
r a

cc
ou

nta
bil

ity
 b

y r
ea

so
n 

of 
the

 is
su

e 
the

re
of.

  N
o 

off
ice

r, 
dir

ec
tor

, a
ge

nt 
or

 e
mp

loy
ee

of 
the

 A
uth

ori
ty 

sh
all

 in
cu

r a
ny

 pe
rso

na
l li

ab
ility

 in
 ac

tin
g o

r p
roc

ee
din

g o
r in

 no
t a

cti
ng

 or
 no

t p
roc

ee
din

g i
n g

oo
d

fai
th,

 re
as

on
ab

ly 
an

d 
in 

ac
co

rd
an

ce
 w

ith
 th

e 
ter

ms
 o

f t
his

 In
de

ntu
re

 a
nd

 th
e 

Ac
t.

Se
ct

io
n 

12
08

.
Pu

bl
ica

tio
n 

of
 N

ot
ice

; S
us

pe
ns

io
n 

of
 P

ub
lic

at
io

nn.

1.
An

y p
ub

lic
ati

on
 to

 be
 m

ad
e u

nd
er

 th
e p

ro
vis

ion
s o

f th
is 

Ind
en

tur
e i

n s
uc

ce
ss

ive
 w

ee
ks

 or
 on

su
cc

es
siv

e 
da

tes
 m

ay
 b

e 
ma

de
 in

 e
ac

h 
ins

tan
ce

 u
po

n 
an

y b
us

ine
ss

 d
ay

 o
f th

e 
we

ek
 a

nd
 n

ee
d 

no
t b

e 
ma

de
in 

the
 sa

me
 A

uth
or

ize
d N

ew
sp

ap
er

 fo
r a

ny
 or

 al
l o

f th
e s

uc
ce

ss
ive

 pu
bli

ca
tio

ns
 bu

t m
ay

 be
 m

ad
e i

n a
 di

ffe
re

nt
Au

tho
riz

ed
 N

ew
sp

ap
er

.

2.
If, 

be
ca

us
e o

f th
e t

em
po

ra
ry 

or
 pe

rm
an

en
t s

us
pe

ns
ion

 of
 th

e p
ub

lic
ati

on
 or

 ge
ne

ra
l c

irc
ula

tio
n

of 
an

 A
uth

or
ize

d 
Ne

ws
pa

pe
r o

r f
or

 a
ny

 o
the

r r
ea

so
n, 

it 
is 

im
po

ss
ibl

e 
or

 im
pr

ac
tic

al 
to 

pu
bli

sh
 a

ny
 n

oti
ce

pu
rsu

an
t to

 th
is 

Ind
en

tur
e i

n t
he

 m
an

ne
r h

er
ein

 pr
ov

ide
d, 

the
n s

uc
h p

ub
lic

ati
on

 in
 lie

u t
he

re
of 

as
 sh

all
 be

 m
ad

e
wi

th 
the

 a
pp

ro
va

l o
f t

he
 T

ru
ste

e 
sh

all
 co

ns
titu

te 
a 

su
ffic

ien
t p

ub
lic

ati
on

 o
f s

uc
h 

no
tic

e.

Se
ct

io
n 

12
09

.
Su

cc
es

so
rs

 a
nd

 A
ss

ig
nss

.  
W

he
ne

ve
r i

n 
thi

s 
Ind

en
tur

e 
the

 A
uth

or
ity

 is
 n

am
ed

 o
r

re
fer

re
d t

o, 
it s

ha
ll b

e d
ee

me
d t

o i
nc

lud
e i

ts 
su

cc
es

so
rs 

an
d a

ss
ign

s a
nd

 al
l th

e c
ov

en
an

ts 
an

d a
gr

ee
me

nts
 in

thi
s I

nd
en

tur
e c

on
tai

ne
d b

y o
r o

n b
eh

alf
 of

 th
e A

uth
or

ity
 sh

all
 bi

nd
 an

d i
nu

re
 to

 th
e b

en
efi

t o
f it

s s
uc

ce
ss

or
s a

nd
as

sig
ns

 w
he

the
r s

o 
ex

pr
es

se
d 

or
 n

ot.

Se
ct

io
n 

12
10

.
Se

ve
ra

bi
lity

 o
f 

In
va

lid
 P

ro
vis

io
ns

.. 
If 

an
y 

on
e 

or
 m

or
e 

of 
the

 c
ov

en
an

ts 
or

ag
re

em
en

ts 
pr

ov
ide

d i
n t

his
 In

de
ntu

re
 on

 th
e p

ar
t o

f th
e A

uth
or

ity
 or

 an
y F

idu
cia

ry 
to 

be
 pe

rfo
rm

ed
 sh

ou
ld 

be
co

ntr
ar

y t
o l

aw
, th

en
 su

ch
 co

ve
na

nt 
or

 co
ve

na
nts

 or
 ag

re
em

en
t a

gr
ee

me
nts

 sh
all

 be
 de

em
ed

 se
ve

ra
ble

 fr
om

the
 re

ma
ini

ng
 co

ve
na

nts
 an

d a
gr

ee
me

nts
, a

nd
 sh

all
 in

 no
 w

ay
 af

fec
t th

e v
ali

dit
y o

f th
e o

the
r p

ro
vis

ion
s o

f th
is

Ind
en

tur
e. Se

ct
io

n 
12

11
.

No
tic

ess
.  

An
y n

oti
ce

, d
em

an
d, 

dir
ec

tio
n, 

re
qu

es
t o

r o
the

r in
str

um
en

ts 
au

tho
riz

ed
 o

r
re

qu
ire

d b
y t

his
 In

de
ntu

re
 to

 be
 gi

ve
n t

o o
r f

ile
d w

ith
 th

e A
uth

or
ity

 or
 th

e T
ru

ste
e s

ha
ll b

e d
ee

me
d t

o h
av

e b
ee

n
su

ffic
ien

tly
 g

ive
n 

or
 fil

ed
 fo

r a
ll p

ur
po

se
s o

f t
he

 In
de

ntu
re

 if 
an

d 
wh

en
 se

nt 
by

 re
gis

ter
ed

 m
ail

, r
etu

rn
 re

ce
ipt

re
qu

es
ted

:
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Se
ct

io
n 

12
03

.
Mo

ne
ys

 h
eld

 fo
r P

ar
tic

ul
ar

 B
on

ds
 a

nd
 C

ou
po

nss
.  

Th
e 

am
ou

nts
 h

eld
 b

y 
an

y
Fid

uc
iar

y f
or

 th
e p

ay
me

nt 
of 

int
er

es
t, p

rin
cip

al 
or

 R
ed

em
pti

on
 P

ric
e d

ue
 on

 an
y d

ate
 w

ith
 re

sp
ec

t to
 pa

rtic
ula

r
Bo

nd
s o

r c
ou

po
ns

 sh
all

, o
n a

nd
 af

ter
 su

ch
 da

te 
an

d p
en

din
g s

uc
h p

ay
me

nt,
 be

 se
t a

sid
e o

n i
ts 

bo
ok

s a
nd

 he
ld

in 
tru

st 
by

 it 
for

 th
e 

Ho
lde

rs 
of 

the
 B

on
ds

 a
nd

 co
up

on
s e

nti
tle

d 
the

re
to.

Se
ct

io
n 

12
04

.
Pr

es
er

va
tio

n 
an

d 
In

sp
ec

tio
n 

of
 D

oc
um

en
tss

.  
Al

l d
oc

um
en

ts 
re

ce
ive

d 
by

 a
ny

Fid
uc

iar
y u

nd
er

 th
e 

pr
ov

isi
on

s o
f t

his
 In

de
ntu

re
 sh

all
 b

e 
re

tai
ne

d 
in 

its
 p

os
se

ss
ion

 a
nd

 sh
all

 b
e 

su
bje

ct 
at 

all
re

as
on

ab
le 

tim
es

 to
 th

e i
ns

pe
cti

on
 of

 th
e A

uth
or

ity
, a

ny
 ot

he
r F

idu
cia

ry,
 an

d a
ny

 B
on

dh
old

er
 an

d t
he

ir a
ge

nts
an

d 
the

ir 
re

pr
es

en
tat

ive
s, 

an
y o

f w
ho

m 
ma

y m
ak

e 
co

pie
s t

he
re

of.

Se
ct

io
n 

12
05

.
Ca

nc
ell

at
io

n 
an

d 
De

st
ru

ct
io

n 
of

 B
on

ds
 o

r C
ou

po
nss

.  A
ll B

on
ds

 pa
id 

or
 re

de
em

ed
,

eit
he

r a
t o

r b
efo

re
 m

atu
rity

, a
nd

 a
ll m

uti
lat

ed
 B

on
ds

 su
rre

nd
er

ed
 p

ur
su

an
t t

o 
Se

cti
on

 3
07

, t
og

eth
er

 w
ith

 a
ll

un
ma

tur
ed

 c
ou

po
ns

, i
f a

ny
, a

pp
er

tai
nin

g 
the

re
to,

 s
ha

ll b
e 

de
liv

er
ed

 to
 th

e 
Tr

us
tee

 w
he

n 
su

ch
 p

ay
me

nt 
or

re
de

mp
tio

n 
is 

ma
de

 o
r u

po
n 

su
rre

nd
er

, a
s t

he
 ca

se
 m

ay
 b

e, 
an

d 
su

ch
 B

on
ds

 a
nd

 co
up

on
s, 

tog
eth

er
 w

ith
 a

ll
Bo

nd
s p

ur
ch

as
ed

 by
 th

e T
ru

ste
e, 

sh
all

 th
er

eu
po

n b
e p

ro
mp

tly
 ca

nc
ele

d. 
 A

ll i
nte

re
st 

co
up

on
s s

ha
ll b

e p
ro

mp
tly

ca
nc

ele
d u

po
n t

he
ir p

ay
me

nt 
an

d d
eli

ve
re

d t
o t

he
 T

ru
ste

e. 
 B

on
ds

 an
d c

ou
po

ns
 so

 ca
nc

ele
d m

ay
 at

 an
y t

im
e

be
 de

str
oy

ed
 by

 th
e T

ru
ste

e, 
wh

o s
ha

ll e
xe

cu
te 

a c
er

tifi
ca

te 
of 

de
str

uc
tio

n i
n d

up
lic

ate
 by

 th
e s

ign
atu

re
 of

 on
e

of 
its

 a
uth

or
ize

d 
off

ice
rs 

de
sc

rib
ing

 th
e 

Bo
nd

s a
nd

 co
up

on
s s

o 
de

str
oy

ed
, a

nd
 o

ne
 e

xe
cu

ted
 ce

rtif
ica

te 
sh

all
be

 fil
ed

 w
ith

 th
e 

Au
tho

rity
 a

nd
 th

e 
oth

er
 re

tai
ne

d 
by

 th
e 

Tr
us

tee
.

Se
ct

io
n 

12
06

.
Pa

rti
es

 In
ter

e s
ted

 H
er

einn
.  

No
thi

ng
 in

 th
is 

Ind
en

tur
e e

xp
res

se
d o

r im
pli

ed
 is

 in
ten

de
d

or
 sh

all
 b

e 
co

ns
tru

ed
 to

 co
nfe

r u
po

n, 
or

 to
 g

ive
 to

, a
ny

 p
er

so
n 

or
 co

rp
or

ati
on

, o
the

r t
ha

n 
the

 A
uth

or
ity

, t
he

Fid
uc

iar
ies

 an
d t

he
 H

old
er

s o
f th

e B
on

ds
 an

d t
he

 co
up

on
s t

he
re

un
to 

ap
pe

rta
ini

ng
, a

ny
 rig

ht,
 re

me
dy

 or
 cl

aim
un

de
r o

r b
y r

ea
so

n 
of 

thi
s I

nd
en

tur
e 

or
 a

ny
 co

ve
na

nt,
 co

nd
itio

n 
or

 st
ipu

lat
ion

 th
er

eo
f; 

an
d 

all
 th

e 
co

ve
na

nts
,

sti
pu

lat
ion

s, 
pr

om
ise

s a
nd

 a
gr

ee
me

nts
 in

 th
is 

Ind
en

tur
e 

co
nta

ine
d 

by
 a

nd
 o

n 
be

ha
lf o

f t
he

 A
uth

or
ity

 sh
all

 b
e

for
 th

e 
so

le 
an

d 
ex

clu
siv

e 
be

ne
fit 

of 
the

 A
uth

or
ity

, t
he

 F
idu

cia
rie

s, 
an

d 
the

 H
old

er
s 

of 
the

 B
on

ds
 a

nd
 th

e
co

up
on

s t
he

re
un

to 
ap

pe
rta

ini
ng

.

Se
ct

io
n 

12
07

.
No

 R
ec

ou
rs

e 
on

 th
e 

Bo
nd

ss.

1.
No

 re
co

ur
se

 sh
all

 b
e 

ha
d 

for
 th

e 
pa

ym
en

t o
f th

e 
pr

inc
ipa

l o
r R

ed
em

pti
on

 P
ric

e 
of 

or
 in

ter
es

t
on

 th
e B

on
ds

 or
 fo

r a
ny

 cl
aim

 ba
se

d t
he

re
on

 or
 on

 th
is 

Ind
en

tur
e a

ga
ins

t a
ny

 pa
st,

 pr
es

en
t o

r f
utu

re
 m

em
be

r,
dir

ec
tor

, o
ffic

er
, e

mp
loy

ee
 or

 ag
en

t o
f th

e A
uth

or
ity

, o
r a

ny
 su

cc
es

so
r, 

pu
bli

c b
od

y o
r a

ny
 pe

rso
n e

xe
cu

tin
g t

he
Bo

nd
s, 

eit
he

r d
ire

ctl
y 

or
 th

ro
ug

h 
the

 A
uth

or
ity

, u
nd

er
 a

ny
 ru

le 
of 

law
 o

r e
qu

ity
, s

tat
ute

 o
r c

on
sti

tut
ion

 o
r

oth
er

wi
se

, a
nd

 a
ll s

uc
h 

lia
bil

ity
 o

f a
ny

 s
uc

h 
off

ice
rs,

 d
ire

cto
rs,

 m
em

be
rs,

 e
mp

loy
ee

s 
or

 a
ge

nts
 a
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the

y w
er

e 
wr

itte
n 

ou
t in

 fu
ll a

cc
or

din
g 

to 
ap

pli
ca

ble
 la

ws
 o

r r
eg

ula
tio

ns
:

UN
IF

 G
IF

T 
M

IN
 A

CT
 —

  C
us

tod
ian

 
   

  (
Cu

st)
 (M

ino
r)

un
de

r U
nif

or
m 

Gi
fts

 to
Mi

no
rs 

Ac
t    
  (

St
ate

)

TE
N 

CO
M

-
as

 te
na

nts
 in

 co
mm

on
TE

N 
EN

T
-

as
 te

na
nts

 b
y t

he
 e

nti
re

tie
s

JT
 T

EN
 

-
as

 jo
int

 te
na

nt
s w

ith
 rig

ht 
of 

su
rvi

vo
rsh

ip 
an

d n
ot 

as
ten

an
ts 

in 
co

mm
on

Ad
dit

ion
al 

ab
br

ev
iat

ion
s m

ay
 a

lso
 b

e 
us

ed
 th

ou
gh

 n
ot 

in 
the

 a
bo

ve
 lis

t.

AS
SI

GN
ME

NT

FO
R 

VA
LU

E 
RE

CE
IV

ED
,  t

he
 u

nd
er

sig
ne

d 
se

lls
, a

ss
ign

s a
nd

 tr
an

sfe
rs 

un
to

(N
am

e 
an

d 
Ad

dr
es

s o
f A

ss
ign

ee
)

(P
lea

se
 in

se
rt 

So
cia

l S
ec

ur
ity

 o
r o

the
r id

en
tify

ing
 n

um
be

r o
f A

ss
ign

ee
)

the
 

wi
thi

n 
19

85
 

Se
rie

s 
Bo

nd
 

an
d 

do
es

 
he

re
by

 
irr

ev
oc

ab
ly 

co
ns

titu
te 

an
d 

ap
po

int
__

__
__

__
__

__
__

__
__

__
__

__
__

__
__

 A
tto

rn
ey

 to
 tr

an
sfe

r t
he

 sa
id 

19
85

 S
er

ies
 B

on
d 

on
 th

e 
ho

ok
s k

ep
t f

or
re

gis
tra

tio
n 

the
re

of 
wi

th 
ful

l p
ow

er
 o

f s
ub

sti
tut

ion
 in

 th
e 

pr
em

ise
s.

Da
ted

: _
__

__
__

__
__

__
__

__
__

__
__

__
__

Si
gn

atu
re

 G
ua

ra
nte

ed
:

-9
2-
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]

Th
e I

nd
en

tur
e p

ro
vid

es
 th

at 
if t

he
 A

uth
or

ity
 sh

all
 pa

y t
he

 pr
inc

ipa
l o

r r
ed

em
pti

on
 pr

ice
,

if a
pp

lic
ab

le,
 an

d i
nte

re
st 

du
e o

r t
o b

ec
om

e d
ue

 on
 al

l B
on

ds
, a

t th
e t

im
es

 an
d i

n t
he

 m
an

ne
r s

tip
ula

ted
 th

er
ein

an
d i

n t
he

 In
de

ntu
re

, th
en

 th
e p

led
ge

 an
d l

ien
 cr

ea
ted

 by
 th

e I
nd

en
tur

e f
or

 al
l B

on
ds

 sh
all

 be
 di

sc
ha

rg
ed

 an
d

sa
tis

fie
d. 

 If
 th

e 
Au

tho
rity

 s
ha

ll p
ay

 th
e 

pr
inc

ipa
l o

r r
ed

em
pti

on
 p

ric
e, 

if 
ap

pli
ca

ble
, a

nd
 in

ter
es

t d
ue

 a
nd

 to
be

co
me

 d
ue

 o
n 

all
 B

on
ds

 o
f a

 p
ar

tic
ula

r s
er

ies
 o

r m
atu

rity
 w

ith
in 

a 
se

rie
s 

at 
the

 ti
me

s 
an

d 
in 

the
 m

an
ne

r
sti

pu
lat

ed
 th

er
ein

 an
d i

n t
he

 In
de

ntu
re

, th
en

 th
e p

led
ge

 an
d l

ien
 cr

ea
ted

 by
 th

e I
nd

en
tur

e f
or

 su
ch

 B
on

ds
 sh

all
the

re
up

on
 be

 di
sc

ha
rg

ed
, a

nd
 sa

tis
fie

d. 
 B

on
ds

 or
 in

ter
es

t in
sta

llm
en

ts 
for

 th
e p

ay
me

nt 
or

 re
de

mp
tio

n o
f w

hic
h

mo
ne

ys
 sh

all
 h

av
e 

be
en

 se
t a

sid
e 

an
d 

he
ld 

in 
tru

st 
at 

or
 p

rio
r t

o 
the

ir 
ma

tur
ity

 o
r r

ed
em

pti
on

 d
ate

s s
ha

ll b
e

de
em

ed
 to

 h
av

e 
be

en
 p

aid
 if

, a
mo

ng
 o

the
r t

hin
gs

, t
he

 A
uth

or
ity

 s
ha

ll h
av

e 
de

liv
er

ed
 to

 th
e 

Tr
us

tee
 e

ith
er

mo
ne

ys
 in

 an
 am

ou
nt 

wh
ich

 sh
all

 be
 su

ffic
ien

t o
r d

ire
ct 

ob
lig

ati
on

s o
f, o

r o
bli

ga
tio

ns
 th

e p
rin

cip
al 

of 
an

d i
nte

re
st

on
 w

hic
h 

ar
e 

un
co

nd
itio

na
lly

 g
ua

ra
nte

ed
 b

y, 
the

 U
nit

ed
 S

tat
es

 o
f A

me
ric

a 
(th

e 
“F

ed
er

al 
Se

cu
riti

es
”),

 th
e

pr
inc

ipa
l o

f a
nd

 in
ter

es
t o

n 
wh

ich
 w

he
n 

du
e 

wi
ll p

ro
vid

e 
mo

ne
ys

 w
hic

h, 
tog

eth
er

 w
ith

 th
e 

mo
ne

ys
, i

f a
ny

,
de

po
sit

ed
 w

ith
 th

e 
Tr

us
tee

 a
t t

he
 sa

me
 tim

e, 
sh

all
 b

e 
su

ffic
ien

t t
o 

pa
y w

he
n 

du
e 

the
 p

rin
cip

al 
or

 re
de

mp
tio

n
pr

ice
, i

f a
pp

lic
ab

le,
 o

f a
nd

 in
ter

es
t d

ue
 a

nd
 to

 b
ec

om
e 

du
e 

on
 s

aid
 B

on
ds

 o
n 

an
d 

pr
ior

 to
 e

ac
h 

sp
ec

ifie
d

re
de

mp
tio

n 
da

te 
or

 m
atu

rity
 d

ate
 th

er
eo

f, 
as

 th
e 

ca
se

 m
ay

 b
e. 

 F
ed

er
al 

Se
cu

riti
es

 a
nd

 m
on

ey
s s

o 
de

po
sit

ed
wi

th 
the

 T
ru

ste
e s

ha
ll b

e h
eld

 in
 tr

us
t fo

r t
he

 pa
ym

en
t o

f th
e p

rin
cip

al 
or

 re
de

mp
tio

n p
ric

e, 
if a

pp
lic

ab
le,

 of
 an

d
int

er
es

t o
n 

sa
id 

Bo
nd

s.

[17
]

Th
e 

Bo
nd

s d
o 

no
t r

ep
re

se
nt 

or
 co

ns
titu

te 
a 

de
bt 

of 
the

 A
uth

or
ity

 o
r o

f t
he

 S
tat

e 
of

Illi
no

is 
wi

thi
n 

the
 m

ea
nin

g 
of 

an
y c

on
sti

tut
ion

al 
or

 st
atu

tor
y l

im
ita

tio
n 

or
 a

 p
led

ge
 o

f th
e 

fai
th 

an
d 

cre
dit

 o
f th

e
Au

tho
rity

 or
 th

e S
tat

e o
f Il

lin
ois

 or
 th

e g
ra

nt 
to 

the
 R

eg
ist

er
ed

 O
wn

er
s t

he
re

of 
of 

an
y r

igh
t to

 ha
ve

 th
e A

uth
or

ity
or

 th
e G

en
er

al 
As

se
mb

ly 
of 

the
 S

tat
e o

f Il
lin

ois
 le

vy
 an

y t
ax

es
 or

 ap
pr

op
ria

te 
an

y f
un

ds
 fo

r t
he

 pa
ym

en
t o

f th
e

pr
inc

ipa
l o

f, p
re

mi
um

, if
 an

y, 
or

 in
ter

es
t o

n t
he

 B
on

ds
.  

Th
e B

on
ds

 ar
e p

ay
ab

le 
so

lel
y f

ro
m 

the
 re

ve
nu

es
 an

d
so

ur
ce

s a
uth

or
ize

d u
nd

er
 th

e A
ct 

an
d p

led
ge

d f
or

 th
eir

 pa
ym

en
t in

 ac
co

rd
an

ce
 w

ith
 th

e I
nd

en
tur

e. 
 N

o r
ec

ou
rse

sh
all

 b
e 

ha
d 

for
 th

e 
pa

ym
en

t o
f t

he
 p

rin
cip

al 
of,

 p
re

mi
um

, if
 a

ny
, o

r i
nte

re
st 

on
 th

e 
Bo

nd
s o

r f
or

 a
ny

 cl
aim

ba
se

d 
the

re
on

 o
r o

n 
the

 In
de

ntu
re

 a
ga

ins
t a

ny
 p

as
t, p

re
se

nt 
or

 fu
tur

e 
me

mb
er

, o
ffic

er
, e

mp
loy

ee
 o

r a
ge

nt 
of

the
 A

uth
or

ity
, o

r a
ny

 s
uc

ce
ss

or
, p

ub
lic

 b
od

y 
or

 p
er

so
n 

ex
ec

uti
ng

 th
e 

Bo
nd

s, 
eit

he
r d

ire
ctl

y 
or

 th
ro

ug
h 

the
Au

tho
rity

, u
nd

er
 an

y r
ule

 of
 la

w 
or

 eq
uit

y, 
sta

tut
e o

r c
on

sti
tut

ion
 or

 ot
he

rw
ise

, a
nd

 al
l s

uc
h l

iab
ilit

y o
f a

ny
 su

ch
off

ice
rs,

 d
ire

cto
rs,

 m
em

be
rs,

 e
mp

loy
ee

s 
or

 a
ge

nts
 a

s 
su

ch
 is

 h
er

eb
y 

ex
pr

es
sly

 w
aiv

ed
 a

nd
 re

lea
se

d 
as

 a
co

nd
itio

n 
of 

an
d 

co
ns

ide
ra

tio
n 

for
 th

e 
ex

ec
uti

on
 o

f t
he

 In
de

ntu
re

 a
nd

 th
e 

iss
ua

nc
e 

of 
the

 B
on

ds
.

[18
]

Th
e 

Re
gis

ter
ed

 O
wn

er
 o

f t
his

 1
98

5 
Se

rie
s B

on
d 

sh
all

 h
av

e 
no

 ri
gh

t t
o 

en
for

ce
 th

e
pr

ov
isi

on
s o

f t
he

 In
de

ntu
re

 o
r t

o 
ins

titu
te 

ac
tio

n 
to 

en
for

ce
 th

e 
co

ve
na

nts
 th

er
ein

, o
r t

o 
tak

e 
an

y a
cti

on
 w

ith
re

sp
ec

t t
o 

an
y 

ev
en

t o
f d

efa
ult

 u
nd

er
 th

e 
Ind

en
tur

e, 
or

 to
 in

sti
tut

e, 
ap

pe
ar

 in
 o

r d
efe

nd
 a

ny
 s

uit
 o

r o
the

r
pr

oc
ee

din
gs

 w
ith

 re
sp

ec
t th

er
eto

, e
xc

ep
t a

s p
ro

vid
ed

 in
 th

e I
nd

en
tur

e. 
 If 

an
 ev

en
t o

f d
efa

ult
 (a

s d
efi

ne
d i

n t
he

Ind
en

tur
e) 

oc
cu

rs,
 th

e p
rin

cip
al 

of 
all

 B
on

ds
 is

su
ed

 un
de

r t
he

 In
de

ntu
re 

ma
y b

e d
ec

lar
ed

 du
e a

nd
 pa

ya
ble

 up
on

the
 co

nd
itio

ns
 a

nd
 in

 th
e 

ma
nn

er
 a

nd
 w

ith
 th

e 
eff

ec
t p

ro
vid

ed
 in

 th
e 

Ind
en

tur
e.

[19
]

Mo
dif

ica
tio

ns
 o

r a
lte

ra
tio

ns
 o

f th
e 

Ind
en

tur
e, 

or
 o

f a
ny

 su
pp

lem
en

ts 
the

re
to,

 m
ay

 b
e

ma
de

 o
nly

 to
 th

e 
ex

ten
t a

nd
 in

 th
e 

cir
cu

ms
tan

ce
s p

er
mi

tte
d 

by
 th

e 
Ind

en
tur

e.

[F
OR

M
 O

F 
AS

SI
GN

M
EN

T]

rity
 sh

all
 pa

y 
rity

 sh
all

 pa
y 

at 
the

 tim
es

 an
d i

n 
at 

the
 tim

es
 an

d i
n 

the
 In

de
ntu

re
 fo

r a
ll B

on
d

the
 In

de
ntu

re
 fo

r a
ll B

on
d

ed
em

pti
on

 p
ric

e, 
if 

ap
pli

ca
ble

, a
n

ed
em

pti
on

 p
ric

e, 
if 

ap
pli

ca
ble

, 
r m

atu
rity

 w
ith

in 
a 

se
rie

s 
at 

the
 ti

me
s 

a
r m

atu
rity

 w
ith

in 
a 

se
rie

s 
at 

the
 ti

m
ple

dg
e a

nd
 lie

n c
re

ate
d b

y t
he

 In
de

ntu
re

 fo
r s

u
ple

dg
e a

nd
 lie

n c
re

ate
d b

y t
he

 In
de

ntu
re

nd
s o

r in
ter

es
t in

sta
llm

en
ts 

for
 th

e p
ay

me
nt 

or
 re

de
mp

t
nd

s o
r in

ter
es

t in
sta

llm
en

ts 
for

 th
e p

ay
me

nt 
o

ld 
in 

tru
st 

at 
or

 p
rio

r t
o 

the
ir 

ma
tur

ity
 o

r r
ed

em
pti

on
 d

ate
s

d 
in 

tru
st 

at 
or

 p
rio

r t
o 

the
ir 

ma
tur

ity
 o

r r
ed

e
thi

ng
s, 

the
 A

uth
or

ity
 s

ha
ll h

av
e 

de
liv

er
ed

 to
 th

e 
Tr

us
tee

 e
thi

ng
s, 

the
 A

uth
or

ity
 s

ha
ll h

av
e 

de
liv

er
ed

 to
 th

e 
Tr

us
tee

 
dir

ec
t o

bli
ga

tio
ns

 of
, o

r o
bli

ga
tio

ns
 th

e p
rin

cip
al 

of 
an

d i
nte

re
dir

ec
t o

bli
ga

tio
ns

 of
, o

r o
bli

ga
tio

ns
 th

e p
rin

cip
al 

of 
an

d i
nte

re
Un

ite
d 

St
ate

s 
of 

Am
er

ica
 (t

he
 “F

ed
er

al 
Se

cu
riti

es
”),

 th
e

Un
ite

d 
St

ate
s 

of 
Am

er
ica

 (t
he

 “F
ed

er
al 

Se
cu

riti
es

”),
 th

e
de

 m
on

ey
s 

wh
ich

, t
og

eth
er

 w
ith

 th
e 

mo
ne

ys
, i

f a
ny

,
e 

mo
ne

ys
 w

hic
h, 

tog
eth

er
 w

ith
 th

e 
mo

ne
ys

, i
f a

ny
,

cie
nt 

to 
pa

y w
he

n 
du

e 
the

 p
rin

cip
al 

or
 re

de
mp

tio
n

pr
inc

ipa
l o

r r
ed

em
pti

on
on

 s
aid

 B
on

ds
 o

n 
an

d 
pr

ior
 to

 e
ac

h 
sp

ec
ifie

d
d 

Bo
nd

s 
on

 a
nd

 p
rio

r t
o 

ea
ch

 s
pe

cif
ied

ed
er

al 
Se

cu
riti

es
 a

nd
 m

on
ey

s s
o 

de
po

sit
ed

cu
riti

es
 a

nd
 m

on
ey

s s
o 

de
po

sit
ed

or
 re

de
mp

tio
n p

ric
e, 

if a
pp

lic
ab

le,
 of

 an
d

mp
tio

n p
ric

e, 
if a

pp
lic

ab
le,

 of
 an

d

he
 A

uth
or

ity
 o

r o
f t

he
 S

tat
e 

of
he

 A
uth

or
ity

 o
r o

f t
he

 S
of 

the
 fa

ith
 a

nd
 cr

ed
it o

f th
e

ith
 a

nd
 cr

ed
gh

t to
 ha

ve
 th

e A
uth

or
ity

to 
ha

ve
 th

e
r t

he
 pa

ym
en

t o
f th

e
r t

he
 pa

y
he

 re
ve

nu
es

 an
d
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 re

ve
nu

es
 an

d
  N

o r
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NO
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nm
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e

of 
the

 w
ith

in 
19

85
 S

er
ies

 B
on

d 
in 

ev
er
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Listed below are scoring parameters:

Excellent 5

Knowledgeable 4

Very Good 3

Meets 2.75

Fair 2.5

OK 2.25

Limited 2

Very Limited 1

Not Qualified 0

Scoring on these submittals is paramount to the Tollway contracting with the most qualified 
submitters.  By pooling all our knowledge we can identify those submittals that rise to the level that 

defines our needs and expectations. Thank you for your time!
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Item #1 Score Sheet Template

PSB Item Scorecard Scorer Name: SScorer #1 (Name) Scorer Signature: Date:
Scoring on these submittals is paramount to the Tollway contracting with the most qualified submitters. By pooling all our knowledge we can identify those submittals th

PSB #: 18-1 Item # 1 Item Description:

Selection Criteria 1:
Related Experience and 
Technical Competence 
of the Personnel and 
Experience of the Firms 
and/or Sub-Consultants.

Selection Criteria 2:
Familiarity of the Firm 
and any Proposed Sub-
Consultants with the 
Work Described in the 
Item.  Particular 
Attention Given to 
Appropriate Cost Saving 
Measures. 

Selection Criteria 3:
Ability of Firm to 
Complete the Work in 
the Time Required and 
the Firm's Existing 
Workload. 

Selection Criteria 4:
Commitment and 
Availability of Key 
Personnel. 

Selection Criteria 5:
Firm's Proposed Method 
of Accomplishing the 
Project's Objectives. 

SOI Reference:
Section 1-Project 
Understanding; Section 
2-Organization Chart, 
Section 3-Personnel

SOI Reference:
Section 5-Relevant 
Project Experience. 

SOI Reference:
Section 7, Exhibit C

SOI Reference:
Section 4, Exhibit D

SOI Reference:
Section 1 Project 
Approach                      

Score 0 - 5
"5" is the highest

Score 0 - 5
"5" is the highest

Score 0 - 5
"5" is the highest

Score 0 - 5
"5" is the highest

Score 0 - 5
"5" is the highest

Item # Consultant Firm

xx% xx% xx% xx% xx%

Total
0 to 5

% Ranking 
"1" 

Highest

Comments

# #VALUE! #VALUE! #VALUE!

# #VALUE! #VALUE! #VALUE!

# #VALUE! #VALUE! #VALUE!

# #VALUE! #VALUE! #VALUE!

# #VALUE! #VALUE! #VALUE!

# #VALUE! #VALUE! #VALUE!

# #VALUE! #VALUE! #VALUE!

# #VALUE! #VALUE! #VALUE!

# #VALUE! #VALUE! #VALUE!

# #VALUE! #VALUE! #VALUE!

# #VALUE! #VALUE! #VALUE!

# #VALUE! #VALUE! #VALUE!

# #VALUE! #VALUE! #VALUE!

# #VALUE! #VALUE! #VALUE!

# #VALUE! #VALUE! #VALUE!

# #VALUE! #VALUE! #VALUE!

# #VALUE! #VALUE! #VALUE!

# #VALUE! #VALUE! #VALUE!

# #VALUE! #VALUE! #VALUE!

# #VALUE! #VALUE! #VALUE!

# #VALUE! #VALUE! #VALUE!

# #VALUE! #VALUE! #VALUE!

# #VALUE! #VALUE! #VALUE!

# #VALUE! #VALUE! #VALUE!

# #VALUE! #VALUE! #VALUE!

# #VALUE! #VALUE! #VALUE!

# #VALUE! #VALUE! #VALUE!

# #VALUE! #VALUE! #VALUE!

# #VALUE! #VALUE! #VALUE!

# #VALUE! #VALUE! #VALUE!

Elgin O’Hare Western Access, West Extension.  Phase I Engineering Services 
for Planning Studies and Master Plan Services.

Instructions:  To rank by item, first 
filter by Item then by rank; these have 
to be done individually by item.  If you 
filter on any field other than "ITEM" 

some rankings will appear #N/A.  
There are ranges defined under ranking 
and if you sort by any other field those 
ranges could no longer be valid.  If you 

do by chance sort by any field other 
than by "ITEM" the data integrity can 
be reestablished by sorting on ITEM; 

smallest to largest.
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Score 0 - 5
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Highes

C

#VALUE! #VALUE! #VALU#VALU

#VALUE! #VALUE!

#VALUE! #V

#VALU
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Instructions: Fields within the table are drop-downs that allow you to choose from available 
selections.

Enter name of each sub-consultant as listed in the Statement of Interest; indicate whether sub-
consultant is a currently certified DBE, MBE, WBE and/or SBA 8(a) (attach evidence of certification 
from an acceptable agency – reference Section 2.4); indicate ethnicity and gender of each listed sub-
consultant's PRIMARY OWNER; indicate proposed work category(ies) for each sub-consultant.  Also 
indicate whether a mentor/protégé (M/P) is proposed for any of the listed sub-consultants; indicate 
whether any listed sub-consultant is a partner in any proposing Teaming Agreement (TM).

NOTE 1: The imbedded table represents the proposer’s draft ‘Plan to Achieve Diversity Goal.’ The 
awarded consultant will finalize this Plan during negotiations based on the negotiated scope of work.  
The proposer’s total DBE goal and proposed subconsultants shall not change, but the work category 
and percentage of work for each subconsultant may be adjusted, if necessary, during negotiations. 
NOTE 2: The VOSB/SDVOSB Utilization Plan, Letter of Intent, certifications and, if applicable, Good 
Faith Effort paperwork must be included in the Statement of Interest submittal.
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The Brooks Act
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30 ILCS 535/  Architectural, Engineering, and Land Surveying Qualifications Based Selection Act.

http://www.ilga.gov/legislation/ilcs/ilcs3.asp?ActID=538&ChapterID=7&Print=True[9/4/2018 11:29:25 AM]

Information maintained by the Legislative Reference Bureau
Updating the database of the Illinois Compiled Statutes (ILCS) is an ongoing process. Recent laws may not yet be included in the

ILCS database, but they are found on this site as Public Acts soon after they become law. For information concerning the relationship
between statutes and Public Acts, refer to the Guide.

Because the statute database is maintained primarily for legislative drafting purposes, statutory changes are sometimes included in
the statute database before they take effect. If the source note at the end of a Section of the statutes includes a Public Act that has not

yet taken effect, the version of the law that is currently in effect may have already been removed from the database and you should
refer to that Public Act to see the changes made to the current law.

FINANCE
(30 ILCS 535/) Architectural, Engineering, and Land Surveying Qualifications Based Selection Act.

(30 ILCS 535/1) (from Ch. 127, par. 4151-1)
Sec. 1. Short title. This Act may be cited as the

Architectural, Engineering, and Land Surveying Qualifications
Based Selection Act.
(Source: P.A. 87-673.)

(30 ILCS 535/5) (from Ch. 127, par. 4151-5)
Sec. 5. State policy on procurement of architectural,

engineering, and land surveying services. It is the policy of
State agencies of this State to publicly announce all
requirements for architectural, engineering, and land surveying
services, to procure these services on the basis of demonstrated
competence and qualifications, to negotiate contracts at fair
and reasonable prices, and to authorize the Department of
Professional Regulation to enforce the provisions of Section 65
of this Act.
(Source: P.A. 87-673.)

(30 ILCS 535/10) (from Ch. 127, par. 4151-10)
Sec. 10. Federal requirements. In the procurement of

architectural, engineering, and land surveying services and in
the awarding of contracts, a State agency may comply with
federal law and regulations including, but not limited to,
Public Law 92-582 (Federal Architect-Engineer Selection Law,
Brooks Law, 40 U.S.C. 541) and take all necessary steps to adapt
its rules, specifications, policies, and procedures accordingly
to remain eligible for federal aid.
(Source: P.A. 87-673.)

(30 ILCS 535/15) (from Ch. 127, par. 4151-15)
Sec. 15. Definitions. As used in this Act:
"Architectural services" means any professional service as

defined in Section 5 of the Illinois Architecture Practice Act
of 1989.

"Engineering services" means any professional service as
defined in Section 4 of the Professional Engineering Practice
Act of 1989 or Section 5 of the Structural Engineering Practice
Act of 1989.
    "Firm" means any individual, sole proprietorship, firm,
partnership, corporation, association, or other legal entity
permitted by law to practice the profession of architecture,
engineering, or land surveying and provide those services.

"Land surveying services" means any professional service as
defined in Section 5 of the Illinois Professional Land Surveyor
Act of 1989.

"Project" means any capital improvement project or any
design, study, plan, survey, or new or existing program activity
of a State agency, including development of new or existing
programs that require architectural, engineering, or land
surveying services.

"State agency" means any department, commission, council,
board, bureau, committee, institution, agency, university,
government corporation, authority, or other establishment or
official of this State.
(Source: P.A. 91-91, eff. 1-1-00.)

(30 ILCS 535/20) (from Ch. 127, par. 4151-20)
Sec. 20. Prequalification. A State agency shall establish
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30 ILCS 535/  Architectural, Engineering, and Land Surveying Qualifications Based Selection Act.
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procedures to prequalify firms seeking to provide architectural,
engineering, and land surveying services or may use
prequalification lists from other State agencies to meet the
requirements of this Section.
(Source: P.A. 87-673.)

(30 ILCS 535/25) (from Ch. 127, par. 4151-25)
Sec. 25. Public notice. Whenever a project requiring

architectural, engineering, or land surveying services is
proposed for a State agency, the State agency shall provide no
less than a 14 day advance notice published in a professional
services bulletin or advertised within the official State
newspaper setting forth the projects and services to be
procured. The professional services bulletin shall be available
electronically and may be available in print. The professional
services bulletin shall include a description of each project
and shall state the time and place for interested firms to
submit a letter of interest and, if required by the public
notice, a statement of qualifications.
(Source: P.A. 92-345, eff. 8-10-01.)

(30 ILCS 535/30) (from Ch. 127, par. 4151-30)
Sec. 30. Evaluation procedure. A State agency shall evaluate

the firms submitting letters of interest and other prequalified
firms, taking into account qualifications; and the State agency
may consider, but shall not be limited to considering, ability
of professional personnel, past record and experience,
performance data on file, willingness to meet time requirements,
location, workload of the firm and any other qualifications
based factors as the State agency may determine in writing are
applicable. The State agency may conduct discussions with and
require public presentations by firms deemed to be the most
qualified regarding their qualifications, approach to the
project and ability to furnish the required services.

A State agency shall establish a committee to select firms
to provide architectural, engineering, and land surveying
services. A selection committee may include at least one public
member nominated by a statewide association of the profession
affected. The public member may not be employed or associated
with any firm holding a contract with the State agency nor may
the public member's firm be considered for a contract with that
State agency while he or she is serving as a public member of
the committee.

In addition, the Department of Transportation may appoint
public members to selection committees that represent the
geographic, ethnic, and cultural diversity of the population of
the State, including persons nominated by associations
representing minority and female-owned business associations.
Public members shall be licensed in or have received a degree
from an accredited college or university in one of the
professions affected and shall not be employed by, associated
with, or have an ownership interest in any firm holding or
seeking to hold a contract while serving as a public member of
the committee. 

In no case shall a State agency, prior to selecting a firm
for negotiation under Section 40, seek formal or informal
submission of verbal or written estimates of costs or proposals
in terms of dollars, hours required, percentage of construction
cost, or any other measure of compensation.
(Source: P.A. 96-37, eff. 7-13-09; 96-849, eff. 12-23-09.)

(30 ILCS 535/35) (from Ch. 127, par. 4151-35)
Sec. 35. Selection procedure. On the basis of evaluations,

discussions, and any presentations, the State agency shall
select no less than 3 firms it determines to be qualified to
provide services for the project and rank them in order of
qualifications to provide services regarding the specific
project. The State agency shall then contact the firm ranked
most preferred to negotiate a contract at a fair and reasonable
compensation. If fewer than 3 firms submit letters of interest
and the State agency determines that one or both of those firms
are so qualified, the State agency may proceed to negotiate a
contract under Section 40. The decision of the State agency
shall be final and binding.
(Source: P.A. 87-673.)

(30 ILCS 535/40) (from Ch. 127, par. 4151-40)
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Sec. 40. Contract negotiation. 
    (a) The State agency shall prepare a written description of
the scope of the proposed services to be used as a basis for
negotiations and shall negotiate a contract with the highest
qualified firm at compensation that the State agency determines
in writing to be fair and reasonable. In making this decision,
the State agency shall take into account the estimated value,
scope, complexity, and professional nature of the services to be
rendered. In no case may a State agency establish a maximum
overhead rate or other payment formula designed to eliminate
firms from contention or restrict competition or negotiation of
fees.

(b) If the State agency is unable to negotiate a
satisfactory contract with the firm that is most preferred,
negotiations with that firm shall be terminated. The State
agency shall then begin negotiations with the firm that is next
preferred. If the State agency is unable to negotiate a
satisfactory contract with that firm, negotiations with that
firm shall be terminated. The State agency shall then begin
negotiations with the firm that is next preferred.

(c) If the State agency is unable to negotiate a
satisfactory contract with any of the selected firms, the State
agency shall re-evaluate the architectural, engineering, or land
surveying services requested, including the estimated value,
scope, complexity, and fee requirements. The State agency shall
then compile a second list of not less than 3 qualified firms
and proceed in accordance with the provisions of this Act.
    (d) A firm negotiating a contract with a State agency shall
negotiate subcontracts for architectural, engineering, and land
surveying services at compensation that the firm determines in
writing to be fair and reasonable based upon a written
description of the scope of the proposed services.
(Source: P.A. 87-673.)

(30 ILCS 535/45) (from Ch. 127, par. 4151-45)
Sec. 45. Small contracts. The provisions of Sections 25, 30,

and 35 do not apply to architectural, engineering, and land
surveying contracts with an estimated basic professional
services fee of less than $25,000.
(Source: P.A. 92-861, eff. 1-3-03.)

(30 ILCS 535/50) (from Ch. 127, par. 4151-50)
    Sec. 50. Emergency services. Sections 25, 30, and 35 do not
apply in the procurement of architectural, engineering, and land
surveying services by State agencies (i) when an agency
determines in writing that it is in the best interest of the
State to proceed with the immediate selection of a firm or (ii)
in emergencies when immediate services are necessary to protect
the public health and safety, including, but not limited to,
earthquake, tornado, storm, or natural or man-made disaster.
(Source: P.A. 87-673.)

(30 ILCS 535/55) (from Ch. 127, par. 4151-55)
Sec. 55. Firm performance evaluation. Each State agency

shall evaluate the performance of each firm upon completion of a
contract. That evaluation shall be made available to the firm
who may submit a written response, with the evaluation and
response retained solely by the agency. The evaluation and
response shall not be made available to any other person or firm
and is exempt from disclosure under the Freedom of Information
Act.
(Source: P.A. 87-673.)

(30 ILCS 535/60) (from Ch. 127, par. 4151-60)
Sec. 60. Certificate of compliance. Each contract for

architectural, engineering, and land surveying services by a
State agency shall contain a certificate signed by a
representative of the State agency and the firm that the
provisions of this Act were complied with.
(Source: P.A. 87-673.)

(30 ILCS 535/65) (from Ch. 127, par. 4151-65)
Sec. 65. Scope. No person, corporation, or partnership

licensed or registered under the Illinois Architecture Practice
Act of 1989, the Professional Engineering Practice Act of 1989,
the Structural Engineering Practice Act of 1989, or the Illinois
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Professional Land Surveyor Act of 1989 shall engage in any act
or conduct, or be a party to any contract, or agreement, in
violation of the provisions of this Act.
(Source: P.A. 91-91, eff. 1-1-00.)

(30 ILCS 535/70) (from Ch. 127, par. 4151-70)
Sec. 70. Enforcement. Any contract or agreement made in

violation of this Act after the effective date of this Act,
except a supplement or extension of an existing contract, is
void and unenforceable, and the Comptroller and Treasurer of the
State of Illinois shall not process any payment claims or checks
for any contract or agreement made in violation of this Act.
(Source: P.A. 87-673.)

(30 ILCS 535/75) (from Ch. 127, par. 4151-75)
Sec. 75. Nothing in this Act shall be deemed to prohibit a

State agency from contracting for a design/build project.
(Source: P.A. 87-673.)

(30 ILCS 535/80) (from Ch. 127, par. 4151-80)
Sec. 80. Affirmative action. Nothing in this Act shall be

deemed to prohibit or restrict agencies from establishing or
maintaining affirmative action contracting goals for minorities
or women, or small business setaside programs, now or hereafter
established by law, rules and regulations, or executive order.
(Source: P.A. 87-673.)
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The Illinois Department of Transportation prequalifies engineering/architectural consultants in 
multiple transportation categories of service.  This is accomplished by interested firms 
submitting a Statement of Experience and Financial Condition (SEFC) to the department 
through the Engineering and Prequalification System (EPAS).  http://www.idot.illinois.gov/doing-
business/procurements/engineering-architectural-professional-services/index
          
These descriptions and minimum requirements for prequalification supplement the SEFC and 
are to be used as a guide in determining areas of specialization for which firms may wish to 
apply for prequalification.  The categories are located in the EPAS application. All categories
require a questionnaire to be completed and the questionnaires are required to be completed to 
be considered for prequalification in the categories.  All consultants, prime and/or 
subconsultants, must be prequalified in the category of work the firm is performing.

Most categories require the firm to be registered through Illinois Department of Financial and 
Professional Regulation (IDFPR).  Consultant firms are required to be registered as a 
Professional Design Firm in the following disciplines, Professional Engineering, Structural
Engineering, Land Surveying, and/or Architecture.  

Where the minimum requirements indicate Illinois licensing or registration, that individual must 
be a full-time employee who has acted in a leadership role on pertinent projects. A full-time 
employee is defined as one who works for a firm 35 or more hours/week, 52 weeks/year.  Part-
time staff members, special consultants, subconsultants, committed or pledging individuals, or 
persons on retainers cannot be used to meet the minimum requirements for prequalification, 
except as allowed for Environmental Reports prequalification.  The experience of these licensed 
or registered individuals must be relevant to the category of transportation work and the work 
must have been performed within the last ten years. 

Projects submitted for consideration must be complete. Ongoing projects and estimated 
completions dates for projects are not considered.  Completion dates are for the specific 
category; for example, roads and streets projects are considered complete when the PS&E are 
done and the project is ready for bid.  Location Design Report categories are complete when the 
Design Report has been prepared and the project is ready for the design phase.

Prequalification is based on firm experience and on individual experience. A firm can hire an 
individual with experience and if there is sufficient support staff, the firm can become 
prequalified in most categories. Each category is reviewed by IDOT experts in the specific 
categories and the firm’s experience and the firm’s staff experience is taken into consideration 
when prequalifying a firm.  IDOT works with firms when prequalifying and may request 
additional information from the firm during the review process.  The firm’s support staff of 
engineers and/or technicians must have pertinent experience or training and be full-time. The 
lack of relevant experience or training of the support staff may result in denial of prequalification.   

Firms must be specific in listing all experience, which qualifies them for prequalification in each 
category.  At least one Principal Supervisory Personnel listed in the Statement of Experience 
and Financial Condition must have been in responsible charge of the firm’s projects they are 
using for prequalification consideration. Details must be provided in the questionnaire for the 
specific categories in the Statement of Experience and Financial Condition.

Firms requesting prequalification in any area of specialization, at the department's discretion, 
will be required to send documentation of their past work and/or give a presentation to the 
department outlining the experience and capabilities of current staff and how the staff would 
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accomplish a project if selected.  The department at its discretion may make on-site visits to the 
consultant's office to verify the information set forth in the SEFC document submitted by a firm.

The description of the work involved in the areas of specialization and the minimum 
requirements are as follows:

A. PREPARATION OF PLANS, SPECIAL PROVISIONS AND ESTIMATES

1. Highways  

a. Freeways

Freeways consist of engineering services necessary for and the preparation 
of plans, special provisions, and estimate of cost for controlled access 
highways.  Previous experience in the design of controlled access highways 
or satisfactory work in the design of "Roads and Streets" including complex 
geometric design details is required for a prequalification rating in this 
category. Typical intersection improvement designs are not considered 
complex. Plan preparation of signage, Maintenance of Traffic Control, and 
Traffic Control Plans, are not considered PS&E for Freeways projects.  
Minimum personnel requirements are 2 full-time Illinois Licensed 
Professional Engineer with demonstrated experience and support staff.

  b. Roads and Streets

Roads and Streets consists of engineering services necessary for and the 
preparation of plans, special provisions and estimate of cost for arterial and 
collector and local roads and streets.  Previous experience in the design of 
"Roads and Streets" or related experiences such as the design of city streets 
or subdivision drives, etc., are a prerequisite for a rating in this category.  
Minimum personnel requirements are one full-time Illinois Licensed 
Professional Engineer with demonstrated experience and support staff.  Bike 
paths, sidewalks, ADA ramps, street-landscaping, entrances, and parking 
lots are not considered PS&E for roadway projects.

2. Airports  

Airports consist of engineering services and studies necessary for development of 
the air-side facilities of airports (runways, taxiways, aprons, lighting systems, etc.). 
Land-side facilities (roads, parking lots, terminal buildings, etc.) are not considered 
for prequalification in Airports.  The year in which work was completed is required.

The following phases are considered for Airports prequalification:

a. Airport Planning and Special Services
(1) Airport Layout Plan / Master Plan. 
(2) Environmental Assessment. 
(3) Noise Studies (FAR Part 150). 
(4) Wildlife Studies
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b. Airport Design

(1) Airport Design (Plans and Specifications) - airfield pavements and 
simple electrical. 

(2) Airport Electrical Design (Plans and Specifications) - specialized 
NAVAIDs, vault work, complex electrical. 

(3) Previous work on Airports within the last ten years is required for a 
prequalification rating in this category.

(4) Minimum personnel requirements are one Illinois Licensed Professional 
Engineer experienced in one or more phases of airport work.

c. Airport Construction Inspection

(1) Airport Construction (Resident Engineering) - airfield pavements and 
simple electrical. 

(2) Airport Electrical (Resident Engineering) - specialized NAVAIDs, vault 
work, complex electrical. 

(3) Materials - Testing and Mix Designs. 
(4) Previous work on Airports within the last ten years is required for a 

prequalification rating in this category.  
(5) Minimum personnel requirements are one Illinois Licensed Professional 

Engineer experienced in one or more phases of airport work.
(6) In addition to the above mentioned individuals, the consultant must also 

have one or more in-house full-time employees who have a working 
knowledge of IDOT documentation procedures for the inspection of 
work and a current certificate for the successful completion of the IDOT 
Construction Documentation of Contract Quantities. A current IDOT 
Construction Documentation of Contract Quantities certificate must be 
included.

Local airport sponsors (airport authorities, counties, municipalities, etc.), in 
cooperation with the Division of Aeronautics, perform selection and assignment of 
consultants for airport work.

3. Structures

Structures consist of engineering services required for the estimate of cost, 
planning, design, and preparation of plans and special provisions for bridges and 
structures.  The firm must demonstrate staff experience in directly completing 
these functions for the requested category in order to become prequalified. 
Following are general descriptions of each structural category and the minimum 
requirements to prequalify in each.  

  
a. Highway Bridges

(1) Simple
Description:  Multiple cell box culverts, single span bridges, deck beam 
bridges, deck scarification with overlay and minor repairs on continuous 
span structures.
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The minimum requirements for prequalification in this category are: 

a) An Illinois Licensed Structural Engineer with experience at the 
simple level

b) A support staff of one or more engineers with a degree in civil 
engineering and structural design experience 

(2) Typical 
Description:  Basic single-unit continuous multiple span bridges 
classified as seismically “regular”* regardless of seismic zone and basic 
retaining walls.

The minimum requirements for prequalification in this category are:  

a) An Illinois Licensed Structural Engineer with experience at the 
typical level. 

b) A support staff of engineers with degrees in civil engineering and 
bridge design experience. 

c) Adequate computer support equipment and software.  
d) Firms qualifying for this category will be required to have staff 

experience in successfully completing the planning, design and 
contract plan development for a minimum of three bridge 
structures listed in this category; new continuous multi-span 
structure designs of various types are preferred. 

(3) Advanced Typical
Description: Basic curved or flared bridges regardless of seismic zone, 
tall retaining walls requiring advanced analysis and non-standard 
support requirements and seismically “irregular”* structures which are 
otherwise structurally “typical”.

The minimum requirements for prequalification in this category are:  

a) Two (2) Illinois Licensed Structural Engineers; one SE with 
experience at the Advanced Typical level and the other SE with 
experience at the Typical level or higher.

b) A support staff of engineers with degrees in civil engineering and 
design experience at the typical level. 

c) Adequate computer support equipment and software. 
d) Firms qualifying for this category will be required to have staff 

experience in successfully completing the planning, design and 
contract plan development for structures in at least three of the 
following categories: curved steel girder structures, flared girder 
bridges, “irregular” continuous multiple span bridges requiring 
multi-mode analysis, tall or unusual retaining walls requiring 
advanced analysis and non-standard support requirements, 
spandrel bridges, truss bridges with spans over 100 feet and other 
bridge types with spans over 200 feet. In addition, experience with 
repair projects of complex structures involving significant plan 
preparation and detailing, preparation of documents for non-
standard structural temporary works or means and methods of 
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construction, structural policy development, plan review oversight, 
and forensic engineering may be substituted for one of the three 
structure types listed above.

e) In addition to d), firms will be required to demonstrate through 
either experience, training or education, the ability to perform a 
multi-mode seismic analysis. 

* See the IDOT Bridge Manual section 3.15.3.2 “Seismic Design – Range of 
Applicability” for definitions of seismically “regular” and “irregular” bridges.

(4) Complex
Description: Regardless of seismic zone: complex curved girders, 
concrete and steel box girders, bridges or walls that require unique 
foundation treatment, expressway bridges with complex framing plans 
due to geometry requirements such as on/off ramps and the minor 
rehabilitation or repair of main structural components on major bridges.
The minimum requirements for prequalification in this category are: 

a) Three (3) Illinois Licensed Structural Engineers with at least one 
SE at the complex level and the other two SE’s at least at the 
Advanced Typical level.

b) An adequate support staff of engineers with degrees in civil 
engineering and design experience at the typical level.

c) Adequate computer support equipment and software.
d) Firms qualifying for this category will be required to have broad 

staff experience in successfully completing the design and 
contract plan development for three of the bridge structure types 
listed in this category.

b. Railroad Bridges: 
Description:  Temporary or permanent railroad bridges.

The minimum requirements for prequalification in this category are: 

(1) An Illinois Licensed Structural Engineer with railroad bridge experience 
and a support staff of engineers with civil engineering degrees; 

(2) Or an Illinois Licensed Structural Engineer with highway bridge 
experience at the “typical” level and a support staff of licensed 
professional civil engineers with railroad bridge experience. 

(3) Firms qualifying for this category will be required to have staff 
experience in successfully completing the design and contract plan 
development for three bridges listed in this category 

c. Movable Bridges: 
Description: Bascule, swing and lift type bridges.
The minimum requirements for prequalification in this category are: 
(1) An Illinois Licensed Structural Engineer with movable bridge 

experience. 
(2) A support staff of engineers with movable bridge experience. 

D
R

A
FT

DesignDesign – – RanR
“irregular” bridges“irregular

complex curved girders,plex curved girde
or walls that require uniqueor walls that require unique

ges with complex framing plans es with complex framing plans 
h as on/off ramps as on/off ram and the minorminor

ctural components on majural components on or bridges
prequalification in this category are:alification in this 

nsed Structural Engineers with atnsed Structural Engineer
x level and the other two SE’s atx level and the other two SE’s

al level.l level.
support staff of engineers withpport staff of engineers with

g and design experience at thesign experience at the typic
e computer support equipment andsupport equipment and

qualifying for this category will beualifying for this category will b
ff experieff experience in successfully conce in success

contract plan development for threecontract plan development for t
listed in this category.listed in this cat

road Bridgesridges:: 

D
Rescription:  Temporary or permaneTemporary or permane

The minimum requirements for The minimum requirements f

(1) An Illinois Licensed  Illinois Licensed 
and a support stafa supp

(2)(2) Or an Illinois n Illi
experience erience
professionprofessio

3)3) Firms Firms 
expeexpe
dede



Page 285DRAFT

DESCRIPTION AND MINIMUM REQUIREMENTS FOR PREQUALIFICATION
August 18, 2017

Page 6 of 33

(3) Adequate computer support equipment and software. 
(4) Firms qualifying for this category will be required to have staff 

experience in successfully completing the design and contract plan 
development for three bridges listed in this category. 

d. Major Bridges: 
Description: The design, major rehabilitation, or forensic investigation of long 
span structures.  Typically, these structures are founded in deep moving 
water, have spans greater than 350’, which require sophisticated analysis 
and design and knowledge of specialized construction techniques. 
Superstructure types include steel plate girder, steel box girder and 
orthotropic, tied arch, concrete box girder, suspension, continuous/cantilever 
truss and cable stay girders. 

The minimum requirements for prequalification in this category are:
  
(1) Prequalification in the HIGHWAY BRIDGES –COMPLEX Category
(2) An Illinois Licensed Structural Engineer with “major bridge” experience 

and an adequate support staff of engineers with civil engineering 
degrees and “major bridge” experience in the structure type specified;

(3) Adequate computer support equipment and software.

4. Special Plans  

  a. Traffic Signals

This work consists of engineering services necessary for the design of traffic 
signal systems, including preparation of plans, special provisions and cost 
estimates.  Previous experience in the design of traffic signals is required for 
a prequalification rating in this category.  Minimum personnel required is one 
Illinois Licensed Professional Engineer who understands the state-of-the-art 
of modern traffic signal systems, including knowledge of traffic signal 
hardware, traffic control equipment, vehicle detectors, traffic signal control 
strategy, and communication equipment.  Consultant statements should 
provide some indication as to the complexity of the firm's traffic signal or 
design experience.

b. Lighting

The minimum requirements for prequalification in this category are one 
individual and support staff with a minimum of five years of lighting design 
experience in those areas listed below.  In addition to design experience in 
roadway lighting systems, the individual shall have a thorough knowledge of 
the department’s lighting policies and procedures (see Bureau of Design and 
Environment Manual Chapter 56). This person must be under the direct 
supervision of or be an Illinois Licensed Professional Engineer qualified to do 
electrical and roadway lighting design.  
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This individual must be knowledgeable in all aspects of lighting circuit design 
and the proper application of the National Electrical Code (NEC).  In addition, 
it is recommended that this person be an electrical engineer, an active 
member of the Illuminating Engineering Society of North America (IESNA), 
and lighting certified by the National Council on Qualifications for the Lighting 
Professions (NCQLP). 

This individual shall be personally involved and directly responsible for the 
lighting system design. This shall include the photometric analysis, design 
calculations, and final plan review.  Computer capabilities shall include the 
necessary software and supporting equipment to design highway lighting to 
the department’s standards.  

(1) Typical Lighting:
This work consists of the design of roadway lighting systems.  The ability 
to complete lighting design by the firm’s in-house staff must be 
demonstrated in all 5 lighting design areas in the last 10 years. The firm
experience must show significant project experience in at least 3 of the 5 
lighting design areas in the last 10 years.  

1. Urban Arterial,
2. Streetscape,
3. Roundabout,
4. Underpass, and
5. Partial Interchange.

(2) Complex Lighting:
This work consists of the design of all roadway lighting systems.  The 
ability to complete lighting design by the firm’s in-house staff must be 
demonstrated in all of the categories for Typical Lighting (shown above) 
and in the 5 areas below in the last 10 years. The firm experience must 
show significant project experience in at least 3 of the 5 lighting design 
areas in the last 10 years.  

1. Continuous Freeway,
2. Complete Interchange,
3. Major Urban Arterial, 
4. Tunnel, and
5. Major River Bridge. 

c. Pumping Stations

This work consists of engineering services required for and the preparation of 
plans, special provisions, and estimate of cost of pumping stations including 
pumps, motors, controls, and buildings.  Minimum personnel requirements 
are one or more Illinois Licensed Professional Engineers with training and 
experience in hydrology, hydraulics, electrical and mechanical engineering 
and an Illinois Licensed Structural Engineer. The Firm must also be 
prequalified in the Electrical and Mechanical prequalification categories. Firm 
must also be prequalified in the Electrical Engineering and Mechanical 
Engineering categories to obtain prequalification in this category.
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B. SPECIAL STUDIES

This work consists of comprehensive studies of all factors and an evaluation of 
alternatives for the following:

1. Location Drainage – The scope of work includes hydrologic/hydraulic analyses for 
highway (roadway) drainage facilities.  This work consists of the design of roadside 
ditches, smaller culverts, storm drains, inlet spacing, and storage pipes with 
restrictors. The design of storm drains includes hydraulic grade line analysis and 
inlet spacing.  Detention basin design and energy dissipation design can also be 
included in project scope.  Drainage facility design experience within a highway 
improvement setting is preferred, as opposed to property or site development 
projects. 

The minimum requirements for prequalification in this category are:

a. One full-time Illinois Licensed Professional Engineer with a minimum of five 
years of hydrologic and hydraulic computer modeling experience including:

(1) Thorough knowledge of the department drainage policies and 
procedures; 

(2) Familiarity with the applicable permit rules of IDNR- OWR (Office of 
Water Resources) and other regulatory agencies; and

(3) Knowledge of common Illinois drainage laws.

b. One full-time staff engineer with a minimum of three years of hydrologic and
hydraulic computer modeling experience.

c. Drainage knowledge and/or experience which can be demonstrated by prior 
satisfactory work performance for IDOT or one or more engineering staff 
members who have completed training in NHI (National Highway Institute) or 
equivalent hydraulic courses in the following topics: highway hydrology, open 
channel flow, culvert hydraulics, storage routing/detention basin design, inlet 
spacing and storm drain design.

d. A minimum of two staff engineers, in addition to b. above, with experience in 
highway hydraulics and hydrology are needed to accomplish the scope of 
work.

e. Adequate computer support equipment and software to design and draft 
highway drainage facilities.

2. Traffic - Traffic Studies consist of engineering services required to monitor and 
analyze the characteristics of motor vehicle or pedestrian traffic on and near 
roadways.  This includes a wide variety of studies including, but is not limited to, 
the following: 
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a. Traffic impact studies,
b. On-site traffic circulation plans, 
c. Motor vehicle classification counts/studies,
d. Speed studies,
e. Traffic performance measures,
f. MUTCD warrant studies,
g. Signal timing plans,
h. Signalization in conjunction with intersection design studies and accident 

studies,
i. Human behavior/reaction studies,
j. Vehicle emissions and fuel consumption studies, and
k. Benefit-cost analyses of proposed signal improvements.  

(Note:  Vehicle and pedestrian counts are considered part of data collection and do 
not include analysis or computations.  Simply having performed traffic counts WILL 
NOT qualify a firm in Traffic Studies.)

The minimum requirements for prequalification in this category are one full-time 
Illinois Licensed Professional Engineer with demonstrated traffic study work 
experience and a support staff.

3. Signal Coordination and Timing (SCAT) - These studies include traffic data 
analysis, and running and interpreting computer programs for determining optimum 
traffic signal timing to optimize traffic flow on arterial and street networks.

The minimum requirements for prequalification in this category are:

a. One full-time Illinois Licensed Professional Engineer with demonstrated 
SCAT work experience, 

b. Electronic submittal of one SCAT report.
b. Adequate support equipment and software, and
c. Support staff.

[SCAT work experience must include an understanding of traffic signal systems - 
hardware, control strategies and communications, experience with capacity and 
signal optimization software programs, and experience in traffic signal controller 
operation (including the ability to implement timings into controllers).]

4. Safety - Safety Studies include a thorough analysis and evaluation of the cause(s) 
of accidents and a recommendation of appropriate/effective counter-measures to 
eliminate them or reduce their frequency and severity.

The minimum requirements for prequalification in this category are one full-time 
Illinois Licensed Professional Engineer with demonstrated experience in 
conducting Safety Studies, and support staff.

5. Feasibility - Feasibility Studies identify whether or not a proposal is worthy of 
additional detailed engineering studies.  These studies include a general 
engineering study with an overview of potential environmental impacts. Projects 
must be transportation related.  Value Engineering and estimates of cost for 
projects are not considered a feasibility study. 
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The minimum requirements for prequalification in this category are one full-time 
Illinois Licensed Professional Engineer with demonstrated experience in 
conducting Feasibility Studies and support staff.

C. LOCATION/DESIGN STUDIES

Location/Design Studies involve the development, evaluation, and documentation of 
engineering alternatives, which when combined with the Environmental Report will result 
in the selection of the alignment and design features with the best combination of social, 
economic, environmental, and engineering effects.  The Location/Design and 
Environmental Reports must be developed simultaneously to assure proper cross-
coordination of findings and objectives.  Each Location/Design Report must describe the 
alternates considered and the reasons for selecting the recommended alternate.  The 
description should include essential elements such as appropriate design standards, 
traffic volumes, typical cross-section, access control features, vertical and horizontal 
alignment, right-of-way requirements, intersection designs, general structure 
requirements, and an estimate of cost.  The report must include appropriate maps and 
drawings, a list of policy exceptions (and supporting reasons), a summary of views 
received from coordination and public involvement, and a description of the proposal's 
effects on adjacent roads and streets.  The sub-categories listed below represent three 
different levels of complexity for Location/Design Reports.  

1. Rehabilitation

This involves development and evaluation of alternatives appropriate for 
rehabilitation of existing highways.  It will include more than minor work such as 
geometric changes, bridge improvements, pavement rehabilitation, safety 
investigations, drainage analysis, and establishment of safety clear zones.  It may 
include minor right-of-way acquisition throughout the project length.

Minimum personnel requirements are one Illinois Licensed Professional Engineer 
and appropriate support staff.  Geometric design, drainage, and public involvement 
expertise are required.

2. Reconstruction/Major Rehabilitation

This involves development and evaluation of alternatives appropriate for 
reconstruction or a major rehabilitation of an existing highway.  A project will
basically follow the existing alignment, but may replace more than 50% of the 
existing pavement due to adjustments in horizontal or vertical alignment.  It may 
include significant geometric changes, additional through lanes, bridge 
improvements or replacement, major intersection/interchange design, drainage 
analysis, and safety investigation.  Public involvement will also be an integral part 
of the project.  Significant amounts of additional right-of-way may be required.  
Minimum personnel requirements are an Illinois Licensed Professional Engineer 
and staff with expertise in geometrics, hydraulics, public involvement, and report 
writing.  The project manager must have an Illinois Professional Engineer's license 
and prior managerial experience with two or more rehabilitation projects or one 
Reconstruction/Major Rehabilitation project.  Other appropriate support staff is also 
required.
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3. New Construction/Major Reconstruction

This involves development and evaluation of alternatives appropriate for a new
highway on new location and/or major reconstruction of an existing highway for 
which one alternate may be a totally new location.  The entire range of expertise 
necessary to totally develop and design a new highway will be required.  This will 
include establishment of horizontal and vertical alignment, intersection/interchange 
design, and development of a drainage plan including sizing structures.  Other 
related expertise will be required including field surveying, public relations, 
estimating, earthwork calculations, and traffic capacity analysis.  All new or 
significant amounts of additional right-of-way will be required throughout the 
project.  Minimum personnel requirements are one Illinois Licensed Professional 
Engineer, one Illinois Licensed Structural Engineer and additional staff with 
expertise in geometrics, hydraulics, estimating, traffic analysis, public involvement, 
and report writing.  The project manager must be an Illinois Licensed Professional 
Engineer and have prior managerial experience with two or more 
Reconstruction/Major Rehabilitation projects or one New Construction/Major 
Reconstruction project.  Other appropriate support staff is also required.

D. HYDRAULIC REPORTS  
    

1. Waterway

a. Typical 

The scope of work includes hydrologic and hydraulic analysis and modeling 
for culverts and bridges.  Hydraulic modeling includes these flow conditions; 
multiple openings\ encroachments within a shared or adjacent floodplain, 
pressure flow and roadway overtopping.  Design considerations include scour 
evaluations (bridges) and outlet protection (culverts).  Sediment transport and 
stream stability design are also potential design elements.

The consultant must be able to implement hydrologic techniques including 
USGS regression equations and stream gage weighting analysis. 

The minimum requirements for prequalification in this category are:

(1) One full-time Illinois Licensed Professional Engineer with a minimum of 
five years of hydrologic and hydraulic computer modeling experience, 
including:

a) Thorough knowledge of IDOT drainage policies and procedures 
contained primarily within the IDOT Drainage Manual; 

b) Familiarity with the applicable permit rules of IDNR- OWR (Office 
of Water Resources) and other involved regulatory agencies; and

c) Knowledge of common Illinois drainage laws.

(2) At least one full-time staff engineer with a minimum of three years 
hydraulic computer modeling experience.
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(3) Hydraulic knowledge and/or experience which can be demonstrated by 
prior satisfactory work performance for IDOT, or one or more 
engineering staff members who have completed training in NHI 
(National Highway Institute) or equivalent hydraulic courses in the 
following topics: highway hydrology, culvert design, stream stability and 
scour at highway bridges, and HEC-RAS. 

(4) A minimum of two staff engineers, in addition to (2), with experience in 
highway and structure hydraulics and hydrology are needed to 
accomplish the scope of work.

(5) Adequate computer support equipment and software including, but not 
limited to, HEC-2, HEC RAS, and WSPRO.

b. Complex

  Complex culverts and bridges include the items in the scope of work for 1.a. 
Typical, as well as the application of hydrologic modeling tools such as 
HEC-1, HEC-HMS, and TR-20.  For those models, the consultant must also 
be able to utilize State Water Survey (SWS) Bulletin 70 rainfall data for the 
purposes of performing critical storm duration analysis and reservoir/storage 
routing analyses.

  Hydraulic modeling experience that includes complex floodplain geometry, 
urbanized settings with sensitive flood receptors, and floodplain management 
studies such as FEMA revisions, flood optimization studies, or FEQ-based 
watershed studies is desirable. Experience with SMS utilizing the SRH-2D 
model is also desirable. The specialty questionnaire should clearly 
demonstrate a level of project complexity within the firm’s experience.

In addition to the minimum requirements above in 1.a., the consultant must
have the computer support equipment to implement the hydrologic 
techniques of HEC-1, HEC-HMS, and TR-20.  There should be at least one 
staff member who has completed NHI training (or equivalent) in HEC-1, 
HEC-HMS, TR-20.  

2. Pump Station

The scope of work includes hydrologic/hydraulic analysis for a highway storm 
water pump station as described in the IDOT Drainage Manual.  The work includes 
developing an inflow hydrograph to the station in conjunction with stage\storage 
and stage outflow data to route the design event through the pump station for 
existing and proposed conditions.  The project typically includes assessing the 
existing storm drain collection system, hydraulic gradeline and design\analysis 
needed to upgrade the system to acceptable IDOT policy standards.  Head losses,
reservoir\storage routing, inlet spacing, weir\orifice pipe flow and energy gradeline 
determinations are typically involved.  The questionnaire should demonstrate some 
experience and familiarity with the hydraulic design of highway storm water
pumping stations in an urban setting.
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The consultant must be able to utilize SWS Bulletin 70 rainfall data for the 
purposes of performing critical storm duration analysis and reservoir \ storage 
routing analyses.  The consultant must implement hydrologic models such as 
HEC-1, HMS or TR-20 to develop inflow hydrographs. Experience with a version of 
SWMM modeling package is desirable. 

The minimum requirements for prequalification in this category are:

a. One full-time Illinois Licensed Professional Engineer with a minimum of five 
years hydrologic and hydraulic computer modeling experience, including:

(1) Thorough knowledge of IDOT drainage policies and procedures 
contained primarily within the IDOT Drainage Manual.

(2) Knowledge of common Illinois drainage laws.

b. At least one full-time staff engineer with a minimum of three years of 
hydrologic computer modeling experience.

c. Hydraulic knowledge and/or experience which can be demonstrated by prior 
satisfactory work performance for IDOT or one or more engineering staff 
members who have completed training in NHI (National Highway Institute) or 
equivalent hydrology\hydraulic courses in the following topics: urban 
hydrology (including HEC-1, HEC-HMS and TR-20), storage routing/detention 
basin design, inlet spacing and storm drain design, and pump station design.

d. A minimum of two staff engineers, in addition to b. above, with experience in 
highway hydraulics and hydrology are needed to accomplish the scope of 
work.

e. Adequate computer support equipment and software including, but not limited 
to, HEC-1, HEC HMS, TR-20. 

E. GEOTECHNICAL SERVICES:

1. Subsurface Explorations

Subsurface Explorations consists of engineering services necessary for obtaining 
subsurface geotechnical data to be utilized in geotechnical analyses and 
development of geotechnical reports.  This typically includes coordination with the 
Geotechnical Engineer responsible for the geotechnical report or design, assisting 
in initial site/project reconnaissance, assisting in development of subsurface 
exploration plans, conducting subsurface explorations, laboratory testing of soil and 
rock, and reporting of the field explorations and laboratory test results.

Minimum personnel requirements are 1 Geotechnical Lead, 1 Field Drilling 
Supervisor, 1 Laboratory Supervisor, and support staff. 

The Geotechnical Lead shall be a full-time Illinois Licensed Professional 
Engineer with a minimum of five years of demonstrated experience in 
managing the efforts of staff and subcontractors, ensuring accuracy of 
geotechnical data, timely completion of services, performing the appropriate 
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analysis, necessary interpretation and validation of soil and rock testing 
data, and determining the engineering properties of various subsurface 
materials using sound soil/rock mechanics.  The firm’s Geotechnical Lead 
shall also be familiar with IDOT’s exploration and testing requirements, as 
set-forth in IDOT’s Geotechnical Manual.  
The Field Drilling Supervisor must have a geology or geotechnical 
background and a minimum of three years of relevant experience in 
subsurface explorations/operations including split-spoon sampling, 
Standard Penetration and Rimac testing, Shelby tube soil sampling, rock 
coring, sample transportation, as well as soils and rock identification.  The 
Field Drilling Supervisor is responsible for on-site drilling operations,
describing/logging the soil/rock encountered, overseeing field testing and
coordinating with the firm’s Geotechnical Lead.  

The Field Drilling Supervisor and the Laboratory Supervisor may be the 
Geotechnical Lead if that individual meets the background and experience 
requirements.  

The Laboratory Supervisor shall have a minimum of three years of 
experience in geotechnical laboratory testing procedures.

The firm is expected to employ sufficient geotechnical support staff, who may be 
engineers, geologists, or technicians, to assist the Geotechnical Lead on office and 
field work involved in developing and providing the project deliverables.  It is 
expected that the firm will provide the project experience and specific geotechnical 
work completed by the individual Geotechnical Lead(s), Field Drilling Supervisor, 
Laboratory Supervisor, and geotechnical staff.    

The firm shall demonstrate knowledge in subsurface investigations, drilling, 
sampling and testing conducted according to AASHTO/equivalent ASTM standard 
methods, or Illinois modified procedures as set-forth in IDOT’s Geotechnical 
Manual and the Manual of Test Procedures for Materials.

The firm shall have sufficient facilities, equipment, and software to perform this 
work.  If the firm is not also prequalified in at least one of the General Geotechnical 
Services, Structure Geotechnical Reports (SGR) or Complex Geotechnical/Major 
Foundations categories, then the firm shall own at least one of the following: 1) its 
own laboratory or 2) drilling equipment.  Laboratory and drilling equipment shall 
meet the requirements in the following paragraphs.

The firm must own or subcontract the necessary soils and rock sampling equipment 
as well as sufficient support equipment to conduct subsurface drilling and obtain 
either split-spoon or Shelby tube samples.  Drill rig(s) must be equipped with an 
automatic SPT hammer, which has been energy tested (ASTM D 4633) within the 
past five years, and the firm must provide documentation of the tested hammer 
energy and date for each drill rig.  It is desirable for the firm to have additional 
geotechnical field testing capabilities beyond the routine exploration equipment, 
such as pressure meters, vane shear, cone penetrometer testing (CPT) rigs, 
geophysical, and others. 
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The firm shall either own its own laboratory or subcontract with an independent 
testing facility with lab personnel proficient in the portions of the IDOT Geotechnical 
Manual dealing with laboratory testing.  The firm’s main/satellite or subcontractor’s 
laboratory must have recent inspection results from AASHTO resource [formerly 
known as AASHTO Materials Reference Laboratory (AMRL)], for AASHTO test
standards R 58, T 88, T 89, T 90, T 99, T 180, T 208, T 216, T 265, T 296, and T 
297 (as a minimum) indicating compliance.

2. General Geotechnical Services

General Geotechnical Services consists of engineering services for geotechnical 
work typically pertaining to roadway widening or new alignments, pavements, 
earthwork, rock cuts, small culverts, small retaining walls, or other structures not 
requiring a Structure Geotechnical Report.  This work generally includes 
coordination with the district and/or prime consultant, project/site reconnaissance, 
coordinating subsurface explorations and laboratory testing, geotechnical 
analyses, formulating recommendations, and preparing roadway or other 
geotechnical reports.

Minimum personnel requirements are 1 full-time Illinois Licensed Professional 
Engineer as the Geotechnical Lead and support staff.  The Geotechnical Lead 
shall have demonstrated experience in projects dealing with geotechnical issues 
on roadway transportation projects described above.  This individual must be
familiar with IDOT’s Geotechnical Manual, Subgrade Stability Manual, IDOT 
acceptable practices for subsurface treatments, and shall have prepared at least 
three geotechnical reports for federal, state or local transportation projects.  These 
projects must demonstrate sound experience regarding evaluations and 
recommendations for geotechnical aspects of transportation such as subgrade 
treatments, embankments, slope stability, settlement, subsurface ground 
improvement, foundation design parameters, construction concerns, and feasibility 
of roadway alignment.  

The firm is expected to employ sufficient geotechnical support staff, who may be 
engineers, geologists, or technicians, to assist the Geotechnical Lead on office and 
field work involved in developing and providing the project deliverables.  It is 
expected that the firm will provide the project experience and specific geotechnical 
work completed by the individual Geotechnical Lead(s) and geotechnical staff.  It is 
not required; however, it is desirable that the firm have geotechnical project 
experience beyond the projects listed under individual staff experience.  Examples 
of such projects could include projects, which used staff no longer with the firm, or 
have moved into upper management or other positions. Including such projects in 
the firm experience demonstrates a history of providing similar geotechnical 
services to clients.  

The firm shall also have sufficient facilities, equipment, and software to perform this 
work.
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3. Structure Geotechnical Reports (SGR)
   

This work consists of engineering services for developing geotechnical design 
parameters and recommendations for roadway transportation structures requiring a
Structure Geotechnical Report. This generally includes coordination with the 
district and/or prime consultant, project/site reconnaissance, coordinating 
subsurface explorations and laboratory testing, performing analyses, formulating 
recommendations, and report preparation.  Geotechnical recommendations for this 
work are typically developed for the design of structure foundations, bridge cone 
embankment, earth retention systems, noise abatement wall foundations, box 
culverts, and three-sided structures.  

Minimum personnel requirements are 1 full-time Illinois Licensed Professional 
Engineer or Structural Engineer as the Geotechnical Lead and support staff.  The 
Geotechnical Lead must have demonstrated experience in geotechnical/
foundations engineering, be familiar with the most current IDOT Bridge Manual, 
Geotechnical Manual, IDOT’s geotechnical policies, and shall have prepared at 
least three SGRs or similar foundation reports for federal, state or local 
transportation projects. These projects must demonstrate sound experience
regarding evaluations and recommendations for geotechnical aspects of 
transportation structures such as foundation options, geotechnical and foundation 
design parameters, subsurface ground improvement, and construction issues. 

The firm is expected to employ sufficient geotechnical support staff, who may be 
engineers, geologists or technicians, to assist the Geotechnical Lead on office and 
field work involved in developing and providing the project deliverables.  It is 
expected that the firm will provide the project experience and specific geotechnical 
work completed by the individual Geotechnical Lead(s) and geotechnical staff.  It is 
not required; however, it is desirable that the firm have geotechnical project 
experience beyond the projects listed under individual staff experience.  Examples 
of such projects could include projects which used staff no longer with the firm, or 
have moved into upper management or other positions.  Including such projects in 
the firm experience demonstrates a history of providing similar geotechnical 
services to clients.

The firm shall also have sufficient facilities, equipment, and software to perform this 
work.

4. Complex Geotechnical/Major Foundations

This work consists of engineering services utilizing advanced subsurface 
exploration and testing techniques, conducting complex subsurface/foundation 
modeling, performing advanced geotechnical/foundation analyses, evaluation, or 
design, preparing geotechnical reports for large transportation projects or major 
river bridges, and providing a sound and seasoned opinion and recommendations 
on unusual geotechnical or foundation issues.  The ability to solve complex 
geotechnical/major foundation issues by the firm’s in-house staff must be 
demonstrated in the following areas and require advanced analytical methods, 
studies, or innovative solutions: 

a. various difficult subsurface conditions; 
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b. failure analyses and repairs; 
c. forensic studies; 
d. state-of-the-art; 

(1) exploration and testing methods,
(2) construction methods, 
(3) soil and foundation modeling,

e. tunnels in difficult subsurface soil and rock conditions; and
f. specialized ground modification and improvement techniques.

The firm shall also demonstrate that they meet the requirements of Items E.2 and 
E.3 for General Geotechnical Services and Structure Geotechnical Reports above, 
as well as satisfy the following minimum requirements:

a. The firm shall employ Geotechnical Leads with over 20 years of collective 
experience at the complex level.  At least two of these employees shall be 
Geotechnical Leads who are full-time Illinois Licensed Professional Engineers 
with a minimum of ten years of experience at the complex level.  

b. The firm shall provide demonstrated experience with a minimum of three 
complex and premier projects that involved any of the complex issues 
described above and required innovative technologies/solutions.

c. The firm shall have adequate support staff of engineers and other applicable 
professionals with experience in computer modeling, structure support, 
instrumentation equipment and software. The firm shall also have sufficient 
facilities, equipment, and software to perform this work.  

d. Firms are not specifically required to have experience outside the state of 
Illinois to become prequalified.  However, firm experience outside the state is 
advantageous.  

F. ENVIRONMENTAL REPORTS

Environmental Reports are prepared simultaneously with Location/Design Studies 
to assure that all environmental and engineering issues are considered in the 
decision-making process.  Environmental Reports include all investigations and 
studies necessary to identify potential adverse impacts of proposed projects, 
evaluate their likely significance, and recommend mitigation actions to reduce their 
severity.  Regulations require that an environmental assessment (EA) or 
environmental impact statement (EIS) be prepared for federally-assisted or 
regulated projects unless they are categorically excluded. Criteria for 
prequalification in EA and EIS are listed below.  

1. Environmental Assessment (EA)

This category includes projects anticipated to include one or more of the following 
environmental issue areas: agricultural lands; wetlands; floodplains; sensitive 
biological resources (e.g., threatened or endangered species, nature preserves, or 
natural areas); cultural resources (archaeological and historical resources or 
structures); candidate Wild and Scenic Rivers; Section 4(f) lands; or other sensitive 
environmental resources of public concern.  More than one technical 
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environmental study will generally be necessary.  The EA is expected to result in a 
Finding of No Significant Impact (FONSI). 

To be prequalified for EA, firms must satisfy all requirements for Environmental 
Leads and Qualified Environmental Staff, which include:  

a. Employing a full-time Environmental Lead (subconsultants are not allowed) 
who meets the education, training, and experience for EA prequalification; 
and 

b. Designating Qualified Environmental Staff for Socio-economics/ 
Community Impacts, Ecology, Noise, Water, Public Involvement, and 
Technical Writing.

Environmental Lead  
Requirements to be pre-qualified as an Environmental Lead at the EA level are 
listed in the table below.  

Qualified Environmental Staff  
Staff or subconsultants who meet the requirements listed in the table below must 
be designated for each environmental discipline: 

Socio-economics/Community Impacts  
 Ecology  

Noise
Water 

Qualified staff also must be assigned for: 
Public Involvement 
Technical Writing  

No person may be assigned more than three disciplines. Resumes should reflect 
specific NEPA project experience and must include certificates of completion for all 
training classes. Important Note: All members of your firm’s staff AND all
subconsultants employed by other firms that you propose to assign for any 
environmental discipline must FIRST be entered as “NEW STAFF” on the 
Corporate Profile/Staff screen in EPAS.  For each subconsultant, the following 
employment-related questions on the Staff Information screen must be completed 
EXACTLY AS FOLLOWS: Is full time? NO. Is consultant? YES. Next, the 
CONSULTING FIRM NAME (the subconsultant’s EMPLOYING FIRM) must be 
listed as shown on page 68 of the EPAS Instruction Manual. Failure to follow 
these instructions and enter all subconsultant data correctly in EPAS will result in 
your submittal being denied.  

2. Environmental Impact Statements (EIS)

This category includes major transportation-related developments that will involve 
a large number of displacements, or substantial disruption to local traffic patterns 
and result in potentially significant impacts to one or more of the following special 
environmental issue areas: agricultural lands; wetlands; floodplains; sensitive 
biological resources (e.g., threatened or endangered species, nature preserves, or 
natural areas); cultural resources (archaeological and historical resources and 
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historic structures); candidate Wild and Scenic Rivers; Section 4(f) lands; and other 
sensitive environmental resources of public concern.  Technical analyses of 
environmental studies are likely to be necessary, resulting in the identification of 
adverse impacts, suitable mitigation measures, and preparation of an EIS. 

To be prequalified for EIS, firms must satisfy all requirements for Environmental 
Leads and Qualified Environmental Staff, which include: 

a. Employing a full-time Environmental Lead (subconsultants are not allowed)
who meets the education, training, and experience for EIS prequalification; 
and 

b. Designating Qualified Environmental Staff qualified for (Socio-economics
/Community Impacts), Ecology, Noise, Water, Public Involvement, and 
Technical Writing.

Environmental Leads  
Requirements to be prequalified as an Environmental Lead at the EIS level are 
listed in the table below.  

Qualified Environmental Staff  
Staff who meet the requirements listed in the table below must be designated for
each environmental discipline:  

Community Impacts/Socio-Economic  
 Ecology  

Noise  
Water  

Qualified staff also must be assigned for: 
Public Involvement 
Technical Writing  

No person may be assigned more than three disciplines.  For EIS, at least two 
disciplines must be assigned to qualified in-house staff other than the 
Environmental Lead.  Qualified subconsultants are acceptable for the remaining 
two disciplines.  Since extensive experience is required for EIS prequalification, 
resumes should reflect specific NEPA project experience and include certificates of 
completion for all training classes. Important Note: All members of your firm’s staff 
AND all subconsultants employed by other firms that you propose to assign for 
any environmental discipline must FIRST be entered as “NEW STAFF” on the 
Corporate Profile/Staff screen in EPAS. For each subconsultant, the following 
employment-related questions on the Staff Information screen must be completed 
EXACTLY AS FOLLOWS: Is full time? NO. Is consultant? YES. Next, the 
CONSULTING FIRM NAME (the subconsultant’s EMPLOYING FIRM) must be 
listed as shown on page 68 of the EPAS Instruction Manual. Failure to follow 
these instructions and enter all subconsultant data correctly in EPAS will result in 
your submittal being denied.  
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Environmental Lead Requirements

Education:  Minimum of B.S. in Urban Planning, Land Use Planning, Geography, Environmental 
Sciences/Studies or allied (natural/physical environmental resources) disciplines, or Engineering.
Required Training Class:  NHI course #142005, “NEPA & the Transportation Decision making
Process” or comparable 18-hour course (a syllabus of the comparable course may be required). 
Certificate of completion must be provided.
Experience: Must include serving as Environmental Lead  for required number of completed NEPA
documents: 

EA: One or more transportation-related EA; two or more transportation-related ECADs*; or one or 
more transportation-related EIS in the last 10 years.

EIS: Two or more transportation-related EAs; or four or more transportation-related ECADs*; or one 
or more transportation-related EIS in the last 10 years.  

The Environmental Lead is the person that managed or oversaw the preparation of the NEPA 
environmental document (EA, EIS, or ECAD*). Only one person may receive credit as the 
Environmental Lead of any NEPA document. For EAs and ECADs, submit the signed cover page or 
signed FONSI.  For EISs, submit the signed cover page and EIS List of Preparers.  All signed cover 
pages, FONSIs and EIS List of Preparers submitted as evidence must have been completed in the 
last 10 years.

Notes: 
Subconsultants are not allowed as Environmental Leads.
Highway experience is preferred, but airport, transit, and other transportation projects may be 
submitted for possible credit.  

Environmental Discipline Requirements
a) Socio-economics or Community Impacts:

Education:  Minimum of B.S. in Economics, Urban, or Land Use Planning, Geography or related 
degree.
Experience shall include community studies (including demographics), regional economics or 
land use/urban planning.  All NEPA experience should be detailed.

b) Ecology:  
Education:  Minimum of B.S. in Biology, Botany, Plant Ecology, Soil Science, Zoology, Wildlife 
Biology, or allied discipline. 
Experience shall include knowledge of biological field surveys and wetland delineations.  
Provide certification of wetland delineation training.      

c) Noise:
Education:  Minimum of B.S. in Acoustical or Civil Engineering, Environmental Sciences/Studies, 
or allied discipline. 
Required Training Classes:  NHI course #142051, “Highway Traffic Noise” or -
hour course (a syllabus of the comparable course may be required); and an FHWA Traffic Noise 
Model course. Certificates of completion must be provided. 
Experience shall include prediction and/or measurement of highway noise levels, analysis, 
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and/or design of abatement measures, and documentation of analysis results.  Specific project 
experience should be provided.

d) Water:
Education:  Minimum of B.S. in Aquatic Biology, Biology, Limnology, or allied discipline.
Experience shall include knowledge of at least two of the following: 1) fish, 2) mussels, 3) 
Stochastic Empirical Loading and Dilution Model (SELDM), or 4) aquatic macroinvertebrate 
populations.

e) Public Involvement and Technical Writing Requirements:
Persons assigned for Public Involvement and Technical Writing must have knowledge and 
experience in these areas. (Refer to Chapter 19 of the Bureau Design and Environment (BDE) 
Manual for Public Involvement guidelines and duties.)  Environmental Leads and/or other 
experienced staff may be designated to handle Public Involvement and/or Technical Writing.

*IDOT previously used the Environmental Class of Action Document (ECAD) as documentation of 
environmental impacts to aid in NEPA classification.  While the ECAD report is no longer in use, ECADs 
may be submitted for consideration as Firm or Environmental Lead experience (2 ECADs = 1 EA).

G. SPECIAL TRANSPORTATION STUDIES

1. Mass Transit

Mass Transit work consists of the planning and design of operating systems for the 
effective movement of people.  This includes sociological studies, corridor and 
terminal design and vehicle selection.  Experience in the design of rail or mass 
transportation is required for prequalification.  Minimum personnel requirements 
are one experienced Illinois Licensed Professional Engineer and support staff.

2. Railway Engineering

This consists of the inspection, evaluation, design, and cost/quantity estimation of 
existing or potential railway track and structures.  The firm is required to have 
experience in the design, construction, and rehabilitation of track for 
prequalification.  Minimum personnel requirements are; one Illinois Licensed 
Professional Engineer with Class I Railroad carrier engineering experience in 
design, construction and rehabilitation of mainline railroad track and all necessary
support staff. 

H. SPECIAL SERVICES

1. Surveying

This consists of measurements, calculations, and field work necessary to establish 
line and grade for a specific transportation improvement. Surveys also include 
topographic surveys, determining boundaries, writing descriptions of specific 
parcels of land and the installation and restoration of monuments. Minimum 
personnel requirements are one Illinois Licensed Professional Land Surveyor and 
support staff.
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 2.    Aerial Mapping and LiDAR

Aerial Mapping consists of acquiring and developing aerial photographs suitable for 
mapping, planning studies, and the development of precise topographic maps and 
related photogrammetric products based upon information obtained from the aerial 
photography.  Minimum requirements are one Illinois Licensed Professional 
Engineer or Professional Land Surveyor or a Certified Photogrammetrist and 
support staff.

LiDAR consists of obtaining and processing aerial and/or terrestrial LiDAR data to 
provide digital elevation data. Minimum requirements are one Illinois Licensed 
Professional Engineer or one Professional Land Surveyor or a Certified 
Photogrammetrist and support staff with training and experience in LiDAR data 
collection and processing.

3. Electrical Engineering

This consists of the design of electrical components of transportation facilities.
Minimum personnel requirements are one Illinois Licensed Professional Engineer 
with training and experience in electrical engineering.

4. Mechanical Engineering

This consists of the design of mechanical components of transportation facilities.
Minimum requirements are one Illinois Licensed Professional Engineer with 
training and experience in mechanical engineering.

  
5. Sanitary Engineering

This may consist of the analysis of various waste material and the design and 
application of storm water and waste disposal facilities to handle and dispose of 
such.  Experience in moving, relocating, and/or establishing sanitary sewers 
through and/or in roadway systems is required.  Minimum requirements are one 
Illinois Licensed Professional Engineer with training and experience in sanitary 
engineering.

 6. Architecture

This consists of the design and preparation of plans, special provisions, and 
estimate of cost for the construction of transportation related buildings, such as bus 
/train stations, airport terminal, Tollway plaza, etc.  Minimum personnel 
requirements are one Illinois Licensed Architect and support staff.

 7. Landscape Architecture

This consists of the preparation of plans, special provisions, and estimate of cost 
for aesthetically pleasing landscape features. Experience in landscaping along 
roadways, freeways and other transportation facilities is required.  Minimum 
personnel requirements for prequalification are one Illinois Licensed Landscape
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Architect, Illinois Licensed Architect, and/or an Illinois Licensed Professional 
Engineer with training and experience in landscape architecture and support staff.

8. Hazardous Waste

Hazardous Waste: Simple
A variety of sites may be assessed (e.g., residential, commercial/industrial sites, 
chemical manufacturing sites, vehicle service stations, storage sites and buildings, 
structures containing potential contamination, and spills in IDOT yards).  Additional 
work may include conducting surveys and testing of stored materials, tank 
contents, and containers to determine whether hazardous waste, special waste, or 
hazardous materials are present.
  
Provisions for laboratory and field testing including geophysical methods will be 
required for a variety of hazardous and non-hazardous wastes including, but not 
limited to water quality parameters.

Evaluation, summarizations, and reporting on preliminary site investigations, 
petroleum-related leaking underground storage tanks (LUSTs), laboratory analysis, 
and remedial designs, as well as construction oversight activities may be included 
as an important part of this work. 

For a firm to be prequalified in this area of specialization, the following must be fully 
met: (a) office location and organization, (b) minimum firm experience, (c) minimum 
staff experience, and (d) equipment/support services, as described below. 

a. Office location and organization

1. List the office(s) from which the majority of IDOT work will be 
accomplished.  That is, key management and technical staff proposed to 
work on any part of the contract must be stationed at this office location. 
Specialized expertise from outside offices utilized intermittently during the 
study, design or implementation of projects is allowed and should be 
included.

2. Provide an organizational chart showing the administrative/management 
of the office and a flow chart of key personnel, professional and technical, 
and offices that would most likely be involved in the project(s). The 
organizational chart shall specifically identify the Illinois Licensed 
Professional Engineer(s) and/or Illinois Licensed Professional 
Geologist(s).  Similarly, subconsultant(s) location and organization shall
be detailed in this section. The staff should match those listed in Section 
c, Minimum Staff Experience. Also, two additional documents shall be 
added as supplemental pages to the organizational chart; see Sections b 
(Minimum firm experience) and c (Minimum staff experience) for details 
on the cross-referenced table/matrix.

b. Minimum firm experience requires the successful completion as the prime 
consultant of the following:
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1. Seven or more of the following types of projects completed within the past 
10 years:

a. One (1) RCA
b. One (1) LUST (using 35 Illinois Administrative Code [IAC] 742 Tier 2 

or Tier 3 analysis)
c. One (1) SRP (under 35 IAC 740 using 35 IAC 742 Tier 2 or Tier 3 

analysis)  
d. One (1) RD 
e. One (1) RCO
f. Two (2) other types of environmental-related projects.   

To facilitate IDOT review of minimum firm experience, the firm shall present each 
project description with a numerical identification. The firm shall provide a cross-
referenced table / matrix listing the project type (i.e., RCA, LUST, SRP, RD, RCO, 
other), project name (name, brief description, location, and regulatory reference ID 
#), year project was completed, and the staff names.  The table/matrix shall be titled 
“Table 1 - Firm Experience” and can be added as a supplemental page to the 
organization chart. 

c. Minimum staff experience includes the following technical groups of which at 
least one individual must be an Illinois Licensed Professional Engineer or an 
Illinois Licensed Professional Geologist. 

1. Administrative/Managerial Staff – (Responsible for the day-to-day 
supervision of work assignments, efficient utilization of resources, client 
satisfaction, and project budgets).

Two or more individuals with five or more years of direct experience in
the following skill sets: 

a. RCA – Resource Conservation and Recovery Act (RCRA) Corrective 
Action

b. LUST – Petroleum-related Leaking Underground Storage Tank  
cleanup in Illinois 

c. SRP – Site Remediation Program cleanup in Illinois
d. RD – Remedial Design 
e. RCO – Remedial Construction Oversight

2. Technical/Professional Staff – (Responsible for performing technical 
tasks for the projects).  

Two or more individuals with three or more years of direct experience in 
the following skill sets: LUST, SRP, RD, and RCO.   

3. Investigation Field Staff 

Two or more individuals, each with two or more years of experience in 
environmental sampling/measurement activities. 

To facilitate IDOT review of minimum staff requirements, the firm shall provide a 
cross-referenced table / matrix listing the staff names in each of the three staffing
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groups, their respective project type experience, professional license(s), if any, and 
years of experience. The document shall be titled “Table 2 - Staff Experience” and
can be added as a supplemental page to the organizational chart. 

d. Minimum equipment/support services:
1. PPE:  List five important pieces of personal protection equipment (levels 

D, C and B) the firm should have readily available to conduct 
investigations, remediation, and oversight.

2. Measuring & Sampling:  List ten critical pieces of 
physical/chemical/geophysical measurement and sampling equipment the 
firm should have readily available to conduct investigations, remediation, 
and oversight.

3. Chemical Testing:  In-house capability or established working and/or 
contractual relationships with an environmental testing laboratory.  The 
environmental laboratory (ies) must be accredited by IEPA under 35 
Illinois Administrative Code 186.

4. Physical Testing & Drilling:  In-house capability or established working 
and/or contractual relationship with physical, geophysical, and drilling 
companies to conduct investigations, remediation, and oversight. 

Additional information for SEFC preparation

Each project description should clearly indicate, at a minimum:
o One IDOT project category, i.e., RCA, LUST, SRP, RD, RCO, Other.  
o The year project began and was completed. 
o Client contact person and phone #. It is acceptable to mark as confidential 

but still must provide contact name and phone. IDOT must have a way to 
check references. 

o IEPA program reference number for LUST and SRP projects.

For minimum firm experience, identify only one category per project 
description. Thus, there must be at least seven (7) unique project descriptions. 
Ensure the project description and scope of work are germane and specific to 
the chosen category. 
Project Description: Provide a concise description of the overall project. It is 
unnecessary to repeat the same information in the Scope of Work section. 
Scope of Work: Describe the specific services the firm provided that are 
applicable and responsive to the particular category. Do not repeat the same 
information in the Project Description section. 

Hazardous Waste: Advance

A variety of sites may be assessed (e.g., old, abandoned, or improperly closed 
dumps, chemical manufacturing sites, metal plating/fabricating sites, dry 
cleaning/service stations, storage sites and buildings, structures containing 
potential contamination, spills in IDOT yards, and screening for the presence of 
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radionuclides).  Additional work may include conducting surveys and testing of 
stored materials, tank contents, and containers to determine whether hazardous 
waste, special waste, or hazardous materials are present, conducting environment 
compliance audits and developing or maintaining environmental management 
systems. 

Provisions for laboratory and field testing including geophysical methods will be 
required for a wide variety of hazardous and non-hazardous wastes including, but 
not limited to water quality parameters, poly-chlorinated biphenyls (PCBs), 
pesticides, heavy metals, organics, and radioactive wastes.

Evaluation, summarizations, and reporting on preliminary site investigations, 
petroleum-related leaking underground storage tanks (LUSTs), asbestos 
assessments, laboratory analysis, and remedial designs, as well as construction 
oversight activities may be included as an important part of this work.

For a firm to be prequalified in this area of specialization, the following must be fully 
met: (a) office location and organization, (b) minimum firm experience, (c) minimum
staffing experience, and (d) equipment/support services, as described below.  

  a. Office location & organization:

1. List the main office from which the majority of IDOT work will be 
accomplished.  That is, key management and technical staff proposed 
to work on any part of the contract must be stationed at this office 
location. Specialized expertise from outside offices utilized intermittently 
during the study, design or implementation of projects is allowed and 
should be included.

2. Provide an organizational chart showing the administrative/ 
management of the office and a flow chart of key personnel, 
professional and technical, and offices that would most likely be 
involved in the project(s). The organizational chart shall specifically 
identify the Illinois Licensed Professional Engineer(s) and Illinois 
Licensed Professional Geologist(s).  Similarly, subconsultant(s) location 
and organization shall be detailed in this section. The staff should match 
those listed in Section C, Minimum Staff Experience. Also, two 
additional documents shall be added as supplemental pages to the 
organizational chart; see Sections b (Minimum firm experience) and c 
(Minimum staff experience) for details on the cross-referenced 
table/matrix.  

  b. Minimum firm experience requires the successful completion as the prime 
consultant of the following:

1. Ten or more of the following types of projects completed within the past 
10 years:  

a. one (1) Remedial Investigation/Feasibility Study (RI/FS) (using 
CERCLA/SARA procedures), 

b. one (1) RCRA Corrective Action (RCA), 
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c. one (1) Remedial Design (RD), 
d. one (1) Remedial Construction Oversight (RCO), 
e. two (2) Site Remediation Programs (SRPs) (under 35 Illinois 

Administrative Code (IAC) 740, and at least one (1) using 35 IAC 
742 Tier 2 or Tier 3 analysis), and 

f. two (2) Leaking Underground Storage Tanks (LUSTs) (both using 
35 IAC 742 Tier 2 or Tier 3 analysis).

g. two other types of projects (RI/FS, RCA, RD, RCO, SRP or LUST 
using Tier 2 or Tier 3, ECA, EMS, Risk Assessment [RA], or 
Construction Oversight [CO]).  

2. In addition to the above projects, five of the following types of projects 
completed within the past 10 years:

a. four (4) Environmental mulit-media Compliance Audits (ECA) on 
industrial or governmental facilities, and 

b. development of an (1) Environmental Management System 
(EMS).  

To facilitate IDOT review of minimum firm experience, the firm shall present each 
project description with a numerical identification. The firm shall provide a cross-
referenced table/matrix showing the project identification and name (and brief 
description location, and regulatory ID number, year project was completed, and 
the staff names) versus the project type (e.g., RI/FS, RCA, RD, LUST, etc.). 
Include the client name and telephone number for every project description. For 
LUST and SRP project descriptions, include the IEPA program tracking reference 
numbers. The cross-reference table/matrix shall be titled “Table 1 - Firm 
Experience” and can be added as a supplemental page to the organizational chart.   

  c. Minimum staff experience includes the following technical groups of which 
one individual must be an Illinois Licensed Professional Engineer and one 
individual must be an Illinois Licensed Professional Geologist:

   1. Administrative/Managerial Staff - (Responsible for the day-to-day 
supervision of work assignments, efficient utilization of resources, client 
satisfaction, and project budgets).

Three or more individuals, each with five or more years of direct
experience in the following skill sets:

Comprehensive Environmental Response, Compensation, and 
Liability Act of 1980 as amended by the Superfund Amendments 
and Reauthorization Act of 1986 (CERCLA/SARA), 
Remedial Investigation/Feasibility Studies (RI/FS's), 
Resource Conservation and Recovery Act (RCRA), 
Facility Inspections (RFI's), 
RCRA Corrective Action (RCA), 
Remedial Designs (RD's), 
Remedial Construction Oversight (RCO), 
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Site Remediation Program (SRP) cleanups in Illinois,
Petroleum-related Leaking Underground Storage Tank (LUST) 
cleanups in Illinois,   
Environmental multi-media Compliance Audits (ECA’s), and 
Environmental Management Systems (EMS).

   2. Technical/Professional Staff - (Responsible for providing technical 
direction for the project(s), and effective management of technical 
support staff, project schedule(s), and budget(s)).

    a Four or more individuals, each with five or more years of direct
experience in CERCLA/SARA, RI/FS's, RFI's, RCA, RD’s, RCO, 
SRP, and petroleum-related LUST cleanups in Illinois, ECA’s, and 
EMS.

    b. Three or more individuals, each with four or more years of direct
experience in CERCLA/SARA, RCA, RDs and RCO.

   3. Investigation Field Staff - Four or more individuals, each with three or 
more years of experience in environmental sampling/measurement 
activities. 

   
To facilitate IDOT review of minimum staff requirements, the firm shall provide a 
cross-referenced table/matrix listing the staff names in each of the three staffing 
groups, their respective project type experience, professional license(s), if any, and 
years of experience. The document shall be titled “Table 2 - Staff Experience” and 
can be added as a supplemental page to the organizational chart. 

  
d. Minimum equipment/support services: 

   1. PPE:  Personal protection equipment (levels D, C and B) to conduct 
investigations and remediations.

   2. Measuring & Sampling:  Physical/chemical/geophysical measurement 
and sampling equipment to conduct investigations and remediations.

3. Chemical Testing:  In-house capability or established working and/or 
contractual relationships with an environmental testing laboratory.  The 
environmental laboratory (ies) must be accredited by IEPA under 35 
Illinois Administrative Code 186.

4. Physical Testing & Drilling:  In-house capability or established working 
and/or contractual relationship with physical, geophysical, and drilling 
companies to conduct investigations, remediation, and oversight. 

Additional information for SEFC preparation

Each project description should clearly indicate, at a minimum:
o One IDOT project category, i.e., ECA, RI/FS, LUST, SRP, Other, etc.  
o The year project began and was completed. 
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o Client contact person and phone #. It is acceptable to mark as confidential 
but still must provide contact name and phone. IDOT must have a way to 
check references. 

o IEPA program reference number for LUST and SRP projects.
Identify only one category per project description. Thus, there must be at 
least fifteen (15) unique projects. 
Ensure the project description and scope of work are germane and specific to 
the chosen category. 
Project Description: Provide a concise description of the overall project. It is 
unnecessary to repeat the same information in the Scope of Work section. 
Scope of Work: Describe the specific services the firm provided that are 
applicable and responsive to the particular category. Do not repeat the same 
information in the Project Description section.

 9. Asbestos Abatement Surveys

Services are required to perform asbestos surveys of buildings requiring 
demolition.  This work will include review of existing data, a building survey, 
asbestos sampling and analysis and preparation of a report summarizing the 
location and description of the identified asbestos, quantities, and a preliminary 
estimate of abatement costs.

For a firm to be prequalified in this area of specialization, the following minimum 
firm experience, staffing requirements, and equipment/support services must be 
fully met:

  a. Minimum firm experience requires the successful completion as the prime 
consultant of ten or more asbestos abatement surveys in the last ten years. 

  b. Minimum staff requirements include the following of which one individual 
must be an Illinois Licensed Professional Engineer and/or Architect:

   (1) Administrative/Managerial Staff - (Responsible for the day-to-day 
supervision of work assignments, efficient utilization of resources, and 
client satisfaction). 

One or more individuals, each with five or more years of direct 
experience in conducting Asbestos Abatement Surveys.

   (2) Technical/Professional Staff - (Responsible for providing technical 
direction for the project(s), and effective management of technical 
support staff, project schedule(s), and budget(s)). 

Two or more individuals, each with five or more years of direct
experience in Asbestos Abatement Surveys.  These individuals must 
also be licensed by the Illinois Department of Public Health (IDPH).
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c. Minimum equipment/support services include in-house capability or 
established working relationship with a laboratory accredited by the American 
Industrial Hygiene Association (AIHA) to conduct asbestos analyses.

10. Construction Inspection

Construction Inspection work consists of staking, material testing and inspection, 
documentation of materials and quantities, record keeping and enforcement of 
specifications applicable to a contractor's work on construction projects. As a 
prerequisite for a Construction Inspection prequalification rating, a consultant must 
have: 

a) An in-house full-time employee who has experience in the position of 
Resident Engineer, or equivalent experience, in construction work under 
IDOT specifications and has a working knowledge of IDOT specifications 
and procedures.  

b) One or more in-house full-time employees who have a working knowledge 
of IDOT specifications and documentation procedures for the inspection of 
work and a current certificate for the successful completion of the IDOT 
Construction Documentation of Contract Quantities class. A current IDOT 
Construction Documentation of Contract Quantities certification number 
must be included.  It is desired the current IDOT Construction 
Documentation of Contract Quantities certificate also be attached.

c) Trained technicians who have experience and a working knowledge in the 
area of Hot Mixed Asphalt (HMA), Portland Cement Concrete (PCC), and 
Soils testing are highly desirable. All personnel performing materials field 
testing for PCC (air, slump, making strength specimens, sampling, and 
temperature) and HMA (density and temperature) should have successfully 
completed the appropriate QC/QA trained technician classes. Personnel 
performing field testing for Soils (density) shall have completed IDOT Class 
STTP S-33 for Soils Field Testing and Inspection, formerly known as 
“Standard Earth Density.”

d) Access to IDOT approved testing equipment for PCC, HMA, Aggregates, 
and Soils according to the “Manual of Test Procedures for Materials.”

e) Either a full time employee with experience as a survey party chief and 
adequate survey equipment or a subconsultant prequalified in surveying.

11. Quality Assurance Testing

a. Services 

A quality assurance plan following the BDE Manual Chapter 8-6 "Quality 
Assurance/Quality Control Guidelines for Work by Consulting Engineers” is
required.  Services include managing the Quality Assurance (QA) 
requirements for Hot Mix Asphalt (HMA) and Portland Cement Concrete 
(PCC) Quality Control/Quality Assurance (QC/QA) projects according to the 
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Standard Specifications for Road and Bridge Construction and any applicable 
contract special provisions.

Services also include coordination of QA activities with the contractor and the 
Engineer, QA field and lab tests, inspection of the contractor's QC activities, 
reporting of results and investigations of tests when required by the contract.  

b. Personnel Requirements

Project Manager - Minimum personnel requirements include a qualified 
project manager who shall be an Illinois Licensed Professional Engineer and 
who shall manage the required QA activities and tests at the specified Quality 
Assurance laboratory listed in the SEFC application. The Project Manager 
shall be a full time employee at the QA laboratory. The project manager must 
have successfully completed the following classes:

(1) QC/QA Training Classes

a) HMA Level I, II, and III Mix Design classes and the Superpave
upgrade class (if the original class preceded the inclusion of 
Superpave), 

b) PCC Level I, II, and III Mix design Classes,
c) Aggregates – Aggregate classes are in addition to the HMA and/or 

PCC QC/QA Training classes.  They include the three-day Mixture 
Aggregate Technician Course or the 5-day Aggregate Technician 
Course.

(2) Specific Task Training Program Classes

a) S-14 Construction Documentation
b) S-33 Soils Field Testing and Inspection

(3) Field Supervisor/Lab Manager – The project manager shall indicate on 
the SEFC who, if other than the project manager, oversees operation of 
field technicians, or laboratory activities.  The project manager shall 
document the person’s time in their position, as well as their experience 
and education. 

(4) Field/Lab Technicians

Personnel directly in charge of sampling and testing should have a 
minimum of 3 years (field) and/or 5 years (lab) of relevant experience in 
HMA designs.  Personnel coordinating QA activities for PCC projects 
should have at least two years of experience in field tests and 
observations.  The consultant shall provide a list of all current technical 
employees who have received training through the QC/QA program 
and/or the Specific Task Training program offered by IDOT.  The list 
shall include all attendance dates as well as a Pass (P) or Fail (F) 
notification document.  
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c. Laboratory and Equipment

The consultant shall have an IDOT approved PCC/Aggregate, or 
HMA/Aggregate laboratory as indicated in the advertisements for offers of 
interest for professional services.  The laboratory and equipment shall be 
approved according to the current Bureau of Materials and Physical 
Research (BMPR) Policy Memorandum, "Minimum Private Laboratory 
Requirements for Construction Materials Testing or Mix Design.”  

The laboratory indicated in the advertisement for offers of interest for 
professional services shall be accredited according to the AASHTO 
Accreditation Program (AAP) for those procedures specified for the type(s) of 
laboratory in the BMPR Policy Memorandum, “Minimum Private Laboratory 
Requirements for Construction Materials Testing or Mix Design.”  They shall 
also participate in ALL proficiency testing specified for the type(s) of 
laboratory in the policy memorandum as well. The project manager (or 
designee) shall add IDOT as a specified on the AASHTO website, allowing 
IDOT access to the laboratory’s proficiency test results.  The effected date for 
IDOT to have access to proficiency test results shall be rolled back as far as 
possible for each test procedure on the AASHTO website.

The Consultant shall also have IDOT-approved testing equipment for PCC 
and HMA field tests according to the “Manual of Test Procedures for 
Materials.”  PCC field testing includes air, slump, making strength specimens, 
sampling, temperature, and self-consolidating concrete tests. HMA field 
testing includes density and temperature. The Manual of Test Procedures for 
Materials may be downloaded from the website under the Bureau of Materials 
Section. 

12. Subsurface Utility Engineering

Services include the utilization of ASCE 38 “Standard Guideline for Collection and 
Depiction of Existing Subsurface Utility Data.” Responsibilities include highly 
efficient, nondestructive engineering incorporating civil engineering, surface 
geophysics, surveying and mapping, nondestructive vacuum excavation, and asset 
management technologies to identify and classify quality levels of existing 
subsurface utility data as well as map the locations of the underground utilities.  
The projects will involve research, field investigations, test holes, plotting design,
engineering analysis and recommendations relative to impacts on existing or 
proposed utilities. The consultant must be able to complete the following four 
levels of subsurface utility engineering:

Level A:
Precise horizontal and vertical location of utilities obtained by the actual exposure 
and subsequent measurement of surface utilities, usually at a specific point.  
Minimally intrusive excavation equipment is typically used to minimize the potential 
for utility damage.  A precise horizontal and vertical location, as well as other utility 
attributes, is shown on plan documents.  Accuracy is typically set to 15-mm vertical 
and to applicable horizontal survey and mapping accuracy as defined or expected 
by the project owner.
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Level B:
Information obtained through the application of appropriate surface geophysical 
methods to determine the existence and approximate horizontal position of 
subsurface utilities.  Quality level B data should be reproducible by surface 
geophysics at any point of their depiction.  This information is surveyed to 
applicable tolerances defined by the project and reduced onto plan documents.

Level C: 
Information obtained by surveying and plotting visible above-ground utility features 
and by using professional judgment in correlating this information to quality Level D 
information. 

Level D:
Information derived from existing records or oral recollections. 

The consultant is also required to have the following:

a. Experience in researching the location of utilities, above and underground.

b. Knowledge of the equipment/techniques necessary to locate the utilities.

(1) Surface geophysical techniques, such as, electromagnetic, magnetic, 
sonic, etc.

(2) Excavation by use of test holes using vacuum excavation or 
comparable non-destructive equipment.

c. The ability to determine the extent the proposed roadway improvement 
impacts the existing utilities.

d. The ability to provide staff and equipment for simultaneous projects at 
multiple locations. 

e. A project manager and project engineer who have adequate experience in 
managing subsurface underground engineering projects.

f. One Illinois Licensed Professional Engineer and support staff.D
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QUALIFICATIONS-BASED
SELECTION RESOURCE

CENTER

Issue
In 1972, Congress adopted the Brooks Act (P.L. 92-582), requiring the use of Qualifications-Based Selection
(QBS) for the procurement of architect and engineering services. The use of QBS ensures that federal agencies —
and the taxpayer — receive highly technical architect and engineering services from the most experienced and
most qualified firms at a fair and reasonable cost. QBS is used by all federal agencies, 46 state governments, and
many localities throughout the country. It works because:

1. QBS protects the public welfare. Most individuals would not select medical or legal services based solely
on cost — these highly skilled services are too important to leave to the lowest bid. Likewise, engineering is
a highly skilled service that should not be selected on basis of the firm offering the cheapest price.
Engineers design the highways and bridges we drive on, our water treatment systems, and all other
infrastructure and systems upon which we rely. The design services provided by engineering firms directly
affect the health, safety and welfare of the public, and it is important that only the most qualified and
experienced firms be tasked with this critical function.

2. QBS protects the taxpayer. Over the life of a project, engineering services account for less than one-half
of one percent of total project costs. Yet these services play a profound role in determining overall project

QBS Awards Program
2018 QBS Awards Nomination Instructions & Form (Word
version)
2018 QBS Awards Nomination Instructions & Form (.pdf
version)
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costs. A well-designed project by a highly qualified firm will stay on time and on budget, solve construction
and operational challenges, experience fewer change orders during construction, enhance performance of
the completed project, and reduce long-term maintenance and repair costs. A 2009 study by the University
of Colorado and Georgia Tech found that using a QBS process to procure engineering services results in
lower construction costs and lower schedule growth, which means real cost savings to the taxpayer.

3. QBS benefits small firms. QBS helps small firms compete by providing a forum to demonstrate their
unique capabilities that often include a greater degree of niche market expertise, knowledge of local
regulations and business practices, and greater involvement of senior level management in the execution of
a project.

4. QBS promotes technical innovation. Using QBS, owners have the opportunity to fully define the project
scope during the selection process. This process fosters innovative, cost-saving and timesaving approaches
to problems, ensuring that the final project meets or exceeds the functional and performance goals set by
the owner.

ACEC Position
ACEC urges Congress to support legislation that would protect and promote the use of QBS. ACEC also supports
requiring state and local governments receiving federal funding, including grant and loan programs, for any portion
of a project to use QBS.

General Information
Federal Programs
TITLE 40 U.S.C. 1101-1104
ACEC Policy Statement on Selection of Design Professionals on the Basis of Qualifications
ACEC QBS Presentation
ACEC/Kansas - Making the Call Presentation
Brooks Act (P.L. 92-582) Text
Federal Acquisition Regulation (FAR) Part 36
QBS Brochure: Why Value Outweighs Cost in the Selection of Engineering Services
QBS One-Pager
How to Use Qualifications-Based Selection
The Reality of Bidding
QBS Talking Points
Why Not Pick Quality
The State of QBS: Battles at the Local and National Level
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Bid Opening (DRAFT)
All bid openings are held at 10:30am at the Central Administration Building
Present: Legal, using department representative, Buyer, IPO. (SPO and PCM invited)
2/06/2012

IPO coordinates with Mail
Room, Front Desk and State

Police Desk to obtain packages
(Bid envelopes may be delivered to either

location)

All bid packages must be in
sealed envelopes and

electronically stamped with
time and date received

At 10:30am the
Buyer starts the

bid opening

FTFT

Buyer reads standard
statement including

time, date and
contract being opened

Sealed
envelopes are

opened

Is this
procurement

an RFP?

Bidder and amount
read aloud

R
A

R
A

R

Legal stamp and
sign on final pricing
page of proposal AAIPO documents

vendor names and bid
price as buyer reads

Only vendor name
is read aloud.

Prices opened at a
later time

D
R

D
R

D
RLegal stamp and

sign each proposal RRRIPO documents
vendor names as

buyer reads

Yes

No

Buyer reads standard
statement / Disclaimer explaining

as read bids are subject to
administrative review

Bids are posted to
the Tollway web site
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Board Approval (DRAFT)

2/09/2012

Purchase is less
than $5,000

Purchase between
$5,000 and less than

Small Purchase
Threshold

Purchase is at
Small Purchase

Threshold or greater

No Board action or
review is required

Board
Informational

item

Board
Agenda

item

Buyer drafts Board
Approval Form

Buyer submits to Executive
Secretary and Purchasing
Supervisor for processing

A
FT

A
FT

A
FTExecutive Secretary

incorporates
information into

Board item template

Template returned to
Buyer and Purchasing
Supervisor for review

Present to
Board as

information item

Buyer completes Board
questionnaire and Board

item summary sheet DDBuyer submits Board
questionnaire and Board item
summary sheet to Purchasing

Supervisor and Executive
Secretary for review

Final submittal
to Executive

Secretary

Executive Secretary
formats and uploads
to Executive Office

Executive Secretary
places item in

APO’s Board Book

Process
completeA

F
A

FPurchasing
Supervisor

review

Reject back to
previous step

Purchasing
Supervisor

review

Reject back to
previous step
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Business Enterprise Program (DRAFT)

2/10/2012

Using department
completes Procurement

Business Case using
REMEDY System

Notes: Any RFP $500,000 or greater must have a BEP goal
Any solicitation under $500,000 may have a voluntary goal
There is a waiver process if BEP goal can not be achieved when required

Procurement Business
Case submitted to

Procurement

Buyer is
assigned

Procurement
estimate $500,000

or greater

Procurement
estimate less than

$500,000

Buyer works with
using department to

determine if voluntary
goal should be

established

No waiver
required

No

Buyer contacts
DiversityYes

AAA

Voluntary
goal

established

Buyer
contacts BEP
and Diversity

Unable to
determine
BEP goal

D
R

D
RBuyer is

directed to
compose

waiver request

BEP goal is
determined

RRAgency review
of waiver
request

Not approved

CMS review of
waiver request

CPO review of
waiver requestApproved Approved

Not approved Not approved

Buyer inserts BEP goal
percentage into

solicitation
(if no goal N/A is used)

Solicitation / bid
opening

Is there a
BEP goal?

BEP plan required
with vendor bid

package
(if not submitted, bid
package is rejected)

No BEP plan
required

No

Yes BEP plan submitted
by vendor in a

separate sealed
envelope

Is BEP goal
mandatory or

voluntary?

Unopened BEP
plan submitted to
CMS for review

Unopened BEP
plan submitted to

Diversity

Mandatory

Voluntary

CMS or Diversity
inform Procurement if
vendor met BEP goal
or demonstrated good

faith effort

CMS / Diversity
approval required

before award
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CMS for Tollway Contract (DRAFT)
Equipment / Commodities $25,000 or greater must be bid by CMS unless a letter of delegation is granted
2/22/2012

Using department
enters Need in SUN

(see process)

Using department enters
PBC in Remedy

(see process)

Procurement department completes
SPO Determination Form, provides

Solicitation Overview
(see process)

Procurement receives
approved Need

Purchasing Supervisor
assigns buyer

Buyer enters CIC request into
the Illinois Government

Procurement System (IGPS)

Tollway buyer
contacts CMS buyer

to initiate process

Tollway buyer provides
final approval of draft

solicitation

CMS buyer drafts
solicitation

Tollway buyer
monitors IPB for

solicitation posting

After bid opening,
CMS buyer forwards

bid tabulation to
Tollway buyer

Tollway buyer
submits to using

department for award
recommendation

Buyer receives
recommendation
letter from using

department

Buyer initiates SPO
determination letter with

executive secretary

Letter is signed by SPO and
forwarded to CMS to initiate

award process
(14 day award posting is processed by CMS)

Procurement
creates Board

item
(see process) AAAcquire Board

resolution

Is amount
under

$250,000?

Chief of Finance
approval

Chief of Legal
approval

Executive Director
Approval

Yes

No

Buyer reviews
proposal price vs
approved need

Is proposal price
higher than

approved need?

Acquire
Executive
Director’s 
approval

Purchasing
Supervisor

review
Yes

No

Voucher to Purchasing
Manager and Warehouse

Manager for approval

Is this a vehicle
request?

Obtain DOV
approval

No

Yes

A (7-45)

B (1) D (1-3)

E (14-72) F (1-5) G (3-21) H (1)

I (2-14) J (3-5) K (1) L (0-28)

M (1-3) N (2-5) P (1-3) Q (1-5)

Using department drafts
specifications for solicitation

C (14-96)

Buyer compiles file

Reject back to
previous step

Reject back to
previous step

Buyer submits to
Purchasing

Supervisor for
review

O (1-3)

Purchasing
Supervisor initiates

Execution of
Voucher

SPO
Determination
Form step 1

SPO Determination
Form step 3
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Contract Amendment for Tollway Contract (DRAFT)

2/22/2012

Using department recommends amendment/
increase with awarded vendor

Using department enters PBC in Remedy
(see process)

Procurement department completes SPO
Determination Form, provides Solicitation Overview

(see process)

Buyer who initiated
original contract

assigned to amendment/
increase

A (7-45)

B (1)

Using department Chief signs
Recommendation of Award and

submits to APO and SPO

SPO
Determination
Form step 1
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Contract Extension for Tollway Contract (DRAFT)

2/22/2012

Using department recommends extension with
awarded vendor

Using department enters PBC in Remedy
(see process)

Procurement department completes SPO
Determination Form, provides Solicitation Overview

(see process)

Buyer who initiated
original contract

assigned to extension

A (7-45)

B (1)

Using department Chief signs
Recommendation of Award and

submits to APO and SPO

SPO
Determination
Form step 1
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Contract Renewal for CMS for Tollway Contract (DRAFT)

2/22/2012

Tollway buyer
contacts CMS

buyer for contract
renewal

CMS buyer awaits
approved PBC +

SPO determination
form

CMS buyer
initiates renewal

with vendor

CMS buyer
receives vendor

approval

CMS initiates
IPB posting

Tollway buyer
monitors IPB for

posting

C (14-28)

Using department recommends renewal with
awarded vendor

Using department enters PBC in Remedy
(see process)

Procurement department completes SPO
Determination Form, provides Solicitation Overview

(see process)

Buyer who initiated
original contract

assigned to renewal

A (7-45)

B (1)

Using department Chief signs
Recommendation of Award and

submits to APO and SPO

SPO Determination
Form step 1

SPO Determination
Form step 3
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Contract Renewal for Tollway Contract (DRAFT)

1/22/2012

Using department recommends renewal with
awarded vendor

Using department enters PBC in Remedy
(see process)

Procurement department completes SPO
Determination Form, provides Solicitation Overview

(see process)

Buyer who initiated
original contract

assigned to renewal

A (7-45)

B (1)

Using department Chief signs
Recommendation of Award and

submits to APO and SPO

SPO Determination
Form step 1
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CP / PO Voucher Creation Process (DRAFT)
CP = Contract Purchase Order: Term contract with multiple purchases and payments throughout the term of the contract
PO = Purchase Order: One time purchase and payment
2/09/2012

Buyer goes to 
PHEAD screen in 

SUN system

Buyer enters all required information including but not limited to:

1 – Order Type (PO/CR/CP)
2 – Vendor (vendor code from VINQ screen)
3 – Buyer
4 – Terms
5 – Quote Code (04 contract)
6 – F.O.B.
7 – Subject
8 – Cost Center
9 – Ship to Location
10 – Mark For
11 – Order Date (contract start date)
12 – Delivery Date (contract expiration date)
13 – Fund Account Number
14 – Contract Number
15 – Contract PO Limit $
16 – CMS Contract Number (if applicable)
17 – Number of Renewals (if applicable)
18 – Number of Renewals Used (if applicable)
19 – Renewal Terms (if applicable)
20 – Renewal Dates (if applicable)

Once information is 
entered, Buyer 

transmits
(Enter key)

The SUN 
System moves 
to the PSELC 

screen

PSELC screen 
generates a unique 

CP / PO order number

On the PSELC screen, the 
Buyer enters the NEED 
number and transmits

(Enter key)

The SUN System 
moves to the 

PLINQ screen

On the PLINQ screen, the Buyer enters:

1 – Quantity
2 – Unit of Measure
3 – Project Number
4 – Account Number
5 – Cost Center
6 – Unit Price
7 – Detailed Contract Description
a. Contract Description
b. Contract Term
c. Need Number
d. Board Resolution Number
e. Board Resolution Date
f. Contract Number
g. CMS Contract Number (if applicable)

Buyer selects 
“OK to Print”

Voucher prints 
overnight

Management 
reviews and 

selects final print

NOTE: CP / PO Voucher Creation Process is a SUN System process that establishes the 
contract for end users and provides a payment method and tracking
NOTE: SUN System CONTR screen must be updated prior to initiating CP / PO process

NOTE: Final print is electronic not physical (similar to an approval)
NOTE: Funds can not be released until final print is processed by management and after 
contract has been executed
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Delinquent Debt Review (DRAFT)
Pursuant to (30 ILCS 500/50-11) all contracts with a value of $10,000 or greater must undergo a delinquent debt review
2/04/2012

Obtain vendor’s FEIN and 
submit to designated

procurement staff member who
has access to the delinquent

debt module in IGPS

Procurement staff
member types FEIN
into delinquent debt

inquiry screen in IGPS

FTFTFT

Procurement staff
member prints screen
shot of delinquent debt

inquiry TT

Procurement staff
member provides printout
of delinquent debt inquiry

screen to Buyer

Does the
vendor have
delinquent

debt?

D
R

D
RBuyer refer to

CPO notice #42

Place delinquent
debt inquiry results

in contract file

No

Yes

RRDelinquent debt
solved

Proceed with
contract approval

process

DDDelinquent debt
not solved

Buyer seek APO
and SPO approval

to reject bid

Reject bid
(see process)
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Disclosure and Conflict of Interest Form Procedure

12/08/2011

Is contract greater
than $25,000?

Form not required

No

Is vendor wholly
owned?Yes

Complete form for
vendor only

No Identify parent
company

Insert vendor
name

Insert name of
parent

company

Section 1(a)
Is vendor:
(1) publicly traded
and
(2) subject to SEC requirements?

Yes

FTFT

Section 1(b)
Is vendor a privately held

corporation with more
than 400 shareholders?

Yes

FTFTProvide
requested
information

No

TT

Section 1(c)
Is vendor:
(1) an individual
or
(2) sole proprietorship
or
(3) a partnership?

No

No

Proceed to
Section

1(c)(i)(1-4)

Answer
questions

1-4

Was the
answer to

any of
questions
1-4 YES?

Answer
questions
5 and 6

Section 1(c)(ii)

No

Yes

Was the answer to
any of questions in

wection 1(c)(ii) YES?

Describe
potential conflictYes

No

Section 2
Conflict of Interest

Is there a
conflict of
interest?

Check the
“potential conflict 
of interest” box

Name each
conflicted
individual

Provide
nature of
conflict

RR

Name the state
agency that is

associated directly or
indirectly with the

conflicted individual

R
A

R
A

R
A

Section 3
Debarment / Legal

Proceeding
Disclosure

Yes

No A
F

A
FHas vendor:

(1) been debarred,
(2) been disciplined,
(3) been bankrupt,
(4) had civil judgments,
(5) administrative findings of,
or
(6) had criminal felony convictions

Describe
Yes

Section 4
Disclosure of Business

Operatoins with Iran

No

Determine if vendor has
conducted business with the

government of Iran

Section 5
Current and Pending

Contracts D
R

D
R

D
RDoes the vendor have pending

contracts, bids, proposals or
other ongoing procurement

relationships with units of State
of Illinois government?

Identify pending contracts,
bids, proposals or ongoing
procurement relationships

with the State of Illinois

Section 6
Representative

Lobbyist / Other Agent
Yes

No

Is vendor represented
by a lobbyist or other

agent?

Identify each
agent / lobbyist

Disclose fee or
commission paid to
agent / lobbyist for

assistance to obtain
contract

Sign and
complete final

section
Yes

No
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Emergency Purchase (DRAFT)
Over $10,000 (small purchase if under $10,000)
1/22/2012

Using department identifies need that
meets at least one emergency criteria:

1. Danger to public health/safety
2. Ensure integrity of State records
3. Immediate action necessary to avoid
loss of Federal or donated funds
4. Minimize serious disruption of State
services
5. Protect against further damage to
State property

Using department
contacts procurement

management

Procurement
management alerts

available buyer

Buyer works with
using department

to draft emergency
affidavit

Buyer forwards
emergency affidavit
to APO for approval

APO
informs

SPO

Order is placed, obtain
insurance certificate if
vendor is performing

work on Tollway property

Within 3 days of approval using department must:
1. Input need in SUN (see process)
2. Input PBC in Remedy (see process)
3. Complete SPO determination form and
solicitation overview (see process)

Within ten days Procurement Executive
Secretary drafts cover letter and submits
Emergency Affidavit to Auditor General

Within 3 days
Purchasing
Coordinator

creates notice for
IPB posting

Purchasing
Coordinator and

IPO draft Notice of
Award

SPO Publish
to IPB

(minimum 14 days)

SPO
review

(72 hours notice
required)

IPB requests
financial

disclosures

Buyer
submits

disclosures
to IPO

IPO uploads
financial

disclosures
and informs

SPO

PPB
review

(30 days or
waiver)

PPB
approval

Close
notice

received
from IPB

Does
emergency
purchase
exceed 90

days?

A (1-2)

APO
review and

approve, forward
to SPO

Start Approval
Process for NEED,
PBC and SPO form

Purchasing
Coordinator

schedules for next
public hearing

Yes

No

Reject back to
previous step

Reject back to
previous step

Public hearing at
Thompson Center to

hear testimony
(Tollway SPO must be present)

CMS Legal
recommends

to CPO

CPO reviews public
hearing testimony
and sole source
justification form

CPO indicates
reason for rejection

on form

CPO forwards back
to Tollway SPO

Approved

Reject bid
(see process)

Approved

Not approved

APO
approves and has

notarized

Reject back to
previous step

B (1-5)

(1-5) (1-3) (1-3) (1-2)

C (1-2) D (3)

Does
emergency
purchase
exceed 90

days?

Yes

No

E (14)

F (2-30)

G (1)

H (7-21)

SPO Determination
Form step 1

SPO
Determination
Form step 3
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Buyer works with
Diversity Manager
for voluntary BEP

goal setting

Invitation for Bid (DRAFT)
Equipment / Commodities $25,000 or greater must be bid by CMS unless a letter of delegation is granted
2/22/2012

Using department enters Need in SUN
(see process)

Using department enters PBC in Remedy
(see process)

Procurement department completes SPO
Determination Form, provides Solicitation Overview

(see process)

Using department drafts specifications

Procurement
receives approved

Need

Purchasing
Supervisor assigns

buyer

Buyer works with using Department
to finalize specifications and

incorporates into IFB template

Final draft of solicitation to
Purchasing Manager

Final draft of solicitation to
Procurement Compliance Monitor

Buyer forwards to SPO
for review and approval

Buyer initiates IPB
posting with IPO

IPO and Purchasing
Coordinator finalize IPB posting

Purchasing Coordinator
forwards to APO

SPO publish on
IPB (Min 14 days)

Purchasing staff publishes to
Tollway web site (Min 14 days)

Site visits &
vendor

conference
(if applicable)

Buyer receives vendor
questions in writing

**this can occur regardless of site
visit / vendor conference

Vendor questions answered
by solicitation addendum
(If applicable repeat steps F-H)

Bid opening
(see process)

IPO determines if
each bidder has

submitted all
required documents

BEP utilization plan
distributed to

Tollway Diversity
Dept. (if applies)

IPO submits
completed

administrative
review to buyer

Buyer
works with

management
to determine if bidders

need to be
rejected

Using department staff
recommends vendor

with lowest bid

Using department Chief signs Recommendation
of Award and submits to APO and SPO

Reject bid
(see process)

A (7-45)

B (1) C (14-28)

D (14-28)

E (7-14) F (1-2) G (1-2) H (3)

I (14-35)

J (1-3)

K (2-14)

SPO review
and approve

APO review,
approve and forward

to SPO

SPO review
(72 hour notice)

Reject back to
previous step

APO review
and approve

Reject back to
previous step

Reject back to
previous step

Reject back to
previous step

SPO
Determination
Form step 1

SPO
Determination
Form step 2

Repeat SPO
step 2
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NEED Submittal in SUN System (DRAFT)

2/04/2012

Enter SUN System
(using current logon

and password)

Open NONI1
screen

Complete required fields

(make sure CP is checked to avoid
budgetary impacts)

Click “NEED 
is Complete”

FF

All required fields
were completed TT

All required fields
were not completed

Error message is
displayed

Electronic routing of
NEED approval is started

within the SUN system

Using Dept monitor
NEED approval and
status using NEEDI

screen in SUN system

NEED value $0
to $999.99

NEED value
$1,000 to
$4,999.99

DD

NEED value
$5,000 or greater

AA

Approval of Dept.
Head or designee

R
A

R
A

R
AApproval of

Dept. Head

R
A

R
A

R
A

Approval of Dept.
Head

Approval of
Executive Director

NEED
approved

Electronically
routed to

Procurement

Purchasing
Supervisor prints,

reviews and
assigns Buyer
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Order Against CMS Master Contract (DRAFT)

2/22/2012

Using department
enters Need in SUN

(see process)

Using department
enters PBC in Remedy

(see process)

Procurement department completes
SPO Determination Form, provides

Solicitation Overview
(see process)

Procurement receives
approved Need

Purchasing supervisor
assigns buyer

Is this an Information
Technology order?

Buyer obtains quote
from contracted vendor

Buyer uses quote
to draft Basic

Ordering
Agreement

Buyer sends Basic
Ordering Agreement

to vendor for
signature

Yes

Is order under
$10,000?

No

Buyer enters Order for Release
into the Illinois Government
Procurement System (IGPS)
** only required if a one-time purchase

Buyer enters Contract Release
Order into the Illinois Government

Procurement System (IGPS)
** only required if a one-time purchase

Yes

No

Buyer receives
recommendation
letter from using

department

Procurement
creates Board item

(see process)

Acquire Board
resolution

Is order under
$250,000?

Yes

Route to Chief
of Finance for

signature

Route to Chief
of Legal for
signature

Route to
Executive Director

for signature

Procurement
receives approval

from Executive
Director

Buyer compile fileNo

Is this an Information
Technology order?

Voucher to Purchasing
Manager or Procurement
and Warehouse Manager

for approval

No

Yes

Is this a
vehicle

request?

Obtain DOV
approval

No

Yes

A (7-45)
B (1)

C (1) D (14-96)

E (1-7) F (1-7)

G (2-14) H (1)

I (7-28) J (1-3)

L (1-5)

M (1-2)

N (3-5)

O (2-5)

APO
review and

approve

SPO
review and approve
(72 hour notice required)

Executive
Director review and

approve if over
$100,000

Buyer submits to
Purchasing

Supervisor for review

K (1-3)

Purchasing
Supervisor

review

Reject back to
previous step

Reject back to
previous step

Reject back to
previous step

Reject back to
previous step

SPO
Determination
Form step 1
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Procurement Business Case – Current as of 11/22/11 (DRAFT)
Required for any purchase over $10,000 or over $5,000 if Information Technology or Legal
1/13/2012

Using department opens
REMEDY system

R
A

R
AApproved

Using department
completes all sections of
Procurement Business

Case worksheet

Using department
submits completed

Procurement
Business Case

Approval process
starts

Procurement
Business Case
routes to CMS

Is this an
Information

Technology item?

APO
or designated
liaison review
**only APO can

approve

Route
to CMS BCCS for review and

approval
(Project Charter may

be requested)

CMS Portfolio
Manager Review

Is this a Legal
item?

Route
to CMS Legal

Is this a Sole
Source item?
($34,000 or more)

No

Yes

No

Approve

Reject

Reject

Reject

Reject

Approve

Yes

Approve

Approve

Route to CMS
Legal for review

and approval
Yes

Reject

Is this item
$250,000
or more?

No

Approve

Governors Office of
Management and Budget
for review and approval

Yes

ApproveReject

No

A (1-5) B (3-10)

D (1-10)

C (1-10) E (1-10)

F (1-10)

G (1-10)



Page 338 DRAFT

D
R

A
FT

Procurement Approvals (DRAFT)

2/06/2012

Buyer reviews
anticipated award vs.

approved need amount

Is anticipated award price
equal to or less than

approved need amount?

Buyer compiles supporting documents including:

1. Signed recommendation of award letter
2. Approved NEED

FTFTBuyer forwards
documents to

IPO TTIPO drafts Procurement
Approval Form and

includes in file

R
A

R
AIPO forwards

file to APO
APO review
and approve

APO presents
item to Executive

Director

Executive
Director review
and approve

Reject back to
previous step

Reject back to
previous step

APO transmits
file to IPO

IPO transmits
file to Buyer

End of Process

Yes

No
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Rejection Process (DRAFT)

3/12/2012

IPO completes administrative review
checklist for each bidder

(checklist includes curable and non-curable items)

Not Responsive Not Responsible

Bidder/Proposal has
submitted all required

documents

Bidder/Proposal has
not submitted all

required documents

Bidder/Proposal
is recommended

for rejection

R
A

R
AAIs the issue

curable?

Buyer works with using
department to evaluate

Bid/Proposal

Using department
determines if the

product meets the
requirements/
specificationsTTBidder/Proposal does

not meet requirements/
specifications

Bidder/Proposal
meets requirements/

specifications

Bidder/Proposal
is recommended

for rejection

With SPO
approval, vendor is

contracted for
clarification

Yes

Corrected

Not corrected

DD
RPursuant to CPO notice 2012.08, the

Buyer completes a Determination of
Non-Responsiveness or Non

Responsibility form

No

RRBuyer submits form to
Purchasing Supervisor/

Manager for review

Reject back to
previous step

Bidder/Proposal
continues to next step
in approval process

Bidder/Proposal
continues to next step
in approval process

Bidder/Proposal
continues to next step
in approval process

Purchasing
Supervisor / Manager

does not approve

Purchasing
Supervisor / Manager

approves

Purchasing
Supervisor / Manager
returns form to Buyer

Buyer submits
form to APO for

review and
approval

APO does not
approve

Reject back to
previous step

APO approves
and signs

APO submits form
to SPO for review

and approval

SPO does not
approve

Reject back to
previous step

SPO approves
and signs

SPO returns form
to Buyer

Buyer works with
IPO to draft

rejection letter

IPO submits
rejection letter to
APO for signature

APO signs and
returns to IPO

IPO mails rejection
letter to vendor after

contract is awarded to
successful builder

Note: Responsive is defined as a person or company that submits a bid that conforms in all material aspects to the invitation for bid.
Note: Responsible is defined as a person or company who has the capability in all aspects to perform fully the contract requirements and the integrity and reliability that will assure good faith performance.
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RFP Evaluation Process (DRAFT)

2/06/2012

Using Department
recommends

Evaluation Committee
Members to Buyer

(usually 3 to 5 members)

Buyer presents
proposed member
list to APO (e-mail)

Does APO approve
committee members?

(e-mail)

No

Buyer submits conflict
of interest disclosure

to members

Buyer submits
confidentiality
agreement to

members

TT

Each member completes
conflict of interest

disclosure and
confidentiality agreement

Each member returns
conflict of interest disclosure

and confidentiality
agreement to Buyer

Buyer reviews and
compiles forms and

submits to APO
Yes

APO approves
and returns to

Buyer

Buyer maintains
forms with

contract file
Bid Opening

IPO performs
administrative review
and provides results

to Buyer

A
F

A
F

Buyer schedules
kick-off meeting

(after bid opening) FTFTBuyer explains evaluation
process and responsibilities

to Evaluation Committee

(See attachment)

Buyer distributes
proposals that have

passed administrative
review and evaluation
sheets to committee

members

Buyer schedules
follow up meeting
with Evaluation

Committee

Evaluation Committee
members evaluate

proposals independently

(no vendor contact)

No questions

Buyer is contacted
with committee

member questions

With SPO
approval, Buyer
contacts vendors
for clarifications

R
A

R
A

R

Buyer distributes
answers to all

committee members AAEvaluation Committee
members submit

completed scoring
sheets to Buyer

Buyer compiles
scores

Buyer schedules
price opening

meeting

Price Opening
(Legal is present)

(Prices for previously disqualified vendors are not opened)
(Prices are only opened for vendors who met minimum point

threshold as stated in the RFP)

Prices are added to
scoring sheets to

determine final score
for each bidder

Evaluation Committee
determines if Best

And Final Offer
(BAFO) should be

initiated DDBuyer initiates
BAFO request

Initiate
BAFO

No
BAFO DDBuyer drafts

BAFO letter

Buyer presents
BAFO letter to

APO for approval

APO approves and
sends BAFO letter

back to Buyer

With SPO approval, Buyer sends
BAFO letter to each vendor that has
met the minimum requirements via

US Mail and e-mail

Vendor responds
to Buyer in writing

by deadline

Buyer compiles
responses of all

vendors

Buyer disseminates
revised price information
to Evaluation Committee

members

Is Cost / Proposal
acceptable?

Begin
negotiation

process

Buyer schedules
meeting with vendor,

Legal dept, Evaluation
Committee and SPO

No Determine best
overall value / score

Using department
submits Award

recommendation
letter to Buyer

Yes
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Buyer works with
CMS BEP and

Diversity Manager
for BEP goal

setting
(see process)

RFP Process (DRAFT)

2/22/2012
Using department enters Need in SUN

(see process)

Using department enters PBC in Remedy
(see process)

Procurement department completes SPO
Determination Form, provides Solicitation Overview

(see process)

Using department drafts specifications
for solicitation

Procurement
receives approved

Need

Purchasing
Supervisor assigns

buyer

Buyer obtains
waiver if over

$500,000 and no
BEP goal

Buyer works with using department
to finalize specifications and

incorporates into RFP template

Final draft of solicitation to Purchasing Manager

Final draft of solicitation to Legal

Final draft of solicitation to Procurement
Compliance Monitor

Buyer forwards to SPO
for review and approval

Buyer initiates IPB
posting with IPO

IPO and Purchasing
Coordinator finalize IPB posting

Purchasing Coordinator
forwards to APO

Buyer drafts
scoring sheets

utilizing evaluation
criteria

SPO publish on
IPB (Min 14 days)

Purchasing staff publishes
to Tollway web site

(Min 14 days)

Using department
recommends
Evaluation
Committee
members

APO
approves

Committee
members

Buyer
prepares

confidentiality
agreements

Buyer prepares
for site visit
(if applicable)

Buyer prepares for
vendor conference

(if applicable)

Site visits & vendor
conference
(if applicable)

Buyer receives vendor
questions in writing

(if applicable)

**this can occur regardless of site
visit / vendor conference

Vendor questions
answered by

solicitation addendum
(if applicable)

*Repeat steps F-I

Bid opening
(see process)

IPO determines if
each bidder has

submitted all
required documents

BEP utilization plan
distributed to CMS,
BEP and Tollway

Diversity Dept.

IPO submits
completed

administrative
review to buyer

Buyer
works with

management
to determine if bidders

need to be
rejected Reject bid

(see process)

Buyer arranges
“Kick-Off” meeting 

with Evaluation
Committee

Buyer reviews
roles and

responsibilities
with Evaluation

Committee

Buyer
distributes
proposals,
evaluation

sheets

Buyer schedules
“Follow-Up” meeting 

with Evaluation
Committee

Evaluation
Committee members
evaluate proposals.
No vendor contact

No
questions

Buyer is
contacted with

questions

With SPO
approval, buyer

contacts vendors
for clarifications

Buyer
distributes

answers to all
Committee
members

Buyer
compiles
scores

Buyer schedules
price opening

meeting

Price Opening
(Legal is present)

(Prices for previously disqualified bidders are not opened)
(Prices are only opened for vendors who met the minimum point threshold as stated in the RFP)

Prices are added to
scoring sheets to

determine final score
for each bidder

Overall best value /
score is selected Using department staff

recommends vendor

Using department Chief signs
Recommendation of Award and

submits to APO and SPO

A (7-45)

Evaluation Committee
submits scores to buyer

B (1) C (14-28)
D (14-28)

E (7-14) F (1-2)
G (1-2)

H (3) I (21-35)

J (1-3) K (1-2) L (7-21)

M (1-3) N (2-14)

Evaluation Committee
determines if BAFO
should be initiated

Buyer initiates
BAFO requestYes

No
BAFO

received

SPO review
and approve

APO review,
approve and forward

to SPO

SPO review
(72 hour notice)

APO review
and approve

Reject back to
previous step

Reject back to
previous step

Reject back to
previous step

Reject back to
previous step

SPO Determination
Form step 1

SPO
Determination
Form step 2

SPO
Determination
Form step 2 Repeat

SPO
step 2
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Secretary of State Detail Reporting (DRAFT)

3/12/2012

Reject bid
(see process)

Buyer logs on to
Secretary of State

website

Buyer determines if the
vendor is a corporation, LLC,

LLP or Sole Proprietor

Sole Proprietor

LLP

Corporation
and LLC

Is the company
under an assumed

name?

Check with the
Legal department

No

Not approved

Approved

Go to LLP
screen

AA

Type in
vendor’s name

A
F

A
FDatabase is

searched and
results posted to

screen FFSelect appropriate
name if several

similar options are
presented

Go to Corporation/
LLC screen

Type in
vendor’s name

DD

Database is
searched and

results posted to
screen

D
R

A
D

R
A

D
R

ASelect appropriate
name if several

similar options are
presented

Check status of
vendor

Active / good
standing

Not in good
standing, inactive,

dissolved

Buyer contact
vendor to inform
and ask them to
correct problem

Did vendor resolve
problem?

Seek APO and
SPO approval for

rejection of bid
No

Reject bid
(see process)

Buyer print
screenshot of
vendor good

standing

Place Secretary of
State inquiry results in

contract file

Yes

Proceed with
contract approval

process

Vendor is required to
be registered

pursuant to the
Assumed Names Act

Yes Is company
registered?

Company supplies
required

registration

Yes

Company is
asked to
register

No

Company
registers

Company does
not register

Reject bid
(see process)

Pursuant to (30 ILCS 500/20-43) all vendors with contracts valued at $10,000 or greater must be
registered with the Secretary of State to be authorized to do business in Illinois
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Small Business Waiver (DRAFT)
Pursuant to CPO Notice 2012.04:
Any procurement that falls in any of the 64 designated categories (see notice),
or procurements of $50,000 or less must be awarded to a certified small business
vendor listed on the sell2illinois.gov web site.

If the procurement meets the criteria but is not being awarded to a small business, a waiver must be obtained prior to award.

2/04/2012

Buyer drafts small
business waiver

On the waiver request form the buyer must
1. Select the criteria that applies
2. List the dollar amount of the procurement
3. Describe the procurement
4. Provide a detailed explanation why the waiver is being requested
5. Attach all supporting documentation including but not limited to: (if applicable)

a. Quotes from large businesses
b. Quotes from small businesses
c. Sole source letters
d. Evidence of e-mail blast from sell2illinois.gov web site

Buyer submits to
Executive
Secretary

Executive
Secretary logs in
spreadsheet and
submits to APO

R
A

R
AAPO submit to

Executive
Secretary

Reject back to
previous step

RR

APO review
and approve

Executive
Secretary logs in
spreadsheet and
submits to SPO

Reject back to
previous step

SPO review
and approve

SPO return
package to
Executive
Secretary

Executive
Secretary logs in
spreadsheet and
returns to Buyer DDBuyer proceed

with procurement
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Small Purchases (for items not available on CMS master contract) (DRAFT)
for items below the small purchase threshold ($50,000 for goods/services, $20,000 for professional/artistic)
4/23/2012 (REVISED 11/07/14)

Using department enters 
Need in SUN

Procurement department creates 
SPO determination form, 

provides solicitation overview

Subject to Small Business 
Set Aside Program
(CPO Notice #2015.02)

Small Business Set 
Aside Program

See waiver request process for 
award to a non-registered small 

business vendor

Purchase Order 
creation in SUN

Purchase greater 
than $10,000Purchase less than 

$10,000 – process 
complete

Seek small 
businesses via IPG

Draft the Request for Quote 
form

(available in the shared drive)
Form must contain:

1. Due data and time of quote
2. Required quantities

3. Detailed description of 
commodity or services

4. Bid firm time
5. Requestor contact 

information

If a contract or service request, 
obtain approval of description on 

Request for Quote form from 
Using Department

Award to lowest priced, 
most responsive, 

responsible bidder

Items $10,000 or 
greater but less than 

small purchase 
threshold*

Procurement receives 
approved Need

Purchasing
supervisor 

assigns buyer

A (3-45)

B (1)

H (0-28)

I (1)

C (1-3)

Using department 
enters PBC in 

Remedy

*If using department knows purchase will exceed $10,000, 
start this process before submitting Need to Purchasing

Receive quotes

D (5-10)

SPO
Determination 
Form step 1

Deputy Chief of 
Procurement will 

review and submit for 
SPO review and 

approval

Email (or fax) 
Request for Quote 
form to all vendors 
on the compiled list

E (1) G (1-2)F (3-5)

If $10,000 or greater, e-
mail RFQ to Deputy 

Chief of Procurement 
for approval

Create bid 
tabulations

Obtain Recommendation 
of Award letter from Using 

Department

Using Department Chief 
signs Recommendation of 

Award and submits to 
APO and SPO

J (2-14)
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Sole Source Purchase (DRAFT)
Over $34,000 or $20,000 professional or artistic
2/22/2012

Purchasing Supervisor
assigns buyer

Buyer works with IPO to
initiate IPB posting

Purchasing Coordinator
selects next available
public hearing date

Purchasing Coordinator
reviews IPB posting and
submits to APO along
with completed sole

source justification form

Purchasing Coordinator
attaches form to IPB

posting

Purchasing
Coordinator forwards

notice to CPO office for
review and approval

SPO posts to IPB
(Minimum 14 days)

Public hearing at
Thompson Center to

hear testimony.
(Tollway SPO must be present)

CMS Legal
recommends to CPO

Buyer works with using
department to draft and
complete sole source

justification form

CPO reviews public
hearing testimony and sole source

justification form

CPO indicates
reason for

rejection on form

Not Approved

CPO forwards
back to Tollway

SPO

Reject bid
(see process)

Not Approved
by CPO

Approved
by CPO

A (7-45)

Approved

B (1)

C (1-5)

D (1-3)

E (1-2) F (3)

G (1)

H (1-2) I (3)

J (14)

K (1)

L (7-21)

Using department enters Need in SUN
(see process)

Using department enters PBC in Remedy
(see process)

Procurement department completes SPO
Determination Form, provides Solicitation Overview

(see process)

Using department drafts specifications

Procurement
receives approved

Need

APO
review and

approve
form

SPO
review and

approve form
(72 hour notice)

Reject back to
previous step

Reject back to
previous step

APO review,
approve and forward

to SPO

SPO
review and

approve
(72 hour notice

required)

Reject back to
previous step

Reject back to
previous step

SPO
Determination
Form step 1

SPO
Determination
Form step 3
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Solicitation Review (DRAFT)

2/10/2012

Using department
submits specifications

to Buyer

Buyer enters
information into

solicitation
template

Revisions
required?

Buyer works with
using department to
finalize solicitation

draft

Solicitation
draft

complete
Yes

No

What type of
solicitation is

this?

To Legal for
review and
approval

RFP or IFB more
than $1,000,000

R

Legal works with
Buyer to finalize
solicitation draft

R
A

R
A

Is this an
Information
Technology

item?

Approved

Route to SPO for review and
approval along with SPO

Determination form
(SPO Determination form must be signed

by APO before submitting to SPO)

Buyer forwards
solicitation draft to

Purchasing Manager

FTFT

Buyer forwards
solicitation draft to

Procurement
Compliance Monitor

Solicitation
draft approved

No

Purchasing
Manager works with

Buyer to finalize
solicitation draft

Procurement
Compliance Monitor
works with Buyer to

finalize solicitation draft

Yes

No

Revisions
required?

Revisions
required?

No

Yes

AA

Route to CMS BCCS for
review and approval

(Project Charter may be requested)

YesRevisions
required?

No

Yes Revisions
required?

CMS BCLS works
with Buyer to finalize

solicitation draft
Yes

No
IFB less than
$1,000,000

Revisions
required?

SPO works with
Buyer to finalize
solicitation draft

Yes
SPO routes approved

solicitation draft to
Purchasing Coordinator

No

Purchasing
Coordinator initiates

IPB posting
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SPO Determination Forms
Notes: 1. This process is currently evolving

2. IPO begins process at inception of procurement (When PBC is created)
3. SPO Determination is a four step process

1. Approval for initial procurement
2. Approval of solicitation
3. Approval of notice of intent to award
4. Approval of final contract

4. Each step requires the approval of the APO and SPO
5. SPO Determination form is maintained on the IPB
6.

7. New requests are compiled and submitted to the APO weekly

8.

9. SPO Determination form is routed to APO and SPO as step levels are reached.
10.

SPO Determination form is an active document with sections 
that are completed as the procurement progresses.

Once APO approves, the Executive Secretary submits SPO 
Determination forms to SPO for approval

Procurement is in the process of transitioning to Share Point for the tracking of the 
SPO Determination Form
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Illinois.gov (/) Government (/government) Executive Orders (/government/executive-orders)

Administrative Order 2 (2009)
This Administration is firmly committed to adhering to the principles articulated in the United States
Supreme Court decision, Rutan v. Republican Party of Illinois, 497 U.S. 62 (1990) ("Rutan"), and its
progeny, as well as Administrative Order No. 1 (1990), No. 2 (1990), and No. 1 (1991) (collectively,
the "Prior Administrative Orders"), all of which prohibit consideration of political affiliation or support
(or lack thereof) in connection with hiring, promotion, transfer, or recall from layoff, with respect to
employment positions covered by the Rutan decision ("Rutan–covered positions"). 

It is the intent of this Directive (i) to provide guidance and clarification with respect to certain aspects
of the Prior Administrative Orders, all of which are hereby affirmed and shall remain in effect, and (ii)
to announce certain new guidelines and procedures relating to personnel transactions for Rutan–
covered positions. It is not the intent of this Directive to mandate a single, specific set of personnel
procedures to be used in connection with every single personnel transaction or to limit the ability of
agencies, boards, and commissions to impose job–related requirements and procedures (e.g.,
background checks, drug testing, residency requirements, job–related driver's license
requirements), in addition to those set forth below, prior to making an offer of employment, so long
as they are not inconsistent with any policies or procedures described herein, or any applicable
laws. Instead, through the guidelines and procedures set forth below, this Directive seeks to ensure
that applicable decision–making processes comply with Rutan and rely upon politically neutral,
merit–based criteria.

I. Scope
This Directive shall apply to all personnel transactions relating to Rutan–covered positions of
State agencies, boards, and commissions under the jurisdiction of the Office of the Governor
("OOG"), whether or not the positions affected by the personnel transactions in question are
under the jurisdiction of the Personnel Code and Rules. That is, this Directive applies to both
"code" and "non–code" positions under the jurisdiction of the OOG.

In the event of a conflict between this Directive and the requirements of a collective bargaining
agreement, the collective bargaining agreement shall govern. In the event of a conflict
between this Directive and any policies or procedures relating to employment positions or
personnel transactions that are set by statute (e.g., the Veteran Preference set forth in 20
ILCS 415/8b.7), the policies and procedures set by statute shall govern.

II. Employment Applications
A. Submission of Applications

1. The Bureau of Personnel in the Department of Central Management Services
("CMS") has served and shall continue to serve as the central point of intake for all
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employment applications under the jurisdiction of the Personnel Code and Rules
("coded classifications").  
 

2. Each Rutan–covered position shall be posted on the Work 4 Illinois website,
http://www.work.illinois.gov (http://www.work.illinois.gov/), which can be accessed
from home or through public access computers at most public libraries or State
offices.  
 

3. Any employee of an agency, board, or commission under the jurisdiction of the
OOG who receives a personnel request, referral, or recommendation for a Rutan–
covered position shall refer the person making the request, referral, or
recommendation to CMS Governmental Affairs for disposition.  
 

B. Grading of Applications
1. For coded classifications under the jurisdiction of the OOG, subject to any time

limitation on when applications will be accepted and how long an application can
remain active, CMS personnel shall grade each application for a classification in
the order in which the application has been received and shall not grade any
application out of order. Subject to the limitations, above, all other classifications
under the jurisdiction of the OOG, but not under the jurisdiction of the Personnel
Code and Rules ("non–code positions") shall be graded in the order received by
the employing agency, board, or commission.  
 

2. Each application shall have the name of the applicant and any references or any
other personally identifiable information redacted so that the grading can be done
on a blind basis. CMS personnel shall perform any necessary credential verification
in a manner that preserves the integrity of the blind grading process. As soon as
practicable, CMS will move towards a fully automated system.  
 

3. The grader shall employ objective, merit–based criteria in his or her grading of
applications. Grading shall be free from all political considerations.  
 

4. All documents and data regarding applications for Rutan–covered positions shall
be available for regular auditing.  
 

C. Creation of Eligibility Lists
In creating an open competitive eligible list, to be utilized by an agency for an open
Rutan–covered position, CMS shall redact the names of the applicants and other
personally identifiable information so that the selection of candidates for an interview
pool can be done on a blind basis.

D. Job Descriptions
Job descriptions shall be reviewed and, if necessary, updated prior to any Rutan–
covered posting, to reflect current duties, responsibilities, and requirements.
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III. The Interview, Evaluation, and Selection Process
Administrative Order No. 2 (1990) contains detailed procedures and guidelines for conducting
applicant interviews for Rutan–covered positions in a manner intended to ensure compliance
with Rutan. This Directive reaffirms the applicability of the interview, evaluation, and selection
guidelines set forth in Administrative Order No. 2 (1990) and supplements that Order with the
following additional procedures and guidelines:

A. Training of Interviewers
1. CMS and other State agencies, boards, and commissions have training programs

to orient agency employees responsible for making personnel decisions to the
State's Rutan hiring procedures and corresponding interview and selection
methods ("Rutan training"). Rutan training and certification has proven to be an
effective component of the State's Rutan compliance program. The current website
to register for CMS's Rutan training is http://www.state.il.us/cms/2_servicese_edu
(http://www.state.il.us/cms/2_servicese_edu).  
 

2. Any agency employee who participates in the interview of a candidate for a Rutan–
covered position must have successfully completed Rutan training. A non–certified
member of an interview panel may only function in a technical expert capacity; he
or she may ask specific technical follow–up questions to clarify a response and
assist the certified interviewers in understanding technical responses given by the
interviewee, but he or she may not participate in the evaluation and scoring
process.  
 

3. As soon as practicable, but no later than six months after the date of this Directive,
CMS shall develop a Refresher Course for re–certification of Rutan interviewers.
The Refresher Course may be offered online or in any other appropriate format.
The Refresher Course for interviewers shall review key elements of the State's
Rutan compliance program, offer updates as to changes or enhancements in
compliance policies and practices, and include an evaluative component to ensure
that those taking the Refresher Course continue to have an appropriate knowledge
of compliance guidelines and procedures. Once the Refresher Course is
implemented, each Rutan interviewer must successfully complete the Refresher
Course and be re–certified at least once every 3 years.  
 

B. Interview Panels
1. Rutan interviewers must make their assessments of candidates based upon their

responses to a pre–determined and uniform set of job description–related
questions that are developed prior to posting and posed during the interview (as
outlined in Administrative Order No. 2 (1990)), in an atmosphere where
interviewers are free of advance knowledge of candidates and of outside
influences. Rutan interviewers must be insulated from any attempts to sway their
assessments or hinder their objectivity. No interview panel should include, either as
interviewers or as technical advisors, any person who is related to, or otherwise
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would have a conflict of interest in connection with evaluating, any of the applicants
for the position.  
 

2. Since multi–member interviewer panels provide greater input and reduce the risk of
improper influence in the hiring process for Rutan–covered positions, agencies
shall utilize such panels rather than single interviewers in the interview and
evaluation process. Members of the interview panel must remain consistent
throughout the course of the interview process for a position. A technical advisor
who has not completed training to be a certified Rutan interviewer shall not be
considered a member of an interview panel for purposes of determining the
numerical composition of the panel. Under limited circumstances, the Director of
CMS or his or her designee may approve the use of single interviewers for Rutan
interviews and evaluations, but only after the director of the requesting agency
provides written justification for the use of a single interviewer.  
 

C. Interview, Evaluation, and Selection of Candidates
1. Administrative Order No. 2 (1990) contains appropriate guidelines for the interview

and evaluation of candidates, and it is hereby affirmed. In addition to those
guidelines, the following guidelines shall also apply to the interview and evaluation
process for all Rutan–covered positions.  
 

2. To the extent practicable, the agency shall interview all reachable applicants. In
situations where it is not practical to interview all reachable applicants, the agency
shall use a standardized method to select the names of candidates to interview for
a position. Such a method shall be based on: (i) factors related to the merits of the
individual applicants, (ii) random selection, or (iii) any other reasonable, impartial,
and legally compliant standard. In the event that an agency uses a method other
than random selection, however, it shall create a written record, specifically
identifying the alternative selection method used and the justification for its use.  
 

3. Prior to commencing interviews for a Rutan–covered position, the interview panel
shall ensure that the Hiring Criteria and Interview Questionnaire agreed upon for
the interviews and developed prior to posting are preserved and made a part of the
Rutan file for that position. Rutan files must be maintained separately from
employee personnel files.  
 

4. Copies of the Interview Questionnaire, which shall include the interviewer(s)
summary(ies) of a candidate's responses to each question and the weighted score
assigned by the interviewer(s) thereto, shall be placed in the Rutan file and
preserved.  
 

5. A Candidate Evaluation Form, reflecting the interview assessments of the
candidate's qualifications against each criterion for the position at issue, should be
preserved for each candidate interviewed and made a part of the Rutan file for the
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position. Each member of the interview panel shall sign and date the form and
certify that the evaluation was not based on political party affiliation or support (or
lack thereof).  
 

6. The Employment Decision Form for the position shall be preserved and made a
part of the Rutan file for the position. The form shall include a written justification
for the agency's decision as to the candidate chosen to be hired for the position.
The agency director or his/her designee shall sign and date the form and certify
that the employment decision was not based on political party affiliation or support
(or lack thereof).  
 

7. In the event that an agency decides to cancel an opening rather than hire any of
the interviewed candidates, a written justification for the cancellation decision shall
be included in the Rutan file.  
 

D. Retention of Records
1. Each agency shall maintain Rutan files for each job position number in

chronological order, so that hiring decisions can be audited.  
 

2. Rutan files shall be maintained for a period of three years from the date of the
employment decision or in accordance with agency record retention policies,
whichever is longer, at which time the files shall be transferred to the State Records
Center for disposition in accordance with the State Records Act, 5 ILCS 160/1 et
seq.  
 

IV. Savings Clause
Nothing in this Directive shall be construed to contravene the terms of any collective
bargaining agreement or any State or federal law.

V. No New Rights Created
Nothing in this Directive is intended to create any new right or benefit, substantive or
procedural, enforceable at law by a party against the State of Illinois, its agencies, boards,
commissions, officers, or employees, or any person.

VI. Severability
If any provision of this Directive is found invalid by a court of competent jurisdiction, the
remaining provisions shall remain in full force and effect.

VII. Effective Date
This Directive shall become effective immediately.

Unless otherwise noted, to the extent any new requirements in this Directive are not already
fully in place, the responsible State agencies, boards, and commissions under the jurisdiction
of the OOG shall have 120 days to become fully compliant.
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GOVERNOR  
Issued: December 10, 2009

1: As used in this Directive, "Rutan–covered refers to an employment position that is subject to the
requirements of Rutan. Back to Previous Position
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BY-LAWS OF 
THE ILLINOIS STATE TOLL HIGHWAY AUTHORITY

ARTICLE I

Location

Section 1. Location - The principal office of The Illinois State Toll 

Highway Authority (“Tollway”) shall be located in the Administration Building at 

2700 Ogden Avenue, Downers Grove, Illinois. The Tollway may have such other 

offices within the State of Illinois as it may from time to time provide for by 

resolution.

ARTICLE II

Seal

Section 1. Seal - The corporate seal of the Tollway shall consist of the 

emblem of the State of Illinois with the words “Seal of The Illinois State Toll 

Highway Authority” around the outer perimeter.

ARTICLE III

Officers 

Section 1. Chairman
(a) The Chairman shall preside at all meetings of the Board of 

Directors of the Tollway (“Board”), be the Chief Executive Officer of the 

Tollway, create agendas for all board and committee meetings, perform all the 

duties commonly incident to the position of presiding officer of a board or
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commission as provided by law, and perform such other duties and have such other 

powers as the Board may from time to time prescribe by resolution.

(b) The Chairman shall approve or disapprove all resolutions, by-laws, 

rules, rates and regulations made and established by the Board. 

(c) The Chairman shall nominate a Vice-Chairman with majority consent 

of the board. 

(d) If the Chairman is unable to preside at a meeting or over a particular item, 

the Vice-Chairman shall be appointed for the limited duration of the 

Chairman’s absence.

Section 2. Directors - The Directors shall meet as a Board of Directors 

at such dates and times as hereinafter provided. The Board of Directors shall 

have the power and duty to enforce and execute the provisions of the Toll Highway

Act

Section 3. Secretary - The Board shall biannually select a Secretary 

and fix the Secretary’s compensation. The Secretary, or an Assistant Secretary 

approved by the Board, shall be present at all meetings of the Board and keep

accurate records in books provided for that purpose. The Secretary or Assistant 

Secretary shall have all additional and necessary powers incident to the 

performance of his office and such other duties as from time to time may be 

authorized, ordered or directed by the Board or the Chairman.

Section 4. Standing Committees  

(a) The Board shall have the following standing committees:

1. Customer Service and Planning Committee

2. Finance Administration Operations Committee
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3. Audit Committee

4. Diversity & Inclusion Committee

(b) Each standing committee shall operate in accordance with a charter 

approved by the Board via resolution and that is consistent with these By-Laws.

(c) Each standing committee shall consist of a Chair and up to five 

Directors selected by the Board Chairman, based on their expressed interest and 

expertise, and approved by the Board via resolution.  Additionally, each standing 

committee Chair shall have the ability to appoint an alternate(s) to serve in the place 

of an absent or disqualified member(s) during a member’s absence or 

disqualification; provided, however, that in the event that a standing committee 

Chair is unwilling or unavailable to appoint an alternate, the Board Chairman shall 

have the ability to so appoint.  Alternates duly appointed to serve on a standing 

committee pursuant to this Section shall be included in the determination of the 

establishment of a quorum and shall have full voting rights during the period of 

appointment.

The Board shall have the power by resolution to create such other offices and 

committees and prescribe the duties thereof as it may deem necessary from time to 

time.

ARTICLE IV

Meetings

Section 1. Quorum- Six Directors of the Board shall constitute a quorum. 

A quorum must be physically present at the location of the Board meetings. The 

affirmative vote of six Directors shall be necessary for any action to be taken by 

the Board. No vacancy in the Board shall impair the right of the quorum of the 

Directors to exercise all the rights and perform all the duties of the Board.

Section 2. Regular Meetings
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(a) The Board shall, at the beginning of each calendar year, adopt a 

schedule of all its regular meetings for such calendar year, listing the dates, 

times, and places of such meetings.

(b) In any case in which it appears to the Chairman to be inexpedient that any 

regular meeting be held at the date, time or place provided, the Chairman is 

authorized to change the date, time or place of such meeting by notice to each 

Director.

(c) The Board shall conduct its meetings in accordance with the 

provisions of the Illinois Open Meetings Act.

(d) Directors may participate in any board meeting by complying with 

the rules and statutes identified in the Illinois Open Meetings Act.

Section 3. Special Meetings– In accordance with the provisions of the 

Illinois Open Meetings Act, special meetings may be held at any date, time or 

place within the State of Illinois upon the call of the Chairman and a quorum of

Directors specifying the date, time, place and general purpose of the special 

meeting. Notice of a special meeting shall be given to each Director by providing 

each Director with a copy of the agenda for the special meeting by mail, hand 

delivery, or electronic transmission at least forty-eight hours prior to the meeting.

Section 4. Public Notice; Agenda– Public notice of all meetings, whether 

open or closed to the public, shall comply with all requirements of the Illinois Open 

Meetings Act.

Section 5. Public Comment – The Board shall set aside a portion of each 

meeting that is open to the public during which members of the public who are 

present at the meeting may comment on any subject.
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Section 6. Order of Business- The order of business at regular meetings, 

and so far as practicable at all other meetings, shall be:

(a) Roll Call

(b) Public Comment

(c) Approval of minutes of past meetings

(d) Reports of Officers

(e) Reports of Committees

(f) Approval of contracts, settlements, acceptance of proposals, other 

business that may need approval of the board including resolutions

(g) Executive Session

(h) Unfinished Business 

(i) New Business

(j) Recess or adjournment

The Rules of Parliamentary Practice contained in the latest edition of 

Robert’s Rules of Order shall govern the Board in all cases to which they are 

applicable and in which they are not inconsistent with the By-Laws or applicable 

law.

Section 7. Written Minutes of Meetings

(a) As required by the Illinois Open Meetings Act, or other law, the 

Tollway shall keep written minutes of all its Board meetings, whether open or 

closed, and a verbatim record of all closed Board meetings. Such minutes shall 

include, but need not be limited to:

(1) the date, time and place of the meeting;

(2) the members of the Board recorded as either present or absent 

and whether the members were physically present 
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(3) a summary of discussion on all matters proposed, 

deliberated, or decided, and a record of any votes taken.

(b) The minutes of meetings open to the public shall comply with the 

Illinois Open Meetings Act.  

ARTICLE V 

Administrative Offices and Departments

Section 1. Administrative Departments- The Board may, by resolution, 

create or reorganize such administrative offices and departments and prescribe the 

duties thereof, as it may deem necessary and essential for the purpose of carrying 

out the Toll Highway Act and the policies of the Board

ARTICLE VI 

Execution of Documents

Section 1. Execution of Documents - All policies, contracts and agreements 

entered into by the Tollway shall be duly executed on its behalf by the Chairman, 

attested by the Secretary or Assistant Secretary, and the corporate seal affixed 

thereto, except as hereinafter provided. All vouchers, warrants, checks or orders on 

the Treasurer of the State of Illinois for the disbursement of funds of the Tollway 

shall be signed by the Chairman and countersigned by the Secretary or Assistant 

Secretary, except as hereinafter provided. Execution and signature as hereinbefore 

provided shall be in accordance with the foregoing provisions of this section, 

except where general or specific authority is expressly delegated by resolution to 

other officers or agents of the Tollway as permitted by law and except where 

otherwise required by law. New contracts, contract renewals, and orders against 
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master contracts in the amount of $250,000 or more in a fiscal year or as otherwise

specified in the State Finance Act, and amendments or changes to existing 

contracts that increase the value of such contract by $250,000 or more in a fiscal

year shall be executed by the Chairman, the Chief Fiscal Officer, and the General 

Counsel of the Tollway, or appropriate designee.

ARTICLE VII

Conflicts of Interest

Section 1. Directors shall avoid conflicts of interest arising from the

performance of their duties and comply with the requirements of these By-Laws, the 

Tollway’s Code of Ethics, the State Officers and Employees Ethics Act, the

Procurement Code, Public Officer Prohibited Activities Act and all other applicable

laws. Directors shall consult with the Tollway’s Ethics Officer with respect to the

statutes in this section or any potential conflict of interest.

Section 2. Conflict of Interest – For purpose of these By-laws, a “Conflict of 

Interest” occurs when a Director's personal interest conflicts with the Director's

Tollway duties and responsibilities or when a Director participates or seeks to

participate in, or influence any Tollway action in which the Director, the

Director’s spouse or immediate family member living in the Director’s residence

has a personal interest. A Conflict of Interest may arise even if the Director or

his/her affiliated family members do not have a direct pecuniary interest in a 

Tollway action.

Section 3. Identification of Conflicts of Interest – Directors are responsible

for identifying Conflicts of Interest. Such Conflicts of Interest may occur as part

of Board activities or in other interactions of the Directors with Tollway decision-

making processes. Directors shall review agendas prior to Board meetings to 
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determine if they have any Conflicts of Interest. 

On an annual basis, and as required by law, the Ethics Officer will review 

the Statements of Economic Interest and disclosure forms of Directors in order to 

assist Directors and the Tollway in identifying any actual or potential Conflicts of 

Interest. Directors shall complete annual ethics and conflict of interest training as 

required by law. Directors shall take reasonable steps to make themselves familiar 

with all relevant conflict of interest laws, regulations and policies and consult with 

the Tollway’s Ethics Officer, their personal attorney or other appropriate officials 

when necessary to identify and properly respond to a Conflict of Interest.  

Section 4. Director Disclosure Statement - Directors must disclose any 

Conflict of Interest to Ethics Officer within 72 hours following the discovery of a 

Conflict of Interest. Directors must indicate in their disclosure statements whether 

they will recuse themselves pursuant to Section 4 when the matter involving a 

Conflict of Interest is considered by the Board, including any committee thereof, 

and take other corrective steps pursuant to Section 5. When necessary because of 

late discovery of a Conflict of Interest, verbal disclosures can be made during 

meetings and will be included in the official meeting minutes along with the 

record of other recusals. A Director who makes such a verbal disclosure of a 

Conflict of Interest at a meeting shall submit a disclosure statement within 72 hours 

after such meeting.

Section 5. Recusal - Directors shall recuse themselves whenever there is a

Conflict of Interest. Directors who recuse themselves from a matter in which the 

Director has a Conflict of Interest shall refrain from voting on the matter at a Board 

meeting or a meeting of any committee thereof. During a vote on the matter in 
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question, Directors who have recused themselves shall: 

a) Withdraw from the discussion of the subject matter; and

b) Not vote on approval or award of the contract in any committee or full 

board hearing. 

Section 6. Other Action - In addition to recusal, a Director who has 

a Conflict of Interest shall refrain from taking any action for the purpose of 

influencing action by Tollway management or the Tollway Board with respect to

the matter giving rise to the Conflict of Interest. A Director who has a Conflict of 

Interest shall also refrain from taking any action for the purpose of influencing 

action by any third party with respect to the matter that has given rise to the 

Conflict of Interest.

Section 7. Third-Party Disclosure - If a third party brings a potential 

Conflict of Interest concerning a Director to the attention of any Director or 

Tollway employee the Director or Tollway employee shall disclose the matter to 

the Ethics Officer. The Ethics Officer shall disclose the potential Conflict of 

Interest and to the Director identified as having a potential Conflict of Interest. 

Upon notification of such a potential Conflict of Interest, the Director will file a 

disclosure statement pursuant to Section 3 outlining the Conflict of Interest or 

stating why there exists no Conflict of Interest and the provisions of Sections 4 - 6

shall apply.

Section 8. Abstention - A Director may abstain from voting for reasons other 

than a Conflict of Interest when the Director has inadequate information on which to 

judge the merits of the proposed action. 
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Section 9. Sanctions - The Board may impose any sanction, take any 

corrective action or make any referrals allowed by law with respect to a Director

as they deem appropriate.  

ARTICLE VIII

Amendments

Section 1. Amendments - These By-Laws may be amended at any meeting 

of the Board by the affirmative vote of at least six Directors.  

As Amended March 29, 2018  
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ARTICLE 50

PROCUREMENT ETHICS AND DISCLOSURE

(30 ILCS 500/50-13)
Sec. 50-13. Conflicts of interest. 
(a) Prohibition. It is unlawful for any person holding an elective 

office in this State, holding a seat in the General Assembly, or appointed 
to or employed in any of the offices or agencies of State government and 
who receives compensation for such employment in excess of 60% of the 
salary of the Governor of the State of Illinois, or who is an officer or 
employee of the Capital Development Board or the Illinois Toll Highway 
Authority, or who is the spouse or minor child of any such person to have 
or acquire any contract, or any direct pecuniary interest in any contract 
therein, whether for stationery, printing, paper, or any services, 
materials, or supplies, that will be wholly or partially satisfied by the 
payment of funds appropriated by the General Assembly of the State of 
Illinois or in any contract of the Capital Development Board or the 
Illinois Toll Highway Authority. 

(b) Interests. It is unlawful for any firm, partnership, association, 
or corporation, in which any person listed in subsection (a) is entitled to 
receive (i) more than 7 1/2% of the total distributable income or (ii) an 
amount in excess of the salary of the Governor, to have or acquire any such 
contract or direct pecuniary interest therein. 

(c) Combined interests. It is unlawful for any firm, partnership, 
association, or corporation, in which any person listed in subsection (a) 
together with his or her spouse or minor children is entitled to receive 
(i) more than 15%, in the aggregate, of the total distributable income or 
(ii) an amount in excess of 2 times the salary of the Governor, to have or 
acquire any such contract or direct pecuniary interest therein. 

(c-5) Appointees and firms. In addition to any provisions of this Code, 
the interests of certain appointees and their firms are subject to Section 
3A-35 of the Illinois Governmental Ethics Act. 

(d) Securities. Nothing in this Section invalidates the provisions of 
any bond or other security previously offered or to be offered for sale or 
sold by or for the State of Illinois.

(e) Prior interests. This Section does not affect the validity of any 
contract made between the State and an officer or employee of the State or 
member of the General Assembly, his or her spouse, minor child, or other 
immediate family member living in his or her residence or any combination 
of those persons if that contract was in existence before his or her 
election or employment as an officer, member, or employee. The contract is 
voidable, however, if it cannot be completed within 365 calendar days after 
the officer, member, or employee takes office or is employed. 

(f) Exceptions. 
(1) Public aid payments. This Section does not apply 

to payments made for a public aid recipient. 
(2) Teaching. This Section does not apply to a 

contract for personal services as a teacher or school 
administrator between a member of the General Assembly or his 
or her spouse, or a State officer or employee or his or her 
spouse, and any school district, public community college 
district, the University of Illinois, Southern Illinois 
University, Illinois State University, Eastern Illinois 
University, Northern Illinois University, Western Illinois 
University, Chicago State University, Governor State 
University, or Northeastern Illinois University. 
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(3) Ministerial duties. This Section does not apply 
to a contract for personal services of a wholly ministerial 
character, including but not limited to services as a laborer, 
clerk, typist, stenographer, page, bookkeeper, receptionist, or 
telephone switchboard operator, made by a spouse or minor child 
of an elective or appointive State officer or employee or of a 
member of the General Assembly. 

(4) Child and family services. This Section does not 
apply to payments made to a member of the General Assembly, a 
State officer or employee, his or her spouse or minor child 
acting as a foster parent, homemaker, advocate, or volunteer 
for or in behalf of a child or family served by the Department 
of Children and Family Services. 

(5) Licensed professionals. Contracts with licensed 
professionals, provided they are competitively bid or part of a 
reimbursement program for specific, customary goods and 
services through the Department of Children and Family 
Services, the Department of Human Services, the Department of 
Healthcare and Family Services, the Department of Public 
Health, or the Department on Aging. 

(g) Penalty. A person convicted of a violation of this Section is 
guilty of a business offense and shall be fined not less than $1,000 nor 
more than $5,000. 

(30 ILCS 500/50-20)
Sec. 50-20. Exemptions. The appropriate chief procurement officer may 

file a request with the Executive Ethics Commission to exempt named 
individuals from the prohibitions of Section 50-13 when, in his or her 
judgment, the public interest in having the individual in the service of 
the State outweighs the public policy evidenced in that Section. The 
Executive Ethics Commission may grant an exemption after a public hearing 
at which any person may present testimony. The chief procurement officer 
shall publish notice of the date, time, and location of the hearing in the 
online electronic Bulletin at least 14 calendar days prior to the hearing 
and provide notice to the individual subject to the waiver and the 
Procurement Policy Board. The Executive Ethics Commission shall also 
provide public notice of the date, time, and location of the hearing on its 
website. If the Commission grants an exemption, the exemption is effective 
only if it is filed with the Secretary of State and the Comptroller prior 
to the execution of any contract and includes a statement setting forth the 
name of the individual and all the pertinent facts that would make that 
Section applicable, setting forth the reason for the exemption, and 
declaring the individual exempted from that Section. Notice of each 
exemption shall be published in the Illinois Procurement Bulletin. A 
contract for which a waiver has been issued but has not been filed in 
accordance with this Section is voidable by the State. The changes to this 
Section made by this amendatory Act of the 96th General Assembly shall 
apply to exemptions granted on or after its effective date.
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Date: September 2016 

To All Employees: 

Welcome to the Tollway.

We believe that each employee contributes directly to the Tollway’s growth 
and success. We hope you will take pride in being a member of our team, 
and that your experience here will be challenging, enjoyable, and rewarding.  

The Tollway maintains an “at will” employment relationship with all 
employees except for employees covered by a collective bargaining 
agreement. Nothing contained in these Personnel Policies is intended 
to be or should be construed to create an enforceable employment 
contract between the Tollway and any employee or applicant. 

These Personnel Policies were developed to describe the expectations we 
have of our employees, and to outline the policies, programs, and benefits 
available to employees. These Personnel Policies provide important 
information for all employees, and should be read and acknowledged by all 
employees. As needed, policies may be revised and substituted in this 
manual and you are expected to update your copy of the Manual as well. The 
Tollway will maintain a copy of this Manual on Crossroads. For questions not 
answered here, please speak with your supervisor or someone in the 
Administration Department.

The Board has adopted these Personnel Policies by Resolution, and 
Executive Management is responsible for ensuring these policies are 
followed.  

Let us continue to work together to provide and promote a safe and efficient 
system of highways, high level of service to our customers, and an enjoyable 
place to work.  

Sincerely,

The Tollway Board and Executive Staff 
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Chapter 1. GENERAL POLICIES AND RESPONSIBILITIES 

Section A. Fundamental Principles 

The principles set forth in this Policy Manual have been established as a 
guideline for daily personnel administration. This Policy Manual supersedes 
all previous Tollway personnel policy and procedure manuals and may be 
amended or rescinded at any time by the Board of Directors with or without 
notice to employees. The Executive Director may waive or authorize a 
variance or approve a modification of particular provisions of this manual in 
his or her discretion that are in the best interests of the Tollway. 

The Tollway expects employees to follow the policies outlined in this manual, 
including rules of conduct that will protect the interests and safety of both the 
employees and the organization. Recognizing that infractions may occur, the 
Tollway will implement appropriate discipline which may also be referred to 
as discipline or disciplinary action. 

1. Tollway employees are not civil service employees 20 ILCS 
415/4c(13) or subject to the Illinois Personnel Code 605 ILCS 
10/8(c). Nothing contained in this Policy Manual is intended or may 
be construed to create enforceable contractual rights between the 
Tollway and any of its employees or applicants for employment. 
Except for employees covered by a collective bargaining 
agreement, the Tollway maintains an “at will” employment 
relationship with all employees. This statement is declarative of 
existing Tollway policy and not a change from past policy or 
practices.

2. For non CBA employees who are “at will” pursuant to section 8(c) of the 
Toll Highway Act, the Tollway may use progressive action steps in an 
effort to maintain compliance with established rules of conduct and to 
correct improper behavior. Particularly serious or aggravated infractions 
may warrant departure from progressive discipline steps and, in some 
cases, immediate discharge.  
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3. The Tollway requires public trust and confidence in its employees. 
Integrity is essential. Employees must act according to the highest 
ethical principles and standards, in accordance with the Tollway’s Code 
of Ethics, the State of Illinois Code of Personal Conduct, and all 
applicable local, state and federal laws imposing standards of ethical 
behavior. Employees should avoid all situations that could give the 
appearance of conflict of interest or impropriety. Violations will be 
grounds for discipline up to and including discharge. Employees of the 
Tollway shall act in the Tollway’s best interest and not act for their 
personal benefit or for any other private interest that conflict with the 
public’s trust. Each Tollway employee is required to be familiar with the 
Tollway’s Code of Ethics (Attachment 1) and must comply with all 
applicable federal, state and local laws.  

4. No employee is authorized to enter into any agreement or contract of 
employment on behalf of the Tollway unless expressly authorized to do 
so.

5. To the extent any provision of this Policy Manual conflicts with a 
provision of a collective bargaining agreement approved by the Tollway, 
the latter will prevail. Likewise, any applicable law shall prevail if it 
conflicts with any provision of this Policy Manual or collective bargaining 
agreement.

6. The Tollway will make employment decisions without regard to race, 
color, religion, marital status, national origin or ancestry, disability, 
unfavorable discharge from military service, age, order of protection 
status, military status, sex, sexual orientation, pregnancy, arrest record, 
citizenship status or political affiliation, except as allowed by law.  

7. The Tollway will not tolerate the harassment, intimidation or bullying of 
any employee at work or through social media outlets for reasons that 
include but are not limited to: race, color, religion, marital status, national 
origin or ancestry, disability, unfavorable discharge from military service, 
age, order of protection status, military status, sex, sexual orientation, 
pregnancy, arrest record, citizenship status or political affiliation. 

8. Insofar as is practicable, the Tollway will strive to provide employees 
with opportunities for training and experience that will enhance their 
career development.

9. The Tollway is committed to providing a safe and wholesome work 
environment.  
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10. The Tollway will take reasonable steps to protect the privacy of its 
employees. Employees are prohibited from publishing, disseminating 
and/or displaying information of a sensitive or disparaging nature for the 
purpose of offending or embarrassing another employee at work or 
through social media outlets. The use of social media outlets to discuss 
wages, work conditions or protected concerted work activity may be 
appropriate and lawful; however, disclosure of certain information may 
be prohibited by confidentiality or other legal protections. 

11. The Tollway strives to provide each employee with a fair and 
constructive evaluation of his or her job performance annually. 
Supervisors should make themselves regularly available to answer 
questions and provide guidance on job performance issues. 

12. Employees are encouraged to offer constructive suggestions to their 
supervisors concerning improved work methods and means of 
increasing efficiency and productivity. 

Section B. Allocation of Personnel Responsibilities 

The BOARD OF DIRECTORS reviews and approves the Tollway’s Personnel 
Policies. 

The EXECUTIVE DIRECTOR has the responsibility of interpreting and fairly 
applying the Policy Manual to achieve the goals and objectives of the 
Tollway. In his/her reasonable discretion, the Executive Director may waive or 
authorize a variance from the Tollway's Policy Manual in order to further the 
best interests of the Tollway. 

DEPARTMENT OFFICERS/CHIEFS are responsible for overseeing the 
operations of one or more of the departments of the Tollway.  

The ADMINISTRATION DEPARTMENT has primary responsibility for 
implementing this Policy Manual and is generally responsible for assisting 
with employee services, customer relations, labor relations, human 
resources, and employee benefits. 

The EQUAL EMPLOYMENT OFFICER is responsible for monitoring and 
implementing the Tollway's EEO/Affirmative Action Programs, investigating 
charges of discrimination or harassment and preparing reports in accordance 
with relevant laws or rules.  
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The ETHICS OFFICER is responsible for serving as a liaison between the 
Tollway and the Office of the Executive Inspector General and between the 
Tollway and the Executive Ethics Commission, reviewing statements of 
economic interest and disclosure forms of employees and board members 
before they are filed with the Secretary of State, providing guidance to 
employees in the interpretation and implementation of ethics laws and 
guidelines, coordinating the Tollway’s ethics training, guiding departing 
employees through the revolving door process, and providing additional 
assistance as provided by law. 

Section C. Definitions

As used in this Policy Manual, the following terms have the meanings 
prescribed below: 

1. “ADA” refers to the Americans with Disabilities Act.  

2. “ADEA” refers to Age Discrimination in Employment Act. 

3. “Board of Directors” or “Directors” refers to the Tollway directors 
appointed pursuant to 605 ILCS 10/3. 

4. “CA” refers to the Tollway’s Central Administration building in Downers 
Grove, IL. 

5. “CDL” refers to a Commercial Driver's License. 

6. "Criminal Background Review" refers to the process by which an 
employee, applicant or vendor may respond verbally or in writing to 
information disclosed in their criminal background that was reported to 
the Tollway through the fingerprinting process. 

7. “Department Officer” refers to an individual reporting to the Executive 
Director with responsibility for the management of one or more 
departments.

8. “Department Chief” refers to an individual reporting to an Officer with 
responsibility for the management of a Department.  

9. “EAP” refers to the Tollway’s Employee Assistance Program. 

10. “Employee” refers to individuals working for the Tollway on a full-time, 
part-time, seasonal, 75 day, co-op or intern basis.  
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11. “Equal Employment Officer (EEO Officer)” refers to the individual 
responsible for monitoring and implementing the Tollway's 
EEO/Affirmative Action Programs, investigating charges of 
discrimination or harassment and preparing reports in accordance with 
relevant laws or rules.  

12. “EEOC” refers to the Equal Employment Opportunity Commission. 

13. “Ethics Officer” refers to the individual appointed by the Executive 
Director to serve as the Tollway’s Ethics Officer with written notification 
to the OEIG and the EEC. 

14. “Executive Director” refers to the Executive Director of the Tollway. 

15. “FLSA” refers to Fair Labor Standards Act, as amended from time to 
time.

16. “FMLA” refers to Family Medical Leave Act, as amended from time to 
time.

17. “FSA” refers to Flexible Spending Account. 

18. “HIPAA” refers to the Health Insurance Portability and Accountability 
Act.

19. “IDHR” refers to the Illinois Department of Human Rights. 

20. “OIG” refers to the Tollway’s Office of the Inspector General, who is 
empowered to identify and investigate waste, inefficiencies, fraud, 
corruption, misconduct and mismanagement in the operations of the 
Tollway.

21. “LOS” or “CS” refers to an employee's total length of uninterrupted 
service or continuous service beginning with his or her initial date of 
appointment into a permanent position. This includes the period of any 
prior State agency service covered under SERS, approved disability, or 
military leave of absence, but excludes periods of layoff, suspension or 
other unpaid leaves of absence. This is used to calculate seniority for 
purposes of retirement and vacation accrual. 

22. “Manager” refers to a salaried individual with authority to impose most, if 
not all, levels of discipline and is responsible for oversight of staff, and 
includes Department Chiefs, Division Managers, and Managers.  
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23. “PO” refers to the Privacy Officer, who is responsible for ensuring 
compliance with HIPAA. The Tollway’s privacy officer is the Employee 
Benefits Manager or designee.  

24. “SERS” refers to the State Employee Retirement System. 

25. “Supervisor”, unless the context otherwise indicates, refers to the 
immediate supervisor of the employee. This individual does not 
necessarily have the authority to make employment decisions or impose 
most levels of discipline. Generally, this is a salaried individual who is 
not a member of a collective bargaining unit and is responsible for 
overseeing the work performance of another employee.

26. “Tollway” refers to The Illinois State Toll Highway Authority created by 
605 ILCS 10/1 et seq. 

27. “VESSA” refers to the Victims Economic Security and Safety Act. 

28. References to job titles or positions shall include designees and those 
serving in an "acting" capacity. 
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Chapter 2. RECRUITMENT AND RETENTION OF EMPLOYEES 

Section A. General Policy 

The Tollway's goal is to attract and retain competent personnel. The Tollway 
seeks to place employees in positions that best suit their aptitude, abilities, 
and skills, and to encourage employees to qualify for advancement through 
training and strong job performance.  

The Tollway prohibits all types of discrimination against any individual with 
regard to recruitment, examination, appointment, training, promotion, 
retention, or any other employment action because of race, color, religion, 
marital status, national origin, ancestry, disability, unfavorable discharge from 
military service, age, order of protection status, military status, sex, sexual 
orientation, pregnancy, arrest record, citizenship status or political affiliation. 

The Tollway adheres to the U.S. Supreme Court’s ruling in Rutan v. 
Republican Party of Illinois, 497 U.S. 62 (1990), and does not consider 
political affiliation or support when making an employment decision for types 
of positions that are contemplated by this decision. 

Section B. Recruitment of Employees 

Employee Services Division 

The Employee Services Division has the primary responsibility for 
implementing and coordinating the Tollway's recruitment and placement 
activities. The hiring department is responsible to notify the Employee 
Services Division of vacancies and ensure the accuracy of the job 
description. The Tollway’s on-line application process allows the Tollway to 
automatically screen applicants, notify applicants where they are in the 
application process, schedule applicants for testing and interviewing, and 
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identify eligible candidates. Postings for positions covered by a collective 
bargaining agreement will be consistent with contract provisions. Employment 
inquiries should be directed to the Employee Services Division. 

Position Qualifications  

To be considered for employment at the Tollway, a person must meet the 
qualifications of the position. Qualifications vary in accordance with each 
position. The hiring process encompasses the following steps and considers 
the following information.  

1. Employment Application  

a. Persons applying for a position with the Tollway are encouraged to use 
the Tollway’s on-line application process which can be located on the 
Tollway’s website: www.illinoistollway.com. If necessary, a timely 
submitted paper application will be considered.  

b. The employment application becomes a part of the employee's 
personnel file. All information submitted on the application form is 
subject to verification.  

c. Information gained by checking references is confidential and shall be 
treated as such.  

d. The Tollway reserves the right to rescind a conditional offer of 
employment to a candidate, or discipline, including discharge, an 
employee upon learning that the employee falsified material facts on his 
or her employment application or upon discovery of information which, if 
known at the time an offer of employment was extended, would have 
rendered the individual unacceptable for the position. 

e. A candidate to whom a conditional offer of employment is extended will 
be subject to a criminal background check and the provisions contained 
in Section H below. Any conviction history discovered in that process will 
cause the Tollway to conduct an individualized assessment with the 
candidate before a final employment decision is made. The 
individualized assessment includes an opportunity for the candidate to 
provide documents and information in support of their candidacy.  
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2. Age Requirement  

The Tollway does not employ persons less than sixteen (16) years of age. 
The Tollway may employ persons between sixteen (16) and eighteen (18) 
years of age, depending on the need for such employees.  

3. Citizenship Requirements  

United States citizenship or proof of authorization to legally work in the United 
States is a requirement for employment with the Tollway. The Tollway will not 
sponsor any job applicant for permanent residency or citizenship. 

4. Immigration Reform and Control Act of 1986  

In accordance with the Immigration Reform and Control Act of 1986, all 
applicants are required to complete an Employment Eligibility Verification 
Form (I-9). The appropriate documentation must be submitted by all 
candidates for employment prior to the date of work commencement.  

5. Veterans Preference 

Reasonable preferences will be given in the employee selection process to 
candidates qualifying for a position who are or were members of the U.S. 
Armed Forces and/or Reserve Units, including but not limited to selecting 
such candidates over candidates lacking military experience when all other 
factors in the employment evaluation process are equal. Proof of discharge 
papers may be requested if an offer is extended. An unfavorable discharge 
may result in additional inquiry or bar to employment pursuant to law (775 
ILCS 5/2-104(A)(3). 

Section C. Employment of Relatives 

The Tollway considers it a conflict of interest for an employee to be within the 
reporting chain of anyone whose relationship is that of spouse, fiancé, parent, 
legal guardian, child, brother, sister, grandparent, grandchild, uncle, aunt, 
nephew, niece, cousin, father-in-law, mother-in-law, sister-in-law, brother-in-
law, son-in-law, daughter-in-law, step-relative, civil union partner, or any other 
person whose association with the employee is similar to any of these 
relationships. An applicant will not receive a preference for employment 
merely because s/he is the relative or civil union partner of a Tollway 
employee. In order to avoid such conflicts of interest, the relative, step-
relative, or civil union partner of an incumbent employee will not be assigned 
to serve under the direct supervision of his or her relative, step-relative, or 
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civil union partner. The Ethics Officer should be consulted in all work-related 
issues involving relatives. If through marriage an employee finds themselves 
in the reporting chain to someone identified above, the employee’s reporting 
structure and status will be re-evaluated. Notice of change of family 
relationships should be provided to the Chief of Administration.  

The Tollway’s Code of Ethics requires that current employees must avoid all 
situations that could give the appearance of a conflict of interest or 
impropriety. Accordingly, employees are prohibited from supervising a 
Tollway vendor which employs a spouse, child, parent, brother, sister, 
grandparent, or grandchild, whether of the whole blood or half blood or by 
adoption, who shares a common dwelling with the employee. If an employee 
is uncertain whether they have a supervisory responsibility over a vendor, the 
employee should contact the Tollway’s Ethics Officer to make that 
determination. All employees must disclose to the Ethics Officer any such 
relative who is currently employed by a Tollway vendor or any job offer made 
to such a relative by a Tollway vendor, even if the employee does not have 
supervisory responsibility over the vendor. 

Section D. Employment Reference Checks 

To ensure that individuals who join the Tollway are well qualified and have a 
strong potential to be productive and successful employees, it is the policy of 
the Tollway to verify the employment and personal references of any 
candidate extended a conditional offer of employment or any other 
applicants. 

As an employer, the Tollway receives requests for employment data about 
current or past employees from organizations such as lending or educational 
institutions or prospective employers. Requests for employment data must be 
in writing. Unless otherwise required by law, employment data will not be 
released without the written authorization and signed release from the 
individual who is the subject of the inquiry. Once authorized, any response 
from the Tollway to such inquiries will be in writing and limited to verifying 
salary, title/job classification, and length of service with the Tollway. 
Employees who receive requests for employment data about current or past 
employees, either orally or in writing, must refer the inquiry to the 
Administration Department. D
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Section E. Selection/Orientation 

The Department of Administration coordinates and oversees the interview 
process. The Executive Director has sole final authority for the appointment 
of personnel.

The majority of positions at the Tollway are filled in accordance with the 
Rutan process and provisions of the appropriate collective bargaining 
agreement. Upon completion of the interview process, the Administration 
Department will notify the successful candidate of a conditional employment 
offer. Prompt and effective orientation of all new employees is vital to creating 
a sound employment relationship. The orientation process consists of: 

1. ensuring appropriate documentation to confirm credentials for the 
position are received (i.e., driver’s license, degree, certification, etc.) 

2. ensuring new employees complete the necessary personnel forms and 
receive initial personnel orientation packages; 

3. overseeing completion of general Tollway training (i.e., ethics, EEO, 
etc.); 

4. obtaining authorization and fingerprints for the criminal background 
check which is a requirement for all positions; 

5. obtaining authorization for an extensive background check, including 
credit history, which is a requirement for certain positions; 

6. scheduling and ensuring drug testing and physical are completed; 

7. ensuring hiring and benefit forms are completed. 

Hiring department managers or supervisors are responsible for specific job 
related orientation, training and development of new employees. Those 
individuals have no authority to extend an offer of employment or make a 
contractual commitment as to terms of employment, and shall refrain from 
any action which might be interpreted as having such effect. D
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Section F. Pre-Employment Drug Test 

Prospective employees will be instructed that their employment is contingent 
upon passing a pre-employment drug test. Appointments will be made with a 
doctor or clinic selected by the Tollway.  

Section G. Pre-Employment Physical Examinations 

Certain Tollway positions require a pre-employment physical screening to 
ensure the physical ability to perform the essential functions of the position. 
These positions include, but are not limited to: 

 Auto Attendant  Money Truck Drivers 

 Coin Counters  Roadway Electricians 

 Custodians  Toll Collectors 

 Equipment Operator/Laborers  Warehouse Workers 

 Mechanics  Sign Shop 

 Messengers 

There are certain types of work for which applicants must satisfy even higher 
physical fitness standards. These positions require arduous physical labor, 
continuous lifting and the operation of mobile equipment. Any person 
interested in being hired or transferred into these positions must satisfactorily 
perform the pre-employment physical. 

Section H. Criminal Background Policy 

Criminal Background Policy 

All Tollway employees, contract employees or consultants are required to 
undergo a criminal background search before employment commences or an 
access badge is issued. A criminal conviction is not an automatic prohibition 
to employment with or at the Tollway. If a contract employee or consultant 
undergoes a criminal background search by his or her employer, the Tollway 
may waive the requirement for those individuals to undergo a criminal 
background search by the Illinois State Police. 
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Pursuant to the Illinois Uniform Conviction Information Act the Tollway must 
provide the individual named in the request to Illinois State Police with a copy 
of the response furnished by the Illinois State Police. The individual will have 
an opportunity to verify the accuracy and completeness of the information 
within seven (7) working days after receiving a copy of the information 
furnished by the Illinois State Police. Additionally, the Tollway will conduct an 
individualized assessment which may consist of an in-person interview or 
review of the written response provided by the employee or candidate. 

1. New Employees 

After a conditional employment offer has been extended, a criminal 
background check will be conducted by the Illinois State Police of both the 
Illinois and Federal Bureau of Investigation data bases. Generally, 
commencement of employment is conditioned upon receipt of a satisfactory 
result from the criminal background check. In the event an individual is hired 
prior to the completion of the criminal background check, the Tollway 
reserves the right to terminate the employment relationship upon the 
disclosure of a criminal background and completion of the individualized 
assessment which would otherwise have precluded an employment offer 
being extended. Any individual who refuses to authorize such a background 
check will not be considered for employment. 

2. Current Employees 

The Tollway may receive notification through an ongoing system of fingerprint 
identification when an arrest and/or conviction of an employee occurs. In 
addition, employees are obligated to follow the reporting procedures outlined 
in Chapter VII regarding arrest, indictment, or conviction. If during the course 
of employment an employee is convicted of a crime, other than a municipal 
ordinance, the employee will be subject to an individualized assessment to 
determine the continued suitability of employment for the position, and/or at 
the Tollway. 

3. Criminal Background Review Committee  

The purpose of the Criminal Background Review Committee is to conduct an 
individualized assessment of any candidate or employee with a criminal 
conviction record. The Committee is generally comprised of three (3) Tollway 
employees: one (1) from Legal, one (1) from Administration and one (1) from 
the using department, chosen by the Chief of that department. Exceptions 
may be made based on the needs of the Tollway. During the individualized 
assessment, employees or candidates who have criminal conviction records 
disclosed through the fingerprinting process or who self-identify criminal 
convictions are entitled to submit documents and information to the 
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Committee in support of their candidacy or continued employment. The 
Committee, with the input of the employee or applicant, will identify the 
accuracy of the criminal history disclosed. In addition, the Committee will 
have an opportunity to discuss with the employee or applicant the potential 
relevance of the conviction to the position, employment since the conviction, 
activities, rehabilitation or restitution since the conviction, truthfulness of the 
candidate, and business necessity. The employee or candidate has an 
obligation to provide information related to the conviction honestly and 
completely. The Tollway reserves the right to terminate employment based 
on falsification of information during the individualized assessment. The 
information gathered by the Committee will be provided to the Criminal 
Background Review Board for further consideration and action. 

4. Criminal Background Review Board  

The Criminal Background Review Board consists of two designees appointed 
by the Executive Director. The Tollway’s Legal department may provide legal 
counsel. The Criminal Background Review Board will consider the 
information provided by the Criminal Background Review Committee and 
make a recommendation to the Executive Director regarding the individual’s 
suitability for employment or an identification badge, or recommendation for 
discipline for existing employees. 

Section I. Harassment and Discrimination 

Harassment and Discrimination 

1. General Policy 

The Tollway is committed to maintaining a work environment free from 
unlawful harassment and discrimination and will not tolerate harassment or 
discrimination by or against any Tollway employee in the terms, conditions, or 
privileges of employment. Any employee found to have engaged in unlawful 
harassment or discrimination will be subject to discipline up to and including 
discharge. When wrongful conduct is determined, discipline, up to and 
including discharge, may be taken against the offending party. Given the 
seriousness of the consequences for the accused, a knowingly false charge 
of discrimination or harassment is a severe offense that can result in 
disciplinary action up to and including discharge. Any supervisor so contacted 
must contact the Tollway’s EEO Officer immediately. Failure to do so may 
result in disciplinary action up to and including discharge.  
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2. General Harassment 

Harassment is verbal or physical conduct that rises above the level of a 
personality conflict that denigrates or shows hostility or aversion that:  

a. has the purpose or effect of creating an intimidating, hostile, or offensive 
work environment;

b. has the purpose or effect of unreasonably interfering with an individual’s 
work performance; or

c. otherwise adversely affects an individual’s employment opportunities. 

Harassing conduct includes, but is not limited to: epithets, slurs, or negative 
stereotyping; threatening, intimidating or hostile acts; denigrating jokes; and 
written or graphic material that denigrates or shows hostility or aversion 
toward an individual or group and that is placed on walls or elsewhere on the 
employer’s premises or circulated in the workplace, including via the 
computer.

3. Sexual Harassment 

The Tollway condemns and will not tolerate sexual harassment of its 
employees. Sexual harassment consists of unwelcome sexual advances, 
requests for sexual favors, or other verbal or physical conduct of a sexual 
nature when: 

a. Submission to such conduct is made either explicitly or implicitly a term 
or condition of an individual’s employment;  

b. Submission to or rejection of such conduct by an individual is used as 
the basis for employment decisions affecting such individual; or 

c. Such conduct has the purpose or effect of unreasonably interfering with 
an individual’s work performance, or creating an intimidating, hostile, or 
offensive work environment. 

Sexual harassment may involve members of opposite genders or the same 
gender. It may occur between a supervisor and a subordinate, co-workers, a 
Tollway employee and vendor and/or customer. For purposes of this section, 
prohibited sexual harassment includes, but is not limited to: 

a. Verbal: Sexual innuendoes, suggestive comments, insults, humor, jokes 
about sex, anatomy or gender-specific traits, sexual propositions, 
threats, repeated requests for dates, statements about someone’s 
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anatomy, or statements about other employee(s) of a sexual nature, 
even outside of their presence. 

b. Nonverbal: Leering or obscene gestures, sexually suggestive body 
gestures, or suggestive or insulting sounds. 

c. Visual: Posters, signs, pin-ups, or slogans of a sexual nature, viewing 
pornographic or suggestive material or websites.  

d. Physical: Touching, unwelcome hugging or kissing, pinching, brushing 
the body, pulling clothing, any coerced sexual act, or assault. 

e. Text/Electronic: any use of electronic media (i.e., text messages, instant 
messages, blogs, social networks, email etc.) to send or disseminate 
messages or data that includes sexual content (i.e., pictures, video, text) 
cyber stalking, threats, or the like and other forms of sexual harassment 
disseminated electronically. 

f. Other forms of harassment motivated by the gender of the victim of the 
harassment.

4. Discrimination 

The Tollway will not tolerate discrimination by or against any employee. 
Discrimination is the unfair treatment or denial of terms and conditions of 
employment because of race, color, religion, national origin, ancestry, age, 
sex, marital status, order of protection status, disability, military status, sexual 
orientation, unfavorable discharge from military service, pregnancy, arrest 
record, or any other characteristic protected by law.  

The Tollway has established an Affirmative Action Program to promote 
opportunities for individuals in certain protected classes throughout the 
Tollway organization. Each Tollway employee shall be fully committed to the 
Tollway's Affirmative Action Program and other efforts to achieve equal 
employment opportunities.  

5. Responsibility of Employees 

The Tollway encourages prompt reporting of incidents of suspected 
discrimination, harassment or retaliation, regardless of the offender’s identity 
or position. Employees must refrain from any form of discrimination or 
harassment in the workplace. An employee who sexually harasses an 
employee or customer may be held personally liable for his or her individual 
conduct and may be subject to disciplinary action up to and including 
discharge. 
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Any employee who believes s/he has been the subject of harassment or 
discrimination should report the problem immediately to the EEO/AA Officer 
or OIG, and, if s/he feels comfortable, then also to his/her supervisor. All 
employees have a duty to cooperate fully with an EEO investigation unless 
otherwise protected by law. 

6. Responsibility of Supervising Personnel 

Each supervisor is responsible for maintaining a workplace free of 
harassment and discrimination. Supervisors must promote a professional 
environment and immediately notify the EEO Officer of any observed or 
alleged harassment, discrimination or retaliation. This duty applies even in 
cases in which an employee tells the supervisor about behavior that may 
constitute harassment or discrimination but does not want to make a formal 
complaint. Supervisors must ensure that there is no retaliation against an 
employee complaining of harassment or discrimination. Failure to do so may 
result in disciplinary action up to and including discharge. 

7. Procedures for Reporting Harassment or Discrimination 

An employee who either observes or believes s/he is the target of 
harassment or discrimination should deal with the incident(s) promptly. 
Proper responses to conduct which is reasonably believed to be harassment 
or discrimination include the following: 

a. DIRECT COMMUNICATION. If the employee suspects harassment or 
discrimination, and the employee feels comfortable doing so, the 
employee should directly and clearly express his/her objection that the 
conduct is unwelcome and request that the offending behavior stop. 
However, direct communication is not required.  

b. INFORM SUPERVISOR. Even if direct communication is undertaken, or 
in the event the employee feels threatened or intimidated by the 
situation, and the employee feels comfortable doing so, the employee 
should promptly report the problem to his/her or any other supervisor. If 
the supervisor is involved, and the employee feels comfortable doing so, 
the employee should report the problem to the next level of supervision.  

c. INFORM EEO OFFICER. An employee should always report suspected 
harassment or discrimination to the EEO Officer. Any Supervisor 
informed of potential harassment or discrimination should also report the 
matter to the EEO Officer. The EEO Officer will counsel the reporting 
employee and investigate the complaint. Due to the serious implications 
of harassment and discrimination charges and the difficulties associated 
with the investigation and questions of credibility involved, the 
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employee’s willing cooperation in an investigation of harassment and 
discrimination allegations is vital to an effective inquiry and appropriate 
outcome. Whenever possible, employees should document in writing 
alleged incidents of harassment or discrimination, although employees 
should not delay reporting alleged incidents in order to prepare such 
documentation. Employees who fail to promptly report incidents of 
harassment or discrimination may lose legal rights as a result and such 
delay may adversely impact the EEO Officer’s ability to investigate. 

d. REGULATORY AGENCIES. Employees have the legal right to file a 
discrimination, harassment, or retaliation charge with the Illinois 
Department of Human Rights (IDHR) or the U.S. Equal Employment 
Opportunity Commission (EEOC).  

8. Protection from Retaliation  

Retaliation against an employee who reports or is a witness to suspected 
harassment or discrimination is forbidden. Any employee found to have 
retaliated against a complainant or witness may be subject to discipline, up to 
and including discharge.  

9. Bullying Behavior 

Bullying may involve repeated, health-harming mistreatment of one or more 
persons by one or more persons. It is generally a slow process of emotional 
and psychological manipulation that can occur from one or more of the 
following: 

a. Verbal abuse; 

b. Offensive conduct/behavior (including non-verbal) that is threatening, 
humiliating or intimidating;  

c. Work interference or sabotage which prevents work from getting done.  

Five common characteristics of workplace bullying which can lead to anxiety 
and stress are: 

a. Acting out; 

b. Isolating/excluding co-workers; 

c. Intimidation – overt or veiled threats; 

d. Projecting blame or using others as a scapegoat; 
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e. “Jekyll and Hyde” treatment – bully alternates between intimidation 
when unobserved and kind and cooperative when observed.  

The Tollway condemns and will not tolerate bullying of or by its employees. 
Individuals who believe they are a target of a bully are encouraged to report 
the problem to their (or another) supervisor or Administration. Any employee 
who engages in bullying behavior may be subject to discipline up to and 
including termination. 

Section J. Disability Accommodations 

Disability Accommodations 

1. General Provisions 

The Tollway is committed to complying with the Americans with Disabilities 
Act (“ADA”) and applicable state and local laws prohibiting discrimination in 
employment against qualified individuals with disabilities. It is the Tollway’s 
policy to, without limitation: 

a. Ensure that qualified individuals with disabilities are treated in a 
nondiscriminatory manner in the pre-employment process and that 
employees with disabilities are treated in a non-discriminatory manner in 
all terms, conditions, and privileges of employment. 

b. Engage in a flexible and interactive process with applicants and 
employees to select a reasonable and effective accommodation that 
does not create an undue hardship on the Tollway and help effectuate 
such accommodation.

c. Keep all medical-related information confidential in accordance with the 
requirements of the ADA and retain such information in separate 
confidential files in accordance with HIPAA, and other privacy laws. 

2. Procedure for Requesting Accommodation 

Employees with disabilities shall make requests for reasonable 
accommodation to the Tollway’s ADA Coordinator. Employees who seek an 
accommodation must complete an ADA request form and supply other 
documentation required by the ADA Coordinator. ADA request forms are 
available on Crossroads and also from the ADA Coordinator. Employees and 
medical providers must certify that the information in support of an 
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accommodation is truthful. Upon receipt of the accommodation request and 
supporting documents, the ADA Coordinator will assess the limitations 
resulting from the disability and the potential accommodation(s) the Tollway 
might provide so that the individual can perform the essential functions of the 
job. The ADA Coordinator will confer with the appropriate management 
representative(s) to determine whether an accommodation imposes an undue 
hardship on the Tollway.  

The ADA Coordinator will inform the individual of the Tollway’s decision 
regarding the accommodation request and/or how the accommodation will be 
implemented. If the accommodation request is approved, the accommodation 
will be reassessed periodically to ensure the accommodation remains 
reasonable, effective, and does not impose an undue hardship on the 
Tollway. If at any time it is determined that the accommodation does not 
effectively allow the employee to perform the essential functions of the job, or 
the individual’s job performance does not meet the Tollway’s standards, the 
Tollway reserves the right to review the accommodation and engage in the 
interactive process for an alternative accommodation. 
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Chapter 3. EMPLOYMENT AND PERSONNEL ACTION 

Section A. Employee Status 

1. Employment Categories  

To help understand employment status and benefit eligibility Tollway 
employees are classified as either “NON-EXEMPT” or “EXEMPT” from 
federal and state wage and hour laws. An employee's “EXEMPT” or “NON-
EXEMPT” classification may be changed only with the approval of the 
Executive Director in accordance with applicable law. An employee may 
contact Administration to find out if s/he is an exempt or nonexempt 
employee under this category. 

a. NON-EXEMPT employees are entitled to overtime pay or compensation 
time under the provisions of federal and state laws. These individuals 
will receive overtime pay or compensation time as indicated in the FLSA 
or Illinois minimum wage laws.  

b. EXEMPT employees are excluded from specific provisions of federal 
and state wage and hour laws. This means that the salary and work of 
the employee is such that no additional compensation for "overtime" 
hours must be paid. However, employees may be eligible for Personal 
Time Earned (“PTE” – see Chapter 5). 

2. Types of Employment 

a. Full-Time Employee: An individual who is regularly scheduled to work at 
least twenty (20) hours per week, and is eligible for Tollway sponsored 
benefits. 

b. Part-Time Employee: An individual who is hired when the nature of the 
Tollway's work requires an augmentation of the regular work force. The 
work hours of part-time employees shall be arranged to best serve the 
needs of the Tollway. The part-time employee is normally scheduled for 
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no more than twenty (20) hours a week, and may be eligible for certain 
Tollway sponsored benefits.  

c. Seasonal Employee: An individual who is hired for certain periods of 
time in response to increased workloads during a certain time of the 
year, and may be eligible for certain Tollway sponsored benefits. 

d. Seventy-Five Day Employee: An individual who is a retiree collecting a 
pension from SERS and who may not work more than seventy-five days 
in any calendar year without adversely affecting his/her pension.  

e. Co-Op Employee: An individual who is a student participating in his or 
her school’s Co-Op program, whereby the Tollway offers the student 
practical work experience. 

f. Intern: An advanced student or recent graduate in a professional, 
technical or trade program who undergoes a period of practical 
experience in State government. These positions will be limited in 
duration, and may result in an offer of employment at the completion of 
the internship, if permitted by law although there is no guarantee of 
permanent employment and none should be expected.  

3. Probationary Status 

New employees will serve a probationary period of six (6) months. A new 
employee’s probationary period may be extended up to an additional three 
(3) months at the recommendation of the Department Chief to provide 
additional time to develop job proficiency. During their probationary period, 
new employees will be ineligible for salary increases, change of employee 
status, use of vacation, or paid leave.  

Probationary periods for transfers, promotions, voluntary, and involuntary 
grade reductions within the Tollway are three (3) months, and may be 
extended up to an additional three (3) months if deemed necessary for the 
employee to develop job proficiency by the Department Chief. Use of accrued 
sick or vacation time may be granted if department needs allow, but may 
result in the extension of the probationary period. During a probationary 
period, an employee may apply for posted openings. However, they will not 
be considered for promotion unless their initial probationary period is 
completed satisfactorily at the time the Tollway is ready to extend a 
provisional offer. If an employee does not complete probation satisfactorily 
s/he may be reassigned to the previous position if available, or separated 
from service.
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In the event a probationary employee is granted an approved absence of 
more than fifteen (15) working days, the probationary period will automatically 
be extended by an equivalent number of working days. Probationary 
employees may be terminated at any time during the original or extended 
probationary period with the approval of the Executive Director. 

4. Professional License or Registration 

Various positions within the Tollway require professional registration or 
professional licensure, with some requiring multiple licensure. Where 
applicable, these requirements are indicated on all job postings and job 
descriptions. The Tollway will pay directly or reimburse employees for fees 
paid for renewals of professional licensure/registration that are required of the 
position, upon proof of payment as budgetary constraints allow, and with 
Department Chief approval. Pre-requisites for these positions include: 

a. Active Illinois registration or licensure at time of application for positions 
requiring registration or licensure by the State of Illinois.  

b. The current license/registration must be acceptable by the State of 
Illinois and must be transferable to the State of Illinois and remain active 
throughout employment. 

c. Proof of registration or licensure must be provided within 24 hours of a 
request.

d. Failure to maintain active registration or licensure may be grounds for 
disciplinary action up to and including termination. 

Section B. Change in Employee Status 

The Tollway may transfer employees for fiscal or operational reasons at the 
discretion of the Executive Director. For each of the following employment 
actions, a Tollway employee is expected to serve a probationary period of 
three (3) months. Benefits, seniority, accrual of paid sick and vacation time 
and other such benefits will follow an employee into his/her new position and 
are not suspended during this probationary period. However, an approved 
absence of more than fifteen (15) working days during the probationary 
period will automatically extend the probationary period by an equivalent 
number of working days.  
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1. Promotions 

A promotion occurs when an employee’s position is increased in salary grade 
and the promoted employee assumes new or additional responsibilities. 
Promotional opportunities ordinarily will be posted on the Tollway’s web site 
and internal bulletin boards for at least five (5) working days, enabling 
interested employees to inquire about and apply for the open positions. 
Promotional opportunities are subject to the incumbent having a satisfactory 
attendance and disciplinary record. A review of the personnel file may occur 
prior to making a final decision regarding any promotion.  

A promoted employee who fails to demonstrate within the probationary period 
an ability to competently perform the duties of the new position will be 
returned to a position for which the employee is qualified, based on 
availability of such a position and relevant collective bargaining consideration, 
and at the compensation level (salary or hourly) earned before the promotion.  

2. Involuntary Reduction in Grade 

An involuntary reduction in grade involves the re-assignment of an employee 
to a vacant position in a classification having a lower maximum permissible 
salary or rate than the classification from which the involuntary reduction is 
made. An involuntary reduction may be based upon the employee’s 
inadequate or unsatisfactory job performance documented in the employee’s 
personnel records. It may also occur as a result of a reorganization of 
departments or the removal of an individual from an exempt position, but 
does not include returning a previously promoted employee to his/her former 
class based on a failure to demonstrate necessary competencies to fulfill the 
duties of the new position within the probationary period. An involuntary 
reduction in grade must be approved by the Department Chief, Chief of 
Administration, and Executive Director. Upon an involuntary reduction in 
grade, if an employee’s salary exceeds the maximum of the lower 
classification salary rate, the employee’s salary will remain the same, and the 
employee will receive no increases until the employee’s salary falls within the 
grade classification for the position currently held by the individual. 

3. Voluntary Reduction 

An employee may voluntarily request a reduction to a vacant position in a 
lower classification, the duties of which the individual is qualified to perform. 
Such a request should be made in writing to the Chief of Administration and 
their Department Chief. The Tollway prefers to fill vacancies by promotion 
rather than reduction in classification. A voluntary reduction generally occurs 
following the posting of a vacant position and interview process. 
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4. Lateral Transfer 

A lateral transfer involves the assignment of an employee to a vacant position 
whose classification has the same salary range. An employee may seek a 
transfer to a vacant position by submitting a written request to the Chief of 
Administration and their Department Chief. The request for transfer may be 
approved if, in the judgement of the Department Chief of the new position, the 
employee is the most highly qualified for the position sought and has a good 
work record, and the Tollway deems it in the best interest of the agency. 

Section C. Job Description / Job Evaluation 

Each position shall have a written job description based upon a careful 
analysis of the duties of the position and the qualifications demanded. Each 
job description should cover: 

 Job functions; 

 Nature, scope of responsibility, and accountability of the position; 

 Reporting requirements; 

 Physical requirements; 

 Required education, skill, experience, and licensure; and 

 Classification. 

Administration, in conjunction with the using department, reviews and revises 
job descriptions when there are significant revisions in job duties or prior to 
posting a vacancy. Department Chiefs are responsible for reviewing and 
updating existing jobs and job descriptions to ensure: 

 that the positions as written remain needed;  

 accuracy when the job is advertised for hiring and during annual 
evaluations; and 

 that the description accurately portrays the key functions, accountabilities 
and duties expected. 

If a Department Chief believes the duties, responsibilities or skills required of 
a position have changed so as to warrant a change in the classification or 
salary, the Department Chief will so advise Administration of the reasons in 
writing. Any non-bargaining unit employee who believes that his or her job is 
improperly classified may seek a classification review by making a written 
request to his/her Department Chief no more than once every two years. If 
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the Department Chief concurs, the request will be referred to Administration 
for further review and determination. 

Master files of all job descriptions are kept by Administration and are 
available for review upon request by any employee with approval of the Chief 
of Administration. 

Section D. Performance Evaluations 

1. General Provisions 

Supervisors and employees are strongly encouraged to discuss job 
performance and goals on an informal and ongoing basis. Formal 
performance evaluations are conducted: 

a. at the end of an employee's initial probationary period (six (6) months); 

b. at the end of the probationary period associated with a change in 
employment status (i.e., reassignment or promotion); 

c. when there is a change in supervisory staff; 

d. when the supervisor believes it is desirable to formalize and record 
employee performance; 

e. on an annual basis or as provided in a collective bargaining agreement.  

2. Content of Evaluation 

Annual written performance evaluations should be in the standard form as 
provided by Administration and cover at least the following areas: 

a. Work performance; 

b. Accomplishment of goals and objectives;  

c. Establishment of mutually acceptable new objectives; 

d. Areas where improvement has been shown; 

e. Areas where improvement is needed;  

f. Attendance/timeliness; 
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g. Acceptance of instruction and direction; and 

h. Disciplinary problems. 

3. Evaluation Procedure 

Supervisors will discuss each written evaluation with the employee and obtain 
the employee’s signature on the evaluation reflecting review by the 
employee. The employee may add comments pertaining to the evaluation, 
however such comments may not unduly delay completion and timely 
submittal of the evaluation. If an employee refuses to sign, the Supervisor 
should note the refusal on the evaluation, as well as the date and time when 
the evaluation and the opportunity for discussion were provided to the 
employee. The Supervisor will then sign the evaluation and submit it to the 
Manager and/or Department Chief of Officer for final approval. The evaluation 
will be forwarded to Administration and retained in the employee's personnel 
records.

Section E. Employee Personnel Records 

The Administration Department maintains the official personnel file on each 
employee. The personnel file may include such information as the 
employee's job application, resume, records of training, performance 
evaluations, salary increases, and other employment records. Personnel files 
are the property of the Tollway, and access to the information is restricted 
and will be kept confidential.  

Employees may review their personnel records by contacting Administration. 
All reviews shall occur at CA and in the presence of an individual assigned by 
Administration. An employee may designate in writing an authorized agent to 
review that employee’s personnel records. 

A copy of correspondence, forms and reports having a direct bearing on an 
employee’s employment at the Tollway will be furnished to the employee 
upon request to Administration. This data may include, but is not limited to: 
hours of work, salary history, leaves, benefits, insurance, disciplinary action, 
and grievances. 

Personnel records are not available for public inspection, except as provided 
by The Personnel Records Review Act or other applicable law. Tollway 
management or counsel may review information in an employee’s file only 
after authorization by the Chief of Administration or Executive Director or as 
permitted by law.
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Outside written requests for information must be in compliance with the 
Freedom of Information Act. Any telephone request regarding an employee 
shall be limited to acknowledging whether the Tollway employs the person. 

Section F. Employee Personal Data Changes 

It is the responsibility of each employee to promptly notify Administration of 
any changes in employee personal data. Personal mailing addresses, 
telephone numbers, number and names of dependents, individuals to be 
contacted in the event of an emergency, educational accomplishments, and 
other such information in the employee’s personnel records should be 
accurate and current at all times. The Tollway shall not be liable for any 
action, inaction or misdirected action regarding an employee or his/her 
dependents due to incorrect employee personal data. 

Section G. General Merit / Salary Adjustments 

The Tollway may implement merit/salary adjustments for all non-bargaining 
unit personnel periodically, but is not obligated to make such adjustments. 
Salary increases within pay ranges vary according to the employee’s 
performance level and current position in the salary range. 

Section H. Fitness for Duty Examinations 

The Tollway may order a fitness for duty examination be conducted when an 
objective concern for an employee’s ability to safely perform their job is 
observed. Any exam shall be given at Tollway expense with no loss of pay. 
However, an employee may be placed on paid leave while the results of the 
exam are pending. If the result of the exam indicates the need for treatment, 
the employee will then be placed on an appropriate leave which may or may 
not include pay. Tollway employees who refuse to cooperate in the fitness for 
duty examination will be considered insubordinate and subject to discipline up 
to and including discharge. If an employee cancels a medical appointment(s) 
or otherwise delays the fitness determination, the paid leave status may be 
suspended.  
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Information on an employee’s medical condition or history will be kept 
confidential and separate from other employee information. This information 
shall be disseminated only for a legally authorized reason. 

Section I. Layoff

Employees may be laid off if, in the judgment of the Executive Director, 
economic, or operational requirements demand a reduction in work force.  

Section J. Termination 

An individual’s employment with the Tollway is terminated upon the 
employee’s withdrawal from service for any reason except an approved leave 
of absence. Below are examples of some of the most common circumstances 
under which the Tollway terminates the employment of its employees: 

1. RESIGNATION – voluntary employment termination initiated by an 
employee. An employee is expected to give the Tollway at least two (2) 
weeks’ notice prior to the effective date of his/her resignation.  

2. DISCHARGE – involuntary employment termination initiated by the 
Tollway.

3. RETIREMENT – voluntary employment termination initiated by the 
employee meeting age, length of service, and any other criteria 
established by SERS for retirement from the Tollway. 

4. SEPARATION – when the Tollway discontinues the employment 
relationship with an employee due to various circumstances, including 
but not limited to, an employee exhausting all Tollway benefit time and 
leave time, an employee no longer being capable of performing required 
job duties with or without reasonable accommodation, or eliminating the 
employee's job position in conjunction with a layoff or reorganization. 

5. JOB ABANDONMENT – when an employee fails to report for work or 
call to report his or her absence in accordance with collective bargaining 
agreement provisions or for two (2) consecutive days, whichever 
applies. 

Upon termination of employment, an employee shall immediately return all 
property and identification belonging to the Tollway. An employee whose 
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employment is terminated by the Tollway for cause, or who upon a voluntary 
resignation, fails to return all Tollway property and identification, may not be 
eligible for rehire by the Tollway. Employees will receive their final pay in 
accordance with applicable state law and Tollway policies. To the extent 
allowed by law, or agreed to by the employee, any monies the employee 
owes to the Tollway (e.g., tuition reimbursement, tolls) will be deducted from 
the employee’s final paycheck.  

Section K. Exit Interview 

The EEO Officer will conduct a confidential exit interview with terminated 
employees. Comments and information submitted by employees during their 
exit interviews will be evaluated to monitor the effectiveness of supervisors 
and the Tollway itself. A summary of comments and ratings received from 
terminated employees is completed and forwarded to the Executive Director, 
Chief of Staff, and Chief of Administration quarterly. Department specific 
comments may be provided to the Department Chief for possible 
improvement of the work environment.  

Section L. Workers’ Compensation 

1. General Provisions 

The Illinois Workers’ Compensation and Occupational Disease Act provides 
benefits to an employee who has sustained a job-related injury or 
occupational disease. Any employee who sustains a work-related injury or 
illness, no matter how minor, must inform his/her supervisor immediately. The 
employee should complete all necessary forms and return them to the 
Workers’ Compensation Section and/or third party administrator. Failure to do 
so on a timely basis may result in the claim being delayed or denied. The 
Workers’ Compensation Section and/or an outside vendor will handle 
communications with an employee regarding a claim. Employees are allowed 
to accumulate vacation benefit time while on temporary total disability for a 
maximum period of twelve (12) months from the date of a work-related injury.  

2. Designation of Absences 

a. An employee must use earned sick time for the initial three (3) days of 
absence. If an employee has no available sick time for any of these 
three (3) days, this time will be unpaid.  
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b. After the first three (3) days of absence, Temporary Total Disability 
(TTD) benefits, when applicable, are extended to the injured employee 
until such a time as that individual is released to return to gainful 
employment.  

c. All employees who are off at least fourteen (14) days receiving TTD, and 
who have utilized any sick time in the first three (3) days, are required to 
reimburse the Tollway from the TTD compensation paid to the employee 
when sick time was utilized. The employee will then be credited those 
sick days as if they had never been used.  

d. Any employee off in accordance with Workers Compensation will have 
FMLA time debited concurrently. The medical information generated 
from the Worker Compensation case is sufficient documentation to debit 
FMLA time.  

3. Fraudulent Claims 

Fraudulent claims will not be tolerated. The Tollway will refer any fraudulent 
claim for appropriate investigation to the OIG and/or the Fraud Unit for the 
State of Illinois. Any employee presenting a fraudulent claim is subject to 
discipline, up to and including discharge, and may also be subject to criminal 
charges at the conclusion of a fraud investigation.  

4. Transitional Duty 

The Tollway may utilize a Transitional Duty assignment for employees who 
have incurred a work-related injury and are temporarily medically unable to 
return to full duty status. The primary goals of the Program are to protect the 
employability of the worker, to prevent and reduce the number of lost days, to 
increase overall productivity of both the employee and the Tollway, and to 
assist in returning the employee to full employment status at the most 
appropriate time as determined by competent medical professionals.  

The transitional work activities will be at the employee’s normal work facility, if 
possible. Assignment to an alternate facility or to CA will be at the Tollway’s 
discretion, and as permitted by collective bargaining agreements. Depending 
on the employee’s medical restrictions, transitional work tasks may entail 
modification of current job demands, assignment of new tasks, or a different 
work schedule. Transitional duty assignments will be evaluated every thirty 
(30) days, and include a review of all medical documentation. The employee 
may be placed in an alternative transitional duty position based on his/her 
degree of recovery for additional thirty-day (30) periods if work needs and 
medical documentation allow. If no transitional duty work is available s/he will 
remain off work until medically able to return to full duty. If permanent 
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restrictions are medically noted, the ADA Coordinator will be contacted to 
determine if an accommodation can be provided as a result of the employee’s 
permanent disability. 
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Chapter 4. BENEFITS / APPROVED LEAVES 

Section A. Employee Benefits 

Tollway employees may be eligible for a wide range of benefits, including 
those prescribed by law (e.g., Social Security, workers’ compensation, state 
disability, and unemployment insurance). Eligibility for benefits is dependent 
upon a variety of factors, including employee classification, and may require 
contributions from the employee. Administration staff will identify the 
programs for which an employee is eligible.  

1. Medical Benefits/Insurance 

The Tollway provides medical, dental, and vision insurance programs in 
which employees may participate. Some of these benefits may be provided 
by a third party through provisions of a collective bargaining agreement. 
However, no employees may have dual coverage. (Example: husband and 
wife work at the Tollway. Husband opts for family coverage and wife opts for 
individual coverage. This is not allowed. Husband and wife may each have 
individual coverage or one spouse may have family coverage in which case 
the other spouse ‘opts out’ of insurance coverage.) Please contact 
Administration for further information. 

2. Flexible Spending Account 

A Flexible Spending Account (“FSA”) is a reimbursement plan managed by a 
third party that allows employees to use a portion of their salary to pay for 
medical and dependent care on a “tax-free” basis. The Internal Revenue 
Service does not consider the money allocated to a FSA taxable income to 
the employee. Employees may select a Medical and/or Dependent Care 
Account. Employees must decide before enrolling, the amount of their FSA 
salary deduction. Once employees have made their election, they will be 
locked into that amount for the full plan year. This general description is 
based on current laws and may change as the law changes.  
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Examples of reimbursable expenses under Medical Flexible Spending 
Accounts include: 

 Hospital expenses 

 Physician or registered nurse services 

 Dental services 

 Prescription drugs (co-pays); some OTC medications 

 Eyeglasses, LASIK, contact lenses and prescription sunglasses 

 Travel expenses to receive medical treatment 

 Miscellaneous expenses such as hearing aids, prosthetics and guide 
dogs. 

Examples of reimbursable expenses under Dependent Flexible Spending 
Accounts: 

 Child care center 

 Family day care provider 

 Pre-school program 

 Adult day care 

 Babysitter 

 Nursery school 

 Home aide 

The employee will forfeit any unused balance in their FSA at the end of the 
plan year. Once enrolled in the FSA, employees qualify for reimbursement of 
covered expenses incurred during the plan year. Employee FSA participants 
on Authorized Leave Without Pay must make an election prior to beginning 
their leave as to whether they will Revoke, Pre-Pay, or Pay-As-You-Go their 
contributions while on leave. Contact Employee Benefits for more FSA 
information and applications. 

3. Employee Assistance Program (“EAP”) 

The Tollway offers a comprehensive EAP as a benefit to employees and their 
family members, recognizing that a healthy company requires healthy 
employees, and that personal problems sometimes affect people in unhealthy 
ways. Counselors can provide confidential, professional help in resolving 
personal issues relating to stress, emotional illness, marital and family 
problems, alcoholism, drug abuse, legal or financial concerns, and dealing 
with child/elder care. EAP is a free referral service for employees and their 
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family members. EAP counselors provide an assessment of the situation, 
short-term counseling, and, if needed, a referral to a qualified professional for 
long-term assistance. Many outside referrals are covered by the employee’s 
benefit plan.  

All services provided through EAP are free, voluntary and confidential. No 
information is released voluntarily to the Tollway without the employee’s 
written permission. For additional information regarding EAP, please contact 
Administration.

4. Nursing Mothers’ 

The Tollway will comply with the Nursing Mothers in the Workplace Act, (820 
ILCS 260/1) and will provide reasonable break time for employees to express 
breast milk during work hours for up to one year after the birth of a child. An 
employee who plans to express milk during the workday should notify her 
supervisor and the EEO Officer. Break times will be scheduled so there is 
minimal interruption to operational needs, and must, if possible, run 
concurrently with the break time already provided to the employee. An 
employee may request additional unpaid break time to express milk during 
work hours if needed. Employees represented by a union may be governed 
by the appropriate collective bargaining agreement.  

The Tollway is committed to providing a suitable and private location for 
nursing mothers to express breast milk while in the workplace. Employees 
are expected to be respectful of others using the room by maintaining its 
cleanliness and using the Nursing Moms’ Privacy Room Calendar on 
Crossroads to schedule visits. Employees who do not work at CA should 
discuss their need for accommodation with their supervisor and the EEO 
Officer for information or with questions and concerns. The Tollway prohibits 
harassment or discrimination against of employees who exercise their rights 
under this policy.  

5. Holidays 

The Tollway grants time off to all employees for observed holidays as 
approved annually by the Board of Directors. Administration circulates the 
listing of approved holidays. All employees will be entitled to paid holiday time 
off immediately upon employment with the Tollway. Holiday pay will be 
calculated based on the employee's straight-time pay rate (as of the date of 
the holiday) times the number of hours the employee would otherwise have 
worked on that day.

When a holiday falls on a day on which some employees are normally 
scheduled to work, Department Chiefs will determine which positions (if any) 

D
R

A
FT

d confd conf
out the emout the 

ng EAP, please cg EAP, 

Mothers in the Workplace Act, (82Mothers in the Workplace Act, (8
e break time for employees to expe break time for employees to exp

to one year after the birth of a cho one year after th
milk during the workday should during the work

er. Break times will be scheduledmes will b
erational needs, and must, if erational needs, and m

eak time already provided to theak time already provided to 
additional unpaid break time to additional unpaid break time to 

d. Employees represented by a unmployees represented by a u
collective bargaining agreement. e bargaining agreemen

is committed to providing a suits committed to providing a sui
others to express breast milk whothers to express breast m

ected to be respectful of others ected to be respectful of other
liness and using the Nursing ness and using the Nursing 

ossroads to schedule visits. Emproads to schedule visits. Emp
discuss their need for accommodtheir need for accommo
Officer for information or with qnformation or with q
harassment or discriminationharassment or discrimi
under this policy. under this policy.  

5. HolidaysHoliday

The Tollway grThe Tollway
approved annapproved an
listing of aplisting of ap
off immeoff imme
alculaalcula



Page 458 DRAFT

 Employee Policies and Procedures Manual 

Chapter 1 2 3 4 5 6 7 8 9 Page 4 REV 9/1/2016

must be covered for reasons of operational necessity. All other regularly 
scheduled employees will receive the day off with pay as long as the 
employee works their full scheduled day both before and after the holiday. 
Holiday pay will be received if an employee utilizes pre-approved paid benefit 
time for either the day before or after the holiday. 

If overtime eligible employees work on a recognized holiday, they will receive 
holiday pay at the rate of one and one-half times their straight-time rate for 
the hours worked on the holiday regardless of whether they work in excess of 
forty (40) hours in that work week. Paid time off for holidays will be counted 
as hours worked for the purposes of determining whether overtime pay is 
required.  

6. Vacation Benefits 

Employees earn vacation based on time worked and/or in accordance with 
the provisions of any applicable collective bargaining agreement. An 
employee who is regularly scheduled to work more than eighty (80) hours per 
month but less than one hundred forty (140) hours per month shall earn 
prorated vacation credit in accordance with the chart below. An employee will 
not earn vacation benefits while on suspension of thirty (30) days or more, 
while on a leave of absence without pay exceeding thirty (30) days, or as 
otherwise set forth in this Policy Manual. Upon termination of employment, 
employees will be paid for unused vacation time that has been earned 
through the last day of work in accordance with the Tollway’s vacation 
accrual schedule, or as may otherwise be modified. Cash payment will not be 
made in lieu of vacation except upon an employee’s death, resignation, 
separation, or termination. An employee (or his/her estate) will receive 
compensation for only the number of accrued vacation days to the date of 
termination or separation, and any approved vacation days carried over. The 
payment provided by this Section shall not be allowed if the purpose of the 
separation from employment is to obtain any such payment and re-
employment with the Tollway is anticipated or obtained within ninety (90) 
days of separation. 

Vacation is calculated based on the length of service with the State of Illinois. 
This is the twelve (12) month period that begins when the employee begins 
employment. Computation of vacation time for employees who have 
interrupted periods of State service shall be as though all previous State 
service qualified for earning vacation benefits is continuous with present 
service, consistent with 5 ILCS 360/1.  

An employee can receive an advance of five (5) days of their ten (10) days 
earned within their first year after s/he passes the initial probationary period 
of six (6) months and receives the approval of their supervisor. Paid vacation 
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time must be used in increments of one-half day or full day increments. To 
take vacation time, employees should request advance approval from their 
supervisors. Requests will be reviewed and approved or denied based on a 
number of factors, including operational needs, staffing requirements, and 
length of service. Vacation time off is paid at the employee's base pay rate at 
the time of vacation. It does not include overtime or any special forms of 
compensation such as shift differentials. 

Any employee may not carry more than two years of unused vacation days 
forward to the next calendar year. All vacation days that are carried over to 
the subsequent calendar year shall be forfeited by December 31st of that 
year if unused, unless otherwise provided for in a collective bargaining 
agreement.

The amount of paid vacation time an employee receives each year depends 
on the length of their continuous service and will be accrued on a monthly 
basis according to the following schedule. The increase in days of vacation 
earned occurs after the completion of the full service year. 

Years of 
Creditab

le
Service 

Days 
of

Vacatio
n Hours Earned by Month 

Jan Feb Mar Apr May Jun Jul Aug Sep Oct Nov Dec
0-5 10 6.66 6.66 6.66 6.66 6.66 6.66 6.66 6.66 6.66 6.66 6.66 6.66 
6-9 15 10 10 10 10 10 10 10 10 10 10 10 10 

10-14 17 11.33 11.33 11.33 11.33 11.33 11.33 11.33 11.33 11.33 11.33 11.33 11.33 
15-19 20 13.33 13.33 13.33 13.33 13.33 13.33 13.33 13.33 13.33 13.33 13.33 13.33 
20-25 22 14.66 14.66 14.66 14.66 14.66 14.66 14.66 14.66 14.66 14.66 14.66 14.66 
26- 25 16.66 16.66 16.66 16.66 16.66 16.66 16.66 16.66 16.66 16.66 16.66 16.66 

7. Disability 

If an employee is disabled while employed with the Tollway, s/he may be 
eligible for disability benefits through SERS. Disability benefits may also be 
made available pursuant to the provisions of an appropriate collective 
bargaining agreement.  

Occupational Disability requires a Workers’ Compensation claim, at least six 
(6) months of service credit, a work-related illness or injury, and an 
application for benefits to SERS within either twelve (12) months following the 
removal from payroll or within twelve (12) months after the Workers’ 
Compensation Commission rules on an employee’s application for 
occupational disability benefits, whichever is later. Employees may apply to 
SERS to receive the difference between what Workers’ Compensation pays 
and seventy-five percent (75%) of their salary. 
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Non-occupational disability requires employees to have at least eighteen (18) 
months of credited service to be eligible for benefits, exhaust all sick time, be 
granted a leave of absence by the Tollway and submit an application with 
Employee Benefits. Employees will receive half of their salary for a maximum 
of one-half of his/her service time, assuming all other SERS’ requirements 
are satisfied. SERS is responsible for mailing and receiving appropriate 
documents and all decisions related to disability benefits. 

8. Health Insurance Benefits Continuation (“COBRA”) 

COBRA provides employees and their qualified beneficiaries the opportunity 
to continue health insurance coverage under the Tollway's health plan when 
a "qualifying event" would normally result in the loss of eligibility. Some 
common qualifying events are resignation, termination of employment, death 
of an employee, reduction in an employee's hours, divorce or legal 
separation, and a dependent child no longer meeting eligibility requirements. 

Under COBRA, the employee or beneficiary pays the full cost of coverage at 
the Tollway's group rates plus an administration fee. The Tollway provides 
each eligible employee with a written notice containing important information 
about the employee's rights and obligations under COBRA. Address 
questions regarding COBRA to Administration. 

9. Educational Assistance/Tuition Reimbursement 

a. Work-Related Training 

It is the policy of the Tollway to assist employees who wish to increase their 
knowledge and skills. Employees are encouraged to improve their knowledge 
and skills by pursuing and successfully completing appropriate courses of 
study provided by the Tollway. Employees may attend training sessions for 
the mutual benefit of the employee and the Tollway. Employees may not be 
eligible for overtime or receive compensatory time off for voluntary 
attendance at evening or weekend classes or classes held on State holidays. 

Travel time to attend any voluntary training sessions or workshops unrelated 
to the employee’s current responsibilities and conducted outside of working 
hours will not be considered work time and thus will not be eligible for 
payment. Travel time outside regular working hours to attend required 
training sessions or workshops may require compensation in accordance with 
the FLSA. 

Employees may be directed to attend educational or training programs that, 
in the judgment of management, may aid them in understanding or 
performing job-related functions. Such programs may also require attendance 
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during evenings or on dates when employees are not otherwise scheduled to 
work. Any related travel expenses will be reimbursed according to the Travel 
Control Board’s Guidelines. All requests to attend these programs must be 
pre-approved by the employee’s Department Chief.  

b. Tuition Reimbursement Program 

The Tollway recognizes that the skills and knowledge of its employees are 
crucial to the success of the organization. The tuition reimbursement program 
encourages personal development through formal education so that 
employees can maintain and improve job-related skills, or enhance their 
ability to compete for reasonably attainable jobs within the Tollway. The 
Tollway will provide, as its budget permits, tuition reimbursement to all 
permanent employees who have completed their initial probationary period.  

Employees must submit a Tuition Reimbursement Request Form to the Chief 
of Administration at least one (1) month before the start of class. If the form is 
submitted later, it will be considered; however, there are no assurances that 
the applicant will be notified prior to beginning classes that the tuition 
reimbursement request has been approved, or that there will be funds 
available for reimbursement. The Chief of Administration has the sole 
discretion to determine whether a course relates to an employee’s current job 
duties or a foreseeable future position, and is thus eligible for the Tuition 
Reimbursement Program. In the absence of the Chief of Administration, a 
designee of the Executive Director shall review and approve all requests for 
Tuition Reimbursement. 

In order to be eligible for educational assistance, employees must take 
courses that are: 

1) Part of a high school or GED program;  

2) Related to the employee’s current job duties or a foreseeable future 
position within the Tollway that are part of a technical school, junior 
college, undergraduate or graduate degree, or a licensing or 
certification program, offered by an accredited institution; 

Upon satisfactory completion of an approved course, as evidenced by the 
report card, up to 100% of the amount of tuition and lab fees will be 
reimbursed up to $5,250 per employee per year. Other school related fees 
are not eligible for reimbursement. Satisfactory completion of a course 
consists of a minimum letter grade of "C" or “Pass” in a “Pass/Fail” course. In 
applying for tuition reimbursement, an employee will indicate on the Tuition 
Reimbursement Request Form whether s/he is receiving aid from other 
sources (e.g., G.I. Bill, federal grants, scholarships). Tuition reimbursement 
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by the Tollway will only be made on the balance the employee was required 
to cover.

While educational assistance is expected to enhance employees’ 
performance and professional abilities, the Tollway cannot guarantee that 
participation in formal education will result in the employee’s advancement. 

To maintain eligibility, employees must remain on the active payroll and 
perform their job satisfactorily through the completion of each course. Any 
Tollway employee who receives tuition reimbursement is expected to remain 
employed with the Tollway for two (2) years after the date of completion of 
course(s) for which an employee received reimbursement. If the employee 
leaves before fulfilling this requirement, the employee must reimburse the 
Tollway for any tuition reimbursement funds received within the two years 
prior to the date of the employee’s termination. 

10. Retirement 

SERS administers two (2) Tiers of retirement categories, as well as other 
benefits for Tollway employees.  

a. Tier 1: Employees who were hired before December 31, 2010  

b. Tier 2: Employees who were hired after December 31, 2010 and had no 
service time with a reciprocal agency (i.e., other recognized 
governmental entity). 

Pre-retirement training classes for which attendance is encouraged are 
available through SERS. Any changes in benefits available through SERS 
are directed by SERS. Information about these benefits can be obtained by 
contacting Administration or SERS. 
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Section B. Employee Leaves 

1. Sick Leave  

The Tollway provides paid sick leave benefits to all permanent employees for 
periods of temporary absence due to illnesses or injuries. Sick leave is to be 
used for the employee’s illness or the illness of a child, or step-child, spouse, 
parent, step-parent, mother- or father-in-law, sibling, grandchild, grandparent, 
self or any person living in the employee’s household for whom the employee 
has custodial responsibilities. Employees should make a reasonable effort to 
schedule medical/dental appointments to minimize the impact on normal 
working hours. The Tollway may, in its discretion, require a physician’s 
statement for sick leave absences. 

Eligible employees will accrue sick leave benefits at the rate of twelve (12) 
days per year (one (1) day for every full month of service) of which six (6) 
days total may be used for personal time, as explained in Section 3. Sick 
leave benefits are calculated on the basis of a calendar year. Sick leave will 
be pro-rated during the first year of employment. Unused sick leave benefits 
will be credited on a monthly basis and will be accrued indefinitely. 

Employees can request use of paid sick leave after completing the 
probationary period of six (6) months from the date they begin employment. 
To earn sick leave within any calendar month, a permanent employee must 
be credited a minimum of eighty (80) hours of pay in that month. Employees 
who are generally scheduled less than forty (40) hours per week must be 
credited a minimum of forty (40) hours of pay in that month. (The credited 
amount of pay can be through hours worked or a combination of hours 
worked and benefit time used.) Paid sick leave may be taken in one-hour 
increments. An employee’s use of sick leave for a medical, optical, or dental 
examination, or a known illness or injury, is subject to approval by the 
employee’s supervisor. Under such circumstances, an employee must notify 
the supervisor in advance and give the probable length of absence regarding 
the illness or examination.  

Employees unable to report to work due to unexpected illness or injury should 
notify their supervisor at the scheduled start of their workday or as soon as 
medically possible. The supervisor must also be contacted at or before the 
start of each scheduled workday on each additional day of absence due to 
unexpected illness or injury, unless an extended leave has been approved, in 
which case notification to the supervisor should be as required under the 
appropriate extended leave.  
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If an employee is absent for three (3) or more consecutive calendar days due 
to unexpected illness or injury, the employee must comply with FMLA 
procedures below. In the event the absence does not fall within FMLA (i.e., 
not certified as a serious medical condition), a physician’s statement must be 
provided upon returning to work verifying the illness or injury and its 
beginning and ending dates as a condition of receiving sick leave benefits.  

Sick leave benefits are intended solely to provide income protection in the 
event of illness or injury. Unused sick leave benefits will not be paid to 
employees while they are employed. Upon termination of employment for any 
reason, or upon layoff, an employee or the employee’s estate will be paid at 
half rate only for unused sick leave that was accrued on or after January 1, 
1984, and through December 31, 1997, provided the employee is not 
employed in another position in State service. An employee will not receive 
compensation for any other accrued sick leave benefits upon separation of 
employment. The employee’s straight time rate of pay at the time of 
separation will be used to compute the value of the lump sum payment that is 
due for unused sick days. The payment provided by this section shall not be 
allowed if the purpose of separation from employment and any subsequent 
re-employment with the Tollway is for the purpose of obtaining such payment.  

Upon retirement, an employee may increase the credited service used to 
determine an employee’s retirement benefit by any period of unused and 
unpaid sick leave accumulated on that employee’s retirement date. This 
additional credited service does not effect that employee’s final average 
compensation or the effective date of the employee’s benefit, but it may be 
used to establish eligibility for benefits, consistent with SERS provisions.  

2. Sick Leave Bank Program 

The Tollway provides a Sick Leave Bank Program. This program allows 
employees to contribute to the Sick Leave Bank in order to allow an 
employee to utilize banked time for a catastrophic illness after that employee 
has exhausted their accrued vacation time and sick leave/personal time, PTE 
or compensatory time. Participation in the Sick Leave Bank is voluntary and 
limited to permanent employees. Employees interested in participating in the 
Sick Leave Bank may obtain the necessary form from Crossroads, their 
department manager or Administration. This form must be completed and 
returned to Administration where the necessary review and adjustment 
transactions will be made if the employee is eligible to become a member of 
the Sick Leave Bank Program. D
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a. Enrollment 

1) Employees must maintain a minimum of seven (7) days of 
accumulated sick time on the books to enroll in the Sick Leave Bank 
and must donate a minimum of one (1) day up to the remainder of 
accrued sick leave time to the Sick Leave Bank and may do so at 
any time. 

2) An employee may donate additional days as desired at the time of 
enrollment or at any time thereafter. Such donated sick days will be 
allocated to other participating employees and/or themselves. 

3) Employees must wait sixty (60) calendar days before using Sick 
Leave Bank. 

b. Use of Sick Bank Leave 

1) Requires a catastrophic illness or injury to the employee or the 
employee’s immediate family. Catastrophic illness or injury means 
temporary disability or incapacity resulting from a life threatening 
illness or injury of catastrophic proportions. 

2) An employee’s immediate family consists of a spouse, children or 
step-children, qualified domestic partner, civil union partner or any 
person living in the employee’s household for whom the employee 
has custodial responsibilities or where such person is financially and 
emotionally dependent on the employee and where the presence of 
the employee is needed.  

3) An employee must exhaust all accrued vacation, sick/personal leave 
and PTE or compensatory time before applying for Sick Bank Leave 
of up to thirty (30) work days within a calendar year. The request must 
be submitted in writing to the Chief of Administration explaining why 
the employee seeks to utilize the Sick Leave Bank. The request must 
also include a written statement from the employee’s medical provider 
indicating why the illness or injury may be considered catastrophic.  

c. Sick Leave Bank Committee 

1) The Sick Leave Bank Committee is comprised of at least one 
representative from each department and reviews all requests and 
makes a recommendation to the Chief of Administration. 

2) The Chief of Administration will review the Sick Leave Bank 
Committee documentation, and make a final decision. 
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3) Employees will be compensated for sick leave time awarded from 
the Sick Leave Bank at their current earning rate. 

4) The Committee will ensure that the rules included in this section are 
equitably and fairly applied to all participants in the Sick Leave Bank 
Program. Any abuse of the program may result in disciplinary action. 

d. Sick Leave Bank Program Rules 

1) If an employee is awarded up to thirty (30) work days from the Sick 
Leave Bank within a calendar year, the employee must reapply and 
donate at least one (1) day of additional sick leave to continue 
membership in the Program. 

2) Employees participating in the Sick Leave Bank Program who 
separate and return to permanent status within five (5) years of the 
date of separation shall, upon verification, have their Sick Leave 
Bank membership reinstated.  

3) Upon termination, retirement, or death, neither a participating 
employee nor the participating employee’s estate shall be entitled to 
payment for unused sick leave donated to and/or acquired from the 
Sick Leave Bank. 

4) Injuries and illness that are compensated under the Workers’ 
Compensation Act or Workers’ Occupational Disease Act shall not 
be eligible for Sick Leave Bank use.  

3. Personal Leave 

After completing six (6) months of initial service, permanent employees may, 
in any calendar year, use up to but not more than six (6) days, or appropriate 
pro rata amounts, of earned but unused sick leave for personal business 
reasons. Personal business is defined as errands, duties or responsibilities 
beyond an employee’s control that can only be accomplished during business 
hours. Personal Leave may be taken in increments of one hour. Except in 
emergencies, requests for Personal Leave are subject to advance approval 
by the employee’s supervisor. Any personal time remaining at the end of the 
calendar year will carry over. For additional information or questions, contact 
your Supervisor or Payroll.  

4. School Visitation Leave 

The Tollway will comply with the School Visitation Rights Act, (820 ILCS 
147/1 et seq.) and any revisions thereto. Accordingly, the Tollway provides up 
to eight (8) hours of unpaid leave during any school year, with no more than 
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four (4) hours to be taken in any given day, to attend school conferences, 
classroom activities, school functions, field trips, and other school activities of 
their child or children enrolled in school. 

For purposes of this section, a child means a biological, adopted, foster, step-
child, child of a domestic partner, or legal ward of the employee. A school is a 
primary or secondary public or private school in this state as defined in the 
Act.

Any employee wishing to utilize School Visitation Leave shall provide his or 
her supervisor with a written request for leave at least seven (7) days in 
advance of the time the employee is required to utilize the school leave. In 
emergency situations, no more than twenty-four (24) hours’ notice shall be 
required. The supervisor shall make reasonable efforts to accommodate the 
request of the employee, and may deny the request only if the employee’s 
absence will unduly disrupt the business operations.  

In order to utilize School Visitation Leave, an employee is not required to 
exhaust all accrued vacation leave, personal leave, compensatory leave, or 
any other applicable leave. An employee who exercises School Visitation 
Leave may choose to make up the time taken on a different day or shift as 
directed by his or her supervisor, and will then be compensated at the same 
rate as paid for normal working time. Scheduling the make-up time should not 
require the payment of overtime.  

Employees taking School Visitation Leave may be required to obtain 
documentation to substantiate participation in the school activity from a 
school administrator as defined in the Act. Failure to submit such verification 
within two (2) working days of the school visitation may result in disciplinary 
action for unexcused absences from work up to and including discharge. 

5. Attendance in Court 

a. Jury Duty Leave 

The Tollway encourages employees to fulfill their civic responsibilities by 
serving on juries when required. Employees must show the jury duty 
summons to their supervisor as soon as possible so that the supervisor may 
make arrangements to accommodate the employee’s absence. Employees 
are expected to report for work whenever the court schedule permits. For any 
pay period in which s/he performs work for the Tollway, an employee on jury 
duty will earn his or her regular rate of pay, and must submit the check for 
jury duty compensation to Payroll. 
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b. Witness Service 

1) Tollway employees may be requested to be a witness in civil or 
criminal lawsuits related to their employment or the Tollway’s 
operations or State service. When the employee is not a party to the 
lawsuit, he or she must insist on being subpoenaed or issued a 
notice to appear to testify. If an employee is a party to the lawsuit, a 
subpoena will not be required. Additionally, if an attorney for the 
Tollway requests an employee’s voluntary appearance a subpoena 
may not be required. The Legal Department can provide guidance if 
any questions arise in this regard.  

2) the employee is requested to bring documents to his/her testimony, 
the employee must insist on being served with a subpoena for the 
documents and shall provide the subpoena and responsive 
documents to the Tollway’s General Counsel for review prior to the 
employee’s testimony in court or at a hearing or deposition. 

3) A Tollway employee shall have time away from work with pay to 
serve as a witness when a subpoena is issued by any judicial, 
legislative or administrative tribunal in a matter relating to Tollway 
operations or State service. If an employee must testify or is 
subpoenaed to testify in a non-work related matter s/he must use 
available vacation, personal leave, compensatory time or be absent 
without pay. 

4) The employee’s supervisor is to be notified when the employee 
receives either a request to appear as a witness or is subpoenaed, 
and the supervisor shall be responsible for accurately noting the 
appropriate leave in KRONOS. 

6. Bereavement Leave 

Employees who wish to take time off due to the death of an immediate family 
member should notify their supervisor immediately. For this purpose, only, 
the Tollway defines "immediate family" as the employee's spouse, fiancé, 
child, brother, sister, parent, grandchild, grandparent, civil union partner, legal 
guardian, step-parent, step-child, as well as those in the same relationship to 
the employee’s spouse or civil union partner. Special consideration will also 
be given to any other person whose association with the employee was 
similar to any of the above relationships, subject to the approval of the Chief 
of Administration. 

Up to three (3) days of paid bereavement leave will be provided to full-time 
permanent employees. Bereavement pay is calculated based on the base 

D
R

A
FT

ot
naed onaed o

arty to the larty to th
if an attorney fif an at

appearance a subpoappearance 
ment can provide guidance ent can provide g

ng documents to his/her testimonng documents to his/her testimo
being served with a subpoena fobeing served with a subpoena fo

ovide the subpoena and respvide the subpoen
y’s General Counsel for review peneral Counsel 

in court or at a hearing or depositioat a hearin

yee shall have timeyee shall  away from waway fro
itness when a subpoena is issuness when a subpoena is issu

r administrative tribunal in a matministrative tribunal in a mat
s or State service. If an emploate service. If an em

enaed to testify in a non-work reltify in a non-work re
lable vacation, personal leave, coable vacation, personal leave, co

ithout pay.ithout pay. 

4) The employee’s supervisor is4) The employee’s supervisor is
receives either a request toreceives either a request to
and the supervisor shalland the supervisor sha
appropriate leave in KRpropriate leave in KR

6. Bereavement Leave 6. Bereavement Leav

Employees who wish oyees w
member should nor sho
the Tollway defithe Tollway 
child, brother, child, brothe
guardian, sguardian, s
the emplthe emp

e give giv



Page 469DRAFT

 Employee Policies and Procedures Manual 

Chapter 1 2 3 4 5 6 7 8 9 Page 15 REV 9/1/2016

pay rate at the time of absence. Employees may, with their supervisor's 
approval, use any available paid leave for additional time off as necessary. 

7. Family Medical Leave Act ("FMLA") 

In compliance with the FMLA, the Tollway provides up to twelve (12) weeks 
of medical/family leave to eligible employees. Tollway employees are 
required to utilize all available sick time when utilizing FMLA leave. Any 
remaining time utilized in accordance with FMLA will be unpaid. An employee 
may, at his/her discretion, utilize accrued vacation, compensatory or PTE 
time after available sick time is exhausted. If an employee has no available 
benefit time to utilize, the full twelve (12) week leave will be unpaid.  

For purposes of this policy, the FMLA covers birth, adoption of a child, or 
placement for foster care; the care of a child, spouse, parent, or self with a 
serious health condition. A serious health condition includes, but is not limited 
to, inpatient care in a hospital, hospice, or residential medical care facility; 
and continuing treatment by a health care provider. 

Permanent employees of the Tollway are eligible to request FMLA leave after 
(i) completing twelve (12) months of service with the Tollway and (ii) working 
at least 1,250 hours in the twelve (12) months prior to when the leave 
commences, excluding sick, vacation, or any other authorized absences. 
When FMLA leave is granted, the Tollway will maintain health insurance 
coverage for the duration of the leave, provided the employee pays any 
required premium contributions. If the employee fails to return to the Tollway 
after FMLA leave has expired, the Tollway may recover its portion of 
premiums paid to maintain health insurance coverage during the FMLA leave 
to the extent allowed by law.

Eligible employees should inform their supervisors at least thirty (30) days in 
advance of a foreseeable FMLA leave and as soon as practicable for an 
unforeseeable leave. When an employee is requesting leave under the 
FMLA, the Certification of Health Care Provider Form must be completed by 
his/her physician in order to qualify for the benefits given through the FMLA. 
Proper approval of this leave is required and appropriate paperwork available 
through Administration or the Tollway’s vendor, must be submitted to 
Administration or the Tollway’s vendor. The Tollway is not responsible for 
contacting the doctors, hospitals, and other medical providers to obtain 
required documentation when an employee is requesting an FMLA leave. 
However, Administration or the Tollway’s vendor may contact the health care 
provider to obtain a clarification of information contained in the Certification of 
Health Care Provider Form.  
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Within five (5) business days the Tollway or its vendor will notify employees 
of their eligibility status for FMLA. Additionally, the Tollway or its vendor will 
notify employees within five (5) business days after receipt of adequate 
medical information whether the leave is FMLA qualifying. An employee on 
FMLA leave should provide the Tollway with at least two (2) weeks advance 
notice of the date s/he intends to return to work, so the return can be properly 
scheduled. When FMLA leave ends, the employee will be reinstated in the 
same position, if available, or to a position equivalent in pay, benefits, and 
other terms and conditions of employment for which the employee is 
qualified. Employees returning from medical leave due to their own serious 
health condition must submit a health care provider's verification of their 
fitness to return to work on or before the first day they return to work. 
Employees who may be able to return to work with an accommodation for a 
disability should contact the ADA Coordinator. Employees who have 
exhausted their FMLA benefits and are unable to return to work may be 
eligible for additional leaves, and should contact Administration or the ADA 
Coordinator.

Pursuant to the FMLA, eligible employees may take FMLA leave for any 
“qualifying exigency” arising from the foreign deployment of the employee’s 
spouse, son, daughter or parent with the Armed Forces, or to care for a 
service member with a serious illness or injury if the employee is in the 
service member’s spouse, son, daughter, parent or next of kin. Military 
caregiver leave provides for up to a total of 26 work weeks of unpaid job 
protected leave during a “single 12-month period”. 

8. Victims’ Economic Security and Safety Act (“VESSA”) 

The Tollway will comply with VESSA (820 ILCS 180/1-999) and any revisions 
thereto. The Act provides for up to twelve (12) weeks of unpaid leave and 
reasonable accommodations to victims of domestic or sexual violence. 
VESSA entitles victims to seek medical help, legal assistance, counseling, 
safety planning and other assistance without penalty from the Tollway.  

Full and part-time employees are eligible to request VESSA leave of up to 
twelve (12) weeks during any twelve (12) month period. The leave may be 
either intermittent or on a reduced work schedule basis. The right to take 
VESSA leave may not exceed the unpaid leave time permitted by the FMLA.  

VESSA entitles an employee who is a victim of domestic or sexual violence 
or who has a family or household member who is a victim of domestic or 
sexual violence to obtain a leave to: 
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a. seek medical attention for or recovery from physical or psychological 
injuries caused by domestic or sexual violence to the employee or the 
employee’s family or household member; 

b. obtain services from a victim services organization for the employee or 
the employee’s family or household member; 

c. obtain psychological or other counseling for the employee or the 
employee’s family or household member; 

d. participate in safety planning, temporarily or permanently relocating, or 
taking other actions to increase the safety of the employee or the 
employee’s family or household member from future domestic or sexual 
violence or to ensure economic security;  

e. seek legal assistance or remedies to ensure the health and safety of the 
employee or the employee’s family or household member. 

When a VESSA leave is granted, the Tollway will maintain health insurance 
coverage for the duration of the leave. If the employee fails to return after 
VESSA leave has expired, VESSA allows the Tollway to recover premiums 
paid to maintain coverage for the employee and the employee’s family during 
the period of the leave. If the employee’s failure to return to work is due to the 
continuation, recurrence, or onset of domestic or sexual violence that entitles 
the employee to VESSA leave or other circumstances beyond the control of 
the employee the Tollway may require an employee to provide certification of 
such reason for being unable to return to work. Under such circumstances, 
the Tollway may waive repayment of any premiums paid on behalf of the 
employee or employee’s family. 

Employees must complete a VESSA certification form forty-eight (48) hours 
before beginning the leave, when possible, or within a reasonable period after 
the absence begins in emergency circumstances. Said certification shall 
include a sworn statement of the employee, as well as corroborating 
evidence, such as a police or court record or documentation from a victim 
services organization, an attorney, a member of the clergy, or a medical or 
other professional from whom the employee or the employee’s family or 
household member has sought assistance in accordance with VESSA. All 
information provided to the Tollway, including the fact that the individual has 
requested or obtained VESSA leave, shall be strictly confidential. Employees 
on VESSA leave are required to report to his/her supervisor on a weekly 
basis regarding their plans to return to work.  

Under VESSA, an employee who but for being a victim of domestic or sexual 
violence or having a family or household member who is a victim of domestic 
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or sexual violence can perform the essential functions of their job may 
request a reasonable job accommodation. Such requests will be handled in 
accordance with Chapter II, Section J. Any employee who exercises his/her 
rights under VESSA is protected from discrimination or retaliation. 

9. Military Leave 

a. A military leave of up to five (5) years is granted to all permanent 
employees who leave their positions to enter active military duty as that 
term is defined by statute. A permanent employee may be restored to 
the same or a similar position by making application to the Tollway 
within ninety (90) days after discharge or up to one (1) year from release 
from hospitalization continuing after discharge.  

b. Military Reserve Training and Emergency Call-up 

1) A full-time employee who is a member of any reserve component of 
the United States Armed Forces or of any reserve component of the 
Illinois State Militia shall be granted leave from the Tollway for basic 
training and/or special or advanced training. 

2) To be eligible for military reserve leave or emergency call-up pay, 
the employee must provide the Tollway with a statement from 
his/her commanding officer that the leave taken was for such 
purpose. 

3) During basic training and up to sixty (60) days of special or 
advanced training, if employee’s compensation for military activities 
is less than his/her compensation as a Tollway employee, the 
employee shall receive their regular compensation as a Tollway 
employee less the amount of their base pay for military service. 
During training, the employee’s seniority and other benefits shall 
accrue. 

4) In an emergency call-up (or order to State active duty by the 
Governor), leave shall be granted for the duration of the emergency 
with pay and without loss of seniority or other accrued benefits. 
Military earnings for an emergency call-up must be submitted and 
assigned to the Tollway. The Tollway shall submit the earnings to 
the payroll fund from which the employee’s payroll check was drawn. 
If military pay exceeds the employee’s earnings for the period, the 
Tollway shall return the difference to the employee. 

5) If employees serve on a regular day off, they may keep the portion 
of military pay received. Affected employees may elect to take 
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vacation time during the call out and receive both their Tollway 
salary and military pay. 

6) An eligible employee who is a member of any reserve component of 
the United States Armed Forces or of any reserve component of the 
Illinois State Militia shall be allowed annual leave for one (1) full pay 
period and such additions or extensions reasonably necessary to 
fulfill their annual military reserve obligation. During leave for annual 
training, if an employee’s compensation for military activities is less 
than his/her compensation as a Tollway employee, the employee 
shall receive his/her regular compensation as a Tollway employee 
less the amount of their base pay for military service upon 
appropriate verification of military compensation. Leaves will be 
granted without loss of seniority or other accrued benefits. The 
employee must submit a copy of the military orders that authorize 
such training. 

10. Blood Donation Leave 

Employees responding to emergency calls for blood donations may be 
excused from work without loss of pay, with proper documentation and 
authorization from their supervisor for the required period of time. The 
employee must be able to present documentation to the supervisor upon 
request for Blood Donation Leave. In addition, the Tollway has an annual 
blood drive and all Tollway employees are encouraged to give blood if 
physically possible.  

11. Paid Parental Leave Policy 

The purpose of this policy is to provide paid parental leave for non-union 
employees for the birth or adoption of a child or children who have passed 
their probationary period. This provision applies to spouses, biological 
parents, civil union partners or those in loco parentis to the child, and is 
effective January 1, 2015.  

Paid Parental Leave is only available after the birth or adoption of the child in 
the following circumstances and in the following amounts: 

a. Up to 4 weeks of paid leave to the birth mother to recover from a non-
surgical delivery; or 

b. Up to 6 weeks of paid leave to the birth mother to recover from a 
surgical delivery; or 
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c. Up to 4 weeks of paid leave for the birth of a child or children to the 
spouse or civil union partner of the birth mother;

d. Up to 4 weeks of paid leave for the adoption of a child or children by the 
employee or the spouse or civil union partner of the employee. 

Paid Parental Leave may be taken on an intermittent basis, but in no less 
than full day increments, as Tollway needs allow. The Leave is only available 
in the first 12 months following the birth or adoption of the child. If both the 
biological or adoptive parents, or both the birth mother and her spouse or civil 
union partner are employees of the Tollway, the two employees are eligible 
for a combined total of 4 or 6 weeks of Paid Parental Leave, whichever is 
applicable. 

If an employee desires to take additional paid time off beyond the paid time 
off set forth above, Paid Parental Leave may be combined with vacation 
and/or sick time to allow additional paid time off from work. 

In addition to Paid Parental Leave, an employee may also be eligible for 
leave under the FMLA as set forth in the Tollway’s FMLA Policy. In the event 
an employee is eligible for both Paid Parental Leave and leave under the 
FMLA, the two leaves must be taken concurrently. For more information on 
eligibility for leave under the FMLA and the conditions and benefits 
associated with such leave, please consult the Tollway’s FMLA Policy. 

12. Authorized Leave Without Pay 

In addition to the leaves set forth above, the Tollway provides employees 
authorized leave without pay (“ALWOP”). Leave will be considered and 
granted based on an excused absence from work for personal reasons when 
an employee does not have any other benefit time to utilize for the absence. 
ALWOP may be granted under the following conditions:  

a. Extenuating personal circumstance; or 

b. Extenuating medical circumstances for the employee’s continued 
recovery, and s/he has no sick leave available but returns to work with a 
doctor’s note justifying the absence on the next scheduled workday; or  

c. Work requirements permit the employee’s absence without 
unreasonable disruption of work; or 

d. All available benefit time has been exhausted (i.e., vacation, personal, 
compensatory time, PTE, or other legally required leaves). 
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The following procedures pertain to ALWOP: 

a. Requests for 1-3 days require the Department Chief approval, and 
notification to Administration.  

b. Requests of four (4) days up to a total of three (3) months during a 
twelve (12) month period requires the Department Chief and Chief of 
Administration approval, if for personal reasons (non-medical, -FMLA or 
-ADA). 

c. Employees requiring ALWOP after exhausting all other legally required 
medical leaves must request approval through Administration or the 
department’s selected vendor.  

d. If an employee is on ALWOP for more than thirty (30) days in any twelve 
(12) month period, the time on leave will be deducted from creditable 
service, continuous service seniority (if applicable) and vacation earning 
dates in accordance with SERS rules, unless the leave is for military or 
education purposes, to serve in the Peace or Job Corps, or due to 
occupational or non-occupational disability. 

e. An employee may be discharged for failing to return from leave within 
two (2) working days after the expiration of the ALWOP and no other 
authorized leave is available. It is the employee’s responsibility to 
communicate with Administration regarding their anticipated return to 
work date. Administration will also coordinate with the using department 
for scheduling purposes. 
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Chapter 5. HOURS OF WORK 

Section A. Central Administration Building Security 

The Tollway is committed to providing a safe and secure workplace for all 
employees and business pursuits. All Tollway employees, vendors and 
contractors working in CA are responsible for ensuring individuals do not gain 
unauthorized admittance to CA and that these procedures are followed. 
Access to CA by Tollway employees, vendors (service providers) and 
contractors (“card access holders”) is granted on an individual basis, is based 
upon operational needs of the Tollway, and is designed to promote security 
while serving operational needs. Any violation of this policy may result in 
discipline up to and including discharge.  

1. Concealed Carry 

Pursuant to 430 ILCS 66/1 et seq., this provision applies to all Tollway 
employees, contract employees and temporary employees and visitors. 
Concealed firearms are prohibited in all Tollway facilities, including CA, 
Plazas, Maintenance Sites, the Warehouse and Oases, as well as Tollway 
owned vehicles except for active duty sworn law enforcement officials or ISP 
personnel assigned to District 15. Concealed firearms will be prohibited at the 
Call Center facilities and in any future leased facilities. Concealed firearms 
will be prohibited from the parking areas of Tollway facilities, except as strictly 
provided under the Concealed Carry Act. This includes carrying a concealed 
firearm and ammunition in Tollway facilities or parking areas (except as 
strictly provided in the Concealed Carry Act), as well as while in the course of 
performing job duties or at Tollway sponsored functions. Additional prohibited 
behavior includes displaying, brandishing, discharging or otherwise using 
weapons, as well as making threats or bullying involving weapons. 

The Tollway has zero tolerance for weapons policy violations. Employees are 
subject to termination, and any violations will be reported to law enforcement. 
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2. CA Access 

Prior written approval from the Chief of Staff, or designee during restricted 
hours required. 

a. Hours of Operation 

1) CA: 7:00 a.m. to 6:00 p.m. Monday through Friday, except State 
holidays. CA security system is alarmed at all entrances/exits from 
9:00 p.m. to 6:30 a.m. Monday through Friday and twenty-four (24) 
hours a day on weekends and holidays. Unauthorized use of the 
doors after the building is secured is prohibited. In the event of an 
emergency, the closest appropriate exit should be utilized. 

2) I-PASS Customer Service Center: 7:00 a.m. to 6:00 p.m. Monday 
through Friday, except State holidays. Access to the I-PASS 
Customer Service Center for customers is limited to the east 
entrance. Employees are expected to follow the security procedures 
outlined within this policy. 

b. Admittance to CA with Card Access  

Hours of access to CA will be displayed on each entry. Card access holders 
must scan their access card on the proxy reader each time they enter or exit 
through security doors at the north, east or south entrance to record entry 
and exit times for authorized personnel, except during emergency 
evacuations. When a number of card access holders enter or exit the building 
at the same time, it is not necessary for the door to be closed before the next 
person scans their access card. TAILGATING THROUGH SECURITY 
DOORS IS STRICTLY PROHIBITED. Admittance from the garage will require 
use of a numeric passcode.  

c. Admittance Without CA Card Access 

Individuals arriving at CA without their access card (lost, misplaced, stolen, 
etc.) prior to 7:00 a.m. must enter from the south entrance, sign the entry log, 
show proper identification at the State Police window and obtain a temporary 
visitors pass. Individuals arriving without their access card after 7:00 a.m. 
must enter at the main entrance (reception desk area) and obtain a visitor’s 
pass. Individuals who need a new access card must report to Human 
Resources to obtain a replacement. Any temporary identification card or 
visitor’s pass must be worn visibly while in CA, and must be returned to the 
location of issuance at the end of the persons shift or when a new access 
card is issued by Human Resources. 
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Employees requiring entrance when the building is in a secured status must 
follow the provisions outlined below in Visitor Admittance to CA. Departments 
holding meetings that require numerous individuals without card access 
authorization at CA must make arrangements with the Department of 
Administration to facilitate their admittance.  

d. Visitor Admittance to CA 

Admittance to the I-PASS Customer Service Center is through the main 
entrance (east) between 7:00 a.m. and 6:00 p.m., Monday through Friday (or 
consistent with I-PASS Customer Service Center hours). The public has 
access for violation hearings and the violation payment cashier through the 
main entrance. The public has 24-hour access to the State Police desk at the 
south entrance. 

Admittance to CA between 7:00 a.m. and 6:00 p.m. is through the main 
entrance (east). Visitors must check in with the receptionist present a 
government issued ID, and obtain a visitor’s pass. Visitor passes and 
temporary identification cards must be worn on the exterior of the visitor’s 
clothing for the duration of the visit. Visitors refusing to wear the badge will 
not be permitted into the building. The visitor(s) arrival will be announced to 
the Tollway staff who will ensure the proper facilitation of the visit. Upon 
leaving the building, the visitor(s) must exit from the same door in which they 
entered, sign out if required, and return the visitor’s pass or temporary 
identification card.  

Visitors to CA while in secured status must use the south entrance and 
require pre-arranged written notification from a Department Chief approved 
by the Chief of Staff, or designee, which must also be on file with the 
Department of Administration and the State Police Desk. Written notification 
must include the specific date, time, employee contact information, and 
building areas to which the visitor(s) are authorized to access. Open-ended 
authorization is not permitted. State Police will follow the written instructions 
provided to facilitate the visitor’s access. Visitors will be required to present 
identification at the police desk and complete a log entry. A temporary 
identification card will be issued and must be worn at all times while in the 
building. Visitors must return the temporary identification card and sign out on 
the log sheet upon completing the visit. 

e. General Information 

While CA is in secured status, from 9:00 p.m. to 6:30 a.m., all doors are 
alarmed and monitored at the State Police desk and Radio Room and the 
south entrance must be used to enter and exit. When the building is in 
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secured status, smoking is allowed only at the designated location outside 
the south entrance. 

All Tollway employees, vendors and contractors working at CA are 
encouraged to question any person who does not have a valid access card, 
temporary I.D. card, or visitor’s pass clearly displayed. Those without proper 
credentials will be directed to the main reception area on the east side, or if 
prior to 7:00 a.m., the south entrance State Police desk. If the circumstances 
of the observation require prudent caution (i.e., suspicious or irrational 
behavior) do not approach the subject; you must contact the State Police at 
ext. 5911. 

In addition, each department operating within CA will appoint a supervisor 
responsible for ensuring that interior and exterior doors that require locking 
(Dock, Computer Room, etc.) are secured prior to departing each day. 

f. Removal of Business Equipment or Materials  

The Tollway requires authorization for the removal of certain business 
equipment or material from Tollway premises that is not consistent with an 
employee’s regular duties. This written Authorization must be presented upon 
request. 

3. Active Shooter Event  

The Tollway will provide periodic training on safety procedures in conjunction 
with law enforcement. All employees will be required to attend training for 
their safety in order to be prepared to respond in the event of an incident. In 
the event the Tollway or an employee is faced with a situation in which an 
individual carrying a firearm or explosive device enters a facility and is 
aggressive, threatens great bodily harm, or attempts to cause great bodily 
harm to an individual using a firearm or explosive device, employees shall 
respond in accordance with the safety protocol and training provided, and if 
possible or appropriate, dial 5911. 

Section B. Break Periods 

Unless otherwise provided in a collective bargaining agreement, employees 
working an eight (8) hour shift are provided with two (2) work break periods of 
fifteen (15) minutes in length that cannot be split into smaller increments. 
However, with the approval of the Supervisor, the break periods and meal 
times can be combined. Since this time is counted and paid as time worked, 
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employees must not be absent from their workstations beyond the allotted 
break period time, which includes cigarette breaks. 

Unless otherwise provided in a collective bargaining agreement, all full-time 
employees are provided with one meal period of thirty (30) minutes in length 
each workday. Supervisors will schedule meal periods to accommodate 
operating requirements. Employees will be relieved of all active work 
responsibilities and restrictions during meal periods.  

Unless otherwise provided in a collective bargaining agreement, employees 
working less than an eight (8) hour shift shall have their breaks or mealtimes 
pro-rated consistent with applicable wage laws. 

Section C. Timekeeping 

Every employee is responsible for accurately recording time worked, via the 
electronic time clock. Employees must not record their time via the electronic 
timeclock prior to when they actually begin work or finish work each day. 
When employees leave the job either for personal, split shift or other 
purposes, they are responsible for recording their time via the electronic time 
clock accordingly. Time worked is the time actually spent on the job 
performing assigned duties. Overtime work must be approved before it is 
performed.

1. Supervisor’s Responsibility 

Each supervisor is expected to ensure that employees are present at their 
workstations during scheduled hours and that every absence is properly 
accounted for on the employee’s time and attendance records accurately and 
approved timely. Supervisors should also ensure that employees’ meal and 
break periods are respected.  

2. Employee Responsibility 

It is the employees' responsibility to approve their time records and to certify 
the accuracy of all time recorded within 48 hours of the close of the time 
period or as soon as practical. If corrections or modifications are made to a 
time record, both the employee and the supervisor must verify the accuracy 
of the changes by approving the time record. Altering, falsifying, tampering 
with time records, or recording time on another employee's time record, 
without proper authorization, may result in disciplinary action up to and 
including discharge. Any employee requesting a change to their time record 
must notify the department timekeeper via email or in writing. 

D
R

A
FT

in
to acto ac

of all actof all 

ning agreement, employeeng agreement, e
have their breaks or mealtimeshave their breaks or me

ws.ws. 

ible for accurately recording time ble for accurately recording
ployees must not record their timeployees must not record their tim

en they actually begin work or finthey actually begin work or fi
eave the job either for personthe job either for 

re responsible for recording their tiible for recording their 
ngly. Time worked is the time orked is the time 

assigned duties. Overtime work massigned duties. Overtime
d.d.

Supervisor’s ResponsibilitySupervisor’s Responsibility 

Each supervisor is expected to epervisor is expected to 
workstations during scheduledworkstations during scheduled
accounted for on the employaccounted for on the em
approved timely. Supervisapproved timely. Superv
break periods are respeak periods are respe

2. Employee Rmploy

It is the emplIt is the emp
the accurathe accura
period operiod o
meme



Page 481DRAFT

 Employee Policies and Procedures Manual 

Chapter 1 2 3 4 5 6 7 8 9 Page 6 REV 9/1/2016

Section D. Tardiness and Absenteeism 

Regular and punctual attendance is an essential function of the job. Any 
employee arriving at his/her work or reporting station after the official start of 
his/her shift or workday is tardy. An employee who is unavoidably detained or 
unable to report on time must so advise his/her supervisor as early as 
possible. Repeated tardiness and/or failure to report delays are grounds for 
discipline up to and including discharge. 

Any employee who is unable to report to work on a scheduled workday must 
advise his/her supervisor as soon as possible before the scheduled start of 
his/her shift, barring an emergency. Repeated absences or absences 
combined with tardiness, are grounds for discipline up to and including 
discharge. 

An employee who is absent without leave and without properly reporting 
his/her absence for two (2) consecutive scheduled workdays will be subject to 
discipline up to and including discharge. 

Section E. Overtime

Overtime compensation for bargaining unit employees is set forth in the 
respective collective bargaining agreements.  

Overtime for non-bargaining unit employees must be pre-approved by a 
Department Chief, and proper documentation completed in advance unless 
extenuating circumstances prevent pre-approval. Compensation for overtime 
work may be in the form of cash or compensatory time off at the Tollway’s 
discretion, in accordance with applicable wage laws. If compensatory time off 
is utilized, it shall be scheduled at the convenience of the Tollway with due 
consideration of the employee’s preference. All cash overtime will be paid to 
the employee on the next regular payday from which it was earned or as 
soon as practicable after the compensation is calculated. All compensatory 
time earned within a given calendar year shall be used by June 30th of the 
following year. Employees may only earn up to twenty (20) days per calendar 
year of compensatory time. Early arrival and/or late departure from an 
employee’s regular schedule shift for purposes of earning overtime that has 
not been pre-approved is prohibited, and may result in discipline up to and 
including discharge.  

Electronic timekeeping records must be accurately and timely completed 
reflecting all overtime worked. All overtime for non-exempt employees will be 
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paid or compensatory time will be earned at the rate of one and one half 
times an eligible employee’s hourly rate. Each department shall designate an 
individual responsible for the official recording of all compensatory time 
approved and owed to department employees, who will coordinate the 
appropriate usage with the Payroll Section. 

Section F. Personal Time Earned (PTE) 

Certain AFSCME professional employees and other non-union employees in 
salary grades 1-5 are eligible for PTE. Eligible employees may submit 
requests for PTE for every quarter hour in excess of forty (40) hours worked 
per week, accrual will not be automatic. The maximum amount of PTE an 
individual employee may earn in a given year is 120 hours. To accrue this 
time, you must submit the appropriate documentation within two months of 
the time worked. PTE must be utilized by June 30 of the following year in 
which it was earned. Failure to submit a request for PTE on a timely basis 
may result in the request being denied. 

Section G. Pay Schedule 

Salaried employees are paid semi-monthly on the 15th and the last day of the 
month, provided these days fall on a scheduled workday. If the 15th and/or 
the last day of the month is not a Tollway scheduled workday, the payday will 
be the last Tollway scheduled workday before the 15th or the last day of the 
month. Each salary paycheck will include earnings for all work performed 
through the end of the current payroll period.  

Hourly employees are paid bi-weekly, every other Friday of the month. Hourly 
employees will receive pay for the two (2) weeks prior to their currently 
worked pay period. 

Section H. Direct Deposit 

All employees are encouraged to participate in Direct Deposit and have their 
pay directly deposited into their bank account by providing advance written 
authorization to the Payroll Section. Employees who choose not to participate 
in Direct Deposit may be assessed a fee of $2.50 per paper warrant, 
pursuant to Public Act 97-0348. 
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Chapter 6. USE OF TOLLWAY PROPERTY / 
EMPLOYEE RESPONSIBILITIES 

Section A. Tollway Issued Property 

Employees are responsible for all property issued to them by the Tollway. 
These items may include, but are not limited to, the following:  

 Cell phones and accessories 

 Vehicles  

 Equipment 

 Employee Identification Badge 

 Keys 

 Tools 

 Office Supplies 

 Computer and related equipment  

 Uniforms 

 Protective equipment 
(hardhat, gloves, goggles, 
safety vests, etc.) 

 Access cards 
(e.g., toll equipment, gas 
building access) 

The Tollway may require the return of Tollway property at any time during 
employment, and employees must do so promptly to the proper location 
when asked. On or before their last day of work, employees must return all 
Tollway property to their supervisor. It is the responsibility of the employee’s 
supervisor that the Returned Tollway Property Checklist is completed and 
returned to the Administration Department with the appropriate Tollway 
Property. To the extent allowed by law, the Tollway will withhold from the 
employee’s final paycheck the cost of any items that are not returned or may 
bill the employee for such cost. The Tollway may also take other lawful, 
appropriate action to recover or protect its property. D
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Section B. Information Technology 

In order to fulfill various compliance requirements and industry standards, 
(i.e., PCI etc.) the Tollway’s IT department maintains specific policies on 
Crossroads under the IT page. Those policies are incorporated by reference 
into this Policy Manual. Tollway employees are obligated to familiarize 
themselves with those policies, and may be subject to discipline for violating 
those provisions up to and including discharge. 

The IT Department also supports various technology resources at the Tollway 
for its employees to further the Tollway’s business goals. The Tollway’s 
physical and intellectual IT resources are made as widely available as 
necessary while maintaining the integrity, confidentiality, security and legal 
compliance of the IT systems.  

The Tollway’s IT resources are intended for authorized Tollway business only 
and may not be used for personal purposes. These resources include but are 
not limited to desktop computers, portable computers, printers, scanners, text 
messaging devices, e-mail services, internet access, and software. IT 
equipment, software and work product generated thereon belong to the 
Tollway. Employees have no expectation of privacy in IT equipment and 
software made available to them. The Tollway will monitor usage of the IT 
resources and its internet connections by its employees in order to meet 
these objectives and determine access levels and appropriate usage occurs 
access to non-business related sites may be blocked. Improper usage of any 
IT resources including that which violates the law, or to transmit, receive or 
store any communication or other information where the information or its 
transmission or distribution could be considered sexually explicit, profane, 
threatening or otherwise offensive, may result in discipline up to and including 
discharge.  

Users must exercise caution in transmitting and storing Tollway information. 
Since transmission of information over networks such as the internet may 
become accessible to unintended recipients, it is highly recommended that 
restricted information be sent using data encryption methods approved by the 
Tollway’s IT Department to ensure adequate data security. 

Tollway internet connections are intended for Tollway business activities 
which may include research, education, and individual professional 
development. To the extent these activities are not specifically related to 
Tollway duties, prior approval from a Division Manager or Department Chief 
is required. 
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Section C. Business Travel Expenses 

The Tollway will reimburse employees for reasonable business travel 
expenses incurred while on assignments away from their normal work 
location consistent with the provisions of the Travel Control Board’s 
Guidelines when evaluating reimbursement for business travel expenses. 
Copies of the Guidelines are available on Crossroads or from the Finance 
Department.  

Section D. Safety

To assist in providing a safe and healthful work environment for employees 
and visitors, the Tollway has established a workplace safety program. The 
Safety Training Section is responsible for implementing, administering, 
monitoring, and evaluating the workplace safety program and its success 
depends on each employee’s personal commitment to safety. The Tollway 
provides information to employees about workplace safety and health issues 
through regular internal communications, such as training, supervisor-
employee meetings, bulletin board postings, memos, or other written 
communications.

Each employee is expected to obey safety rules and to exercise caution in all 
work activities. Employees must immediately report any unsafe condition to 
an appropriate supervisor. In the case of accidents that result in injury, 
employees should notify their supervisor and the Tollway’s third party 
administrator, as soon as they are medically able, regardless of how 
insignificant the injury may appear. The Safety and Training Division should 
also be notified as soon as possible when an employee has been injured. 
Appropriate reports should be completed and submitted to Safety Training 
within 48 hours of notification that an employee has been injured. These 
reports are necessary to comply with laws and to initiate insurance and 
workers' compensation benefit procedures. (Also see Chapter III Section L 
relating to Workers Compensation) 

Employees who violate safety rules or fail to report dangerous conditions may 
be subject to discipline up to and including discharge. Employees should dial 
extension 5911 to report all emergencies, including fires and requests for 
ambulances.
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Section E. Vehicle Operation 

Many Tollway staff positions require permanent or occasional use of a 
Tollway vehicle to fulfill aspects of their job duties. Employees must maintain 
the appropriate class driver’s license, and provide proof of licensure upon 
request. Employees shall immediately notify their Supervisor if his/her license 
becomes invalid, suspended, revoked or lost, or if any circumstance exists 
that may threaten their driver’s license status. Many of these employees use 
a pool car or department assigned vehicle. Employees who are on the pool 
car list or because of their job title are automatically placed on the pool car list 
shall follow all policy guidelines noted in the Policy Manual or in the Tollway 
Vehicle Policy Manual. A copy of the Vehicle Policy Manual can be found on 
Crossroads Engineering page, Fleet section. Failure to follow the provisions 
of this manual or the vehicles manual may result in discipline up to and 
including discharge.  

Section F. Debt Complaints 

Employees are expected to meet all of their personal financial obligations and 
have sole responsibility for resolving debt complaints. According to the Fair 
Debt Collection Practices Act, a debt collector may not contact the employer 
regarding the debt of an employee. No record of any debt-related inquiry will 
be placed in the employee’s personnel file. 

Wage deduction summons and affidavits will be processed by the Tollway. 
Any employee served with a summons and affidavit shall advise the Payroll 
Section and shall sign the original affidavit including the date and time they 
were served. All copies of the summons and affidavit, as well as any other 
related papers, should be sent immediately to the Payroll Section for prompt, 
appropriate processing in accordance with the court order. 
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Chapter 7. EMPLOYEE CONDUCT AND DISCIPLINE 

Section A. Employee Conduct 

To ensure orderly operations and provide the best possible work 
environment, the Tollway expects employees to follow rules of conduct that 
will protect the interests and safety of both the employees and the 
organization. Violations of the rules of conduct may result in disciplinary 
action, up to and including discharge. The rules of conduct include, but are 
not limited to, the following:  

 Arrest, indictment or conviction of a felony or misdemeanor 

 Breaching bid security or procurement processes 

 Breaching or enabling a breach of Tollway security 

 Conducting outside employment during work hours 

 Discrimination against any Tollway employee or person conducting 
business with the Tollway 

 Excessive absenteeism  

 Failure to call in when scheduled to work or as required while on an 
approved leave 

 Failure to report to work after leave expires 

 Failure to follow Tollway or Departmental policies or procedures, including 
safety rules 

 Failure to notify Human Resources and supervisor of current contact 
information, including telephone number within 7 business days of a 
change 

 Failure to cooperate or provide truthful, thorough and complete 
statements of any kind in any investigation, including Tollway, Police, OIG 
or EEO, to the extent required by law 

E E 

Tand provide the best possiblend provide the 
s employees to follow rules of coployees to follow

d safety of both the employeof both t
the rules of conduct may result onduct m

ng discharge. The rules of conducg discharge. The rules of con
wing:  ng:  

ent or conviction of a felony or misdconviction of a felony 

bid security or procurement procesor procurement proces

ng or enabling a breach of Tollwayng or enabling a breach o

nducting outside employment durinnducting outside employment du

Discrimination against any TollDiscrimination against any Tol
business with the Tollwaysiness with the Tollway 

 Excessive absenteeism sive absenteeism  

 Failure to call in when Failure to call in w
approved leaveapproved leave 

 Failure to report ailure t

 Failure to follure t
safety ruleafety ru

 Failur Failur
infoinfo



Page 488 DRAFT

 Employee Policies and Procedures Manual 

Chapter 1 2 3 4 5 6 7 8 9 Page 2 REV 9/1/2016

 Falsification of any information contained on the employment application, 
or during any interview, claim form, or other document provided to the 
State or Tollway 

 Falsification of insurance claims, including workers’ compensation claims 
or FMLA 

 Falsification of timekeeping, attendance or employment records 

 Failure to timely report loss, suspension, revocation or restriction of 
license required for position 

 Fraudulent request, acceptance or use of leave time 

 Harassment of any person including a Tollway employee or anyone 
conducting business with the Tollway 

 Improper use of or failure to use safety equipment 

 Improper use of sick time 

 Improper use of Tollway vehicle or personal vehicle for Tollway purpose 

 Incompetency or inefficiency in the performance of a duty 

 Inattention or failure to perform a duty 

 Insubordination or other disrespectful conduct to a superior, co-worker, or 
customer, or vendor 

 Intentional or negligent release or disclosure of confidential information 

 Misuse of Tollway access cards or unauthorized entry into or on Tollway 
premises

 Neglect of duties 

 Negligent or intentional conduct leading to damage of Tollway or 
customer property 

 Other conduct unbecoming a Tollway employee 

 Possession, distribution, sale, transfer, or use of alcohol, drugs or drug 
paraphernalia on Tollway premises or on duty elsewhere  

 Unauthorized or unlawful possession of weapons or dangerous or 
unauthorized materials in the workplace (i.e., explosives)  

 Property damage as a result of intentional acts 

 Retaliation against any Tollway employee or person conducting business 
with the Tollway 
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 Soliciting, giving or accepting any gratuity, gift, present, reward or other 
thing of value in return for the performance of the employee’s official 
duties, or as a condition of not performing such duties 

 Unauthorized personal use of telephones, mail system, or other Tollway 
equipment

 Unauthorized personnel on job site 

 Unauthorized leave 

 Unsafe or improper use of equipment or vehicles 

 Use of the employee’s official position for personal gain  

 Violation of Tollway’s security 

 Violation of the Tollway Code of Ethics, or other official laws (i.e., Illinois 
State Officials and Employees Ethics Act, Gift Ban Act, etc.)  

 Violation of the dress code 

 Violation of safety or health rules 

Section B. Violence in the Workplace 

Violent behavior poses a significant threat to the health and safety of Tollway 
employees and the public. The Tollway prohibits acts or threats of violence by 
any Tollway employee against Tollway employees, customers, visitors or 
members of the public. The Tollway will take disciplinary action up to and 
including discharge against any Tollway employee who commits an act of 
violence or engages in threatening or intimidating behavior, including but not 
limited to oral, written or electronic communications, physical force, stalking, 
vandalism or property destruction. The Tollway prohibits unauthorized guns 
or other weapons on Tollway premises. 

The Tollway requires all employees to report to their supervisor any violent, 
threatening, or suspicious activities and will not condone any retaliation 
against any employee for making such a report. If the supervisor or 
Department Chief is not available, the employee should contact 
Administration for further assistance. 

The Tollway may refer employees who engage in violent or threatening 
behavior to the Tollway’s employee assistance program, in addition to any 
disciplinary action that may be taken against the employee. 
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Section C. Personal Appearance 

Professional dress, grooming, and personal cleanliness standards contribute 
to the morale of all employees and are an important part of the business 
image that the Tollway presents to its customers and the general public. It is 
each manager’s responsibility to ensure employees under their supervision 
adhere to the personal appearance requirements. 

Employees are expected to present a clean and neat appearance and shall 
wear appropriate business attire and display their employee identification 
badge at all times while on Tollway property. Employees who do not adhere 
to the dress code policy outlined below will be sent home and directed to 
return in proper work attire. Under such circumstances, employees will not be 
compensated for the time away from work. The Executive Director may adopt 
a “business casual” dress code and implement other reasonable rules 
governing employee dress. The following dress code guidelines should be 
observed:

Business Casual for Men  Business Casual for Women  

 Dress/ Khaki slacks, 
collar shirts 

 Dresses, skirts, dress/ Khaki 
slacks, blouse/polo shirts 

Unless otherwise permitted, (i.e., “jeans day”) inappropriate clothing 
includes, but is not limited to: 

 tank tops/halter tops  

 shorts/cut-offs 

 gym wear/wind suits 

 miniskirts 

 gym shoes 

 any clothing in disrepair 

 jeans or jean material 
(shirt, skirt, or pants) 

 leggings 

 tee shirts 

 crop tops 

 flip flops (or backless sandals) 

 clothing with advertisements or provocative sayings/phrases 

Employees issued Tollway uniforms shall maintain them in a clean and 
presentable condition and wear the uniforms as instructed by their 
supervisors/managers. No employee shall modify the uniform in any fashion or 
adorn it with any sign or symbol associated with any organization, cause, or point 
of view, unless authorized by their Department Chief or the Executive Director. 
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Section D. Use of Phone and Email System 

To ensure effective telephone communications (landline and cellular), 
employees should always speak in a courteous and professional manner. 
Employees may make personal phone calls using Tollway phones, but must 
keep such calls to a responsible minimum and ensure that they do not 
interfere with work. Audits are conducted of Tollway phone usage, and 
employees will be required to verify that all calls are made for business 
purposes, or may be asked to reimburse the Tollway for charges incurred for 
personal calls. The mail system (traditional and electronic mail) is for 
business purposes only and may not be used for personal needs, except for 
the occasional deposit of pre-stamped letters. Inappropriate use of the 
Tollway’s phone or mail system may result in discipline up to and including 
discharge. 

Section E. Use of Personal or Tollway Issued Cell or Smart Phones 

Detailed policies addressing usage and data compliance are available for 
review on Crossroads. Generally, employees may not use personal or 
Tollway issued cell/smart phones, for any reason (calls, texts, etc.), while 
operating Tollway or personal vehicles for Tollway purposes unless they are 
‘hands free’ or the employee is stopped at a location safe for cell phone 
conversations. Additionally, care in the usage of smart phones, whether 
personal or Tollway issued is essential to ensure that confidential or 
proprietary information is not improperly transmitted or compromised.

Use of the camera or video on personal or Tollway cell or smart phones is 
strictly prohibited unless required to document an issue relating to Tollway 
business. Additionally, the use of cell or smart phones in tollbooths is 
prohibited. 

When an employee is issued a Tollway electronic device (i.e., cell or smart 
phone), they will be required to read and acknowledge the Smart Phone 
Policy which they will be provided at the time of issuance, and available for 
review on Crossroads at all times. Violations of this section may result in 
discipline up to and including discharge.  D
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Section F. Smoking

In keeping with the Smoke Free Illinois Act and any related amendments to 
that Act, the Tollway intends to provide a safe and healthful work 
environment. Smoking is prohibited on Tollway property except in designated 
areas. In situations where the preferences of smokers and nonsmokers are in 
direct conflict, the preferences of nonsmokers will prevail. This policy also 
extends to e-cigarettes. 

Section G. Confidential Information 

The protection of confidential business information and trade secrets is vital 
to the success of the Tollway. The Tollway discloses various information 
upon request to an individual or through publication. However, certain 
information prior to disclosure may be confidential. Additional information may 
be characterized confidential in accordance with legal requirements. 
Employees shall not disclose or enable the disclosure of confidential 
information unless authorized to do so. Such actions may result in discipline 
up to and including discharge. Confidential information may include but is not 
limited to preliminary, draft or final versions of the following: 

 Compensation data 

 EEO investigations  

 Labor relations strategies 

 Pending projects and proposals 

 Proprietary production processes 

 Technological data and/or 
prototypes

 Medical information 

 Customer lists 

 Financial information 

 New materials research 

 Personnel information 

 Scientific data and/or prototypes 

 OIG files, materials or reports  

 Social Security Numbers 

 Procurement information D
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Section H. Outside Employment 

Any employee who seeks to engage in outside employment after they are 
employed with the Tollway must notify and receive the written approval of 
their Department Chief before accepting such employment. Outside 
employment consists of any type of activity for which the individual actually or 
anticipates receiving compensation (i.e., salary, commission, hourly pay, etc.) 
which may be in the form of cash or check, and may or may not include or be 
subject to the withholding of taxes. The Department Chief’s written approval 
must be forwarded to the Chief of Administration.  

At the time of hire, new employees will be asked if they currently are engaged 
in employment secondary to their position at the Tollway. Appropriate forms 
disclosing secondary employment must be completed during new employee 
processing. On an annual basis, employees will be required to acknowledge 
on-going secondary employment (i.e., evaluation, form, memo etc.). 

Outside employment must not adversely affect an employee’s job 
performance or the employee’s work schedule at the Tollway. The same 
performance standards will be used for all employees when evaluating the 
Tollway work performance and will be subject to the Tollway's scheduling 
demands, regardless of any outside work commitments.  

Employees engaged in volunteer activities must be mindful that those 
activities do not conflict with their employment or give an appearance of a 
conflict of interest. The Ethics Officer may assist in this regard.  

When involved in outside employment employees shall not: 

 Use Tollway personnel or property in their outside work 

 Advertise or solicit for outside work where the advertisement or 
solicitation makes any reference to the Tollway 

 Advertise or endorse any product or service where the advertisement or 
endorsement includes a reference to the Tollway (whether or not any 
compensation is received) 

 Use information obtained by reason of their employment for personal gain 
or advantage 

 Accept any economic opportunity under circumstances where the 
employee knows or reasonably should know that there is a substantial 
possibility that the opportunity is being afforded them to influence their 
conduct in the performance of their official duties 
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 Make official decisions that are not in accordance with established 
statutes and Tollway policies and procedures 

 Engage in secondary employment that conflicts with the provisions of the 
Tollway’s Code of Ethics or other laws applicable to government 
employees 

If an employee's outside employment interferes with his/her ability to meet 
the Tollway's job performance requirements, the employee will be asked to 
terminate or modify the outside employment if he or she wishes to remain 
employed by the Tollway. Violation of these standards may be cause for 
discipline up to and including discharge. 

Employees who are elected or appointed to governmental positions are 
required to report their position to the Ethics Officer. 

Section I. Solicitation and Distribution 

The Tollway recognizes that employees may have interests in events and 
organizations outside the workplace. However, employees may not solicit or 
distribute literature concerning these activities during working time and in 
working areas. (Solely for these purposes, working time does not include 
lunch periods, work breaks, or any other periods in which any employees are 
not on duty.) Such activity is prohibited in working areas but no break areas. 
Solicitation or distribution of literature in the workplace by persons not 
employed by the Tollway is prohibited unless authorized by a supervisor, or 
the law. 

No employee or prospective employee is required to belong, contribute, pay 
dues or attend any event sponsored by any political, religious, civic, or other 
type of organization for the purpose of being employed or as a condition of 
continued employment. Solicitations for political or other organizational 
functions are forbidden on Tollway property. Non-compliance with the above 
may result in disciplinary action up to and including discharge. 
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Section J. Bulletin Boards 

Traditional bulletin board postings must be approved by the Chief of 
Administration or their designee. These bulletin boards display important 
information, and employees should consult them frequently for: 

 Affirmative Action Statements 

 Internal Memoranda 

 Organization Announcements 

 State Disability Insurance 
Information

 Employee/Announcements/ 
Information

 Job Postings 

 Workers' Compensation 
Information

 Unemployment Insurance Information 

Section K. Arrest, Criminal Indictment or Criminal Conviction 

1. Unless more immediate notification is otherwise required herein, any 
employee arrested or indicted of any crime, other than petty traffic 
offenses or municipal code violations, must notify his/her supervisor, 
complete the Mandatory Report of Arrest/Indictment form, and submit it 
to the Chief of Administration within three (3) business days of the arrest 
or indictment. This obligation may require reporting related incidents 
more than once if following an arrest, the employee is indicted. Failure 
to report any arrest or indictment may result in disciplinary action up to 
and including discharge. 

2. Upon notification of an arrest or indictment, or if the Tollway has 
reasonable grounds to believe an employee has committed a crime, the 
Tollway will determine whether the conduct underlying the arrest or 
criminal indictment of an employee may be grounds for disciplinary 
action up to and including discharge before the conclusion of the 
criminal case. “Reasonable grounds” exist when the employee has been 
indicted or a court has found that there is probable cause to believe that 
the employee committed a crime. An arrest, by itself, does not constitute 
reasonable grounds. However, the Tollway may rely upon information 
contained in arrest reports, witness statements, or the employee’s own 
statement in making employment decisions.  

Additional factors the Tollway may consider include but are not limited to:  
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a. If the Tollway has reason to believe that the employee’s conduct is 
job-related,  

b. If the Tollway has reason to believe the employee’s conduct impacts 
job duties,  

c. If the Tollway has reason to believe the employee is unfit to remain 
employed,  

d. If the Tollway's work needs permit the employee's position to remain 
vacant until the employee is able to satisfy the sentence imposed. If 
not, the employee may be discharged so that the position may be filled. 

3. If an employee is not subject to immediate suspension or discharge, the 
Executive Director may, at the request of the employee or designee, 
place such employee on indefinite leave status without pay and benefits. 

4. If during the pendency of criminal proceedings, the charges are 
dismissed, or at the conclusion of the criminal proceeding a finding of 
not guilty is entered on all charges, the Tollway may return the 
employee to his/her position, or another position of the same 
classification and restore any lost pay and benefits.  

5. Within three (3) business days of the conclusion of the criminal 
proceedings, the employee must provide the Chief of Administration with 
official court documentation to support the outcome of the criminal 
proceedings. Conviction of a crime may result in administrative action or 
discipline even if the crime did not occur on Tollway premises or involve 
Tollway property. However, prior to making any employment decision 
the Tollway will conduct an individualized assessment, as described in 
the Criminal Background policy found in Chapter II. Factors considered 
include but are not limited to the following: 

a. Whether the employee timely and truthfully notified the Tollway of 
the arrest or indictment 

b. The nature of the crime for which the employee was convicted.  

c. Whether continued employment of the employee could reasonably 
be perceived to endanger the safety or well-being of other 
employees or members of the public. 

d. Whether the employee is in a position of trust and his/her integrity 
may reasonably be questioned as a result of the conviction. 
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e. Whether the employee has responsibility for public funds and his/her 
honesty or integrity may be questioned as a result of the conviction. 

f. Whether the continued employment could reasonably impair the 
Tollway's ability to maintain discipline and order in the workplace. 

g. Whether the employee has brought discredit upon the Tollway and 
his/her continued employment could reasonably erode the public’s 
confidence in the Tollway. 

After conducting an individualized assessment, an employee may be returned 
to his/her position, reassigned to another position of the same classification, 
or reassigned to a different position within the Tollway. The Tollway may 
restore any lost pay and benefits, but is not obligated to do so.  

Section L. Theft and Misappropriation 

Any employee who commits theft or misappropriation of Tollway property, 
participates in the theft or misappropriation of property belonging to others 
while on duty or present on Tollway premises, or has knowledge of such a 
theft or misappropriation and fails to promptly report it, may be subject to 
discipline up to and including discharge. 

Employees who are authorized to travel or otherwise incur expenses in 
connection with official Tollway business must accurately report their 
expenses in accordance with the Travel Control Board’s Guidelines and 
reimbursement procedures. Any abuse or knowing noncompliance with such 
procedures may be considered theft or misappropriation and may be grounds 
for discipline up to and including discharge. 

In making the determination to discipline a Tollway employee for theft or 
misappropriation, the following factors shall be considered: 

1. Whether continued employment of the employee could reasonably be 
perceived to endanger the safety of other employees or members of the 
public. 

2. Whether the employee is in a position of trust and his/her integrity may 
reasonably be questioned. 

3. Whether the employee has responsibility for public funds and his/her 
honesty may reasonably be called into question. 

D
R

A
FT

e w

on the Tollwon the To
bly erode the pubbly erode

 an employee may be returnedan employee may be re
osition of the same classification,osition of the same classifica

hin the Tollway. The Tollway mahin the Tollway. The Tollway m
s not obligated to do so. not obligated to

riationriat

ommits theft or misappropriation mmits theft or misappropriation 
heft or misappropriation of proper misappropriation of prope

present on Tollway premises, or n Tollway premises, o
propriation and fails to promptly d fails to promptly 

to and including discharge.to and including discharg

yees who are authorized to travees who are authorized to tra
ection with official Tollway buection with official Tollway bu

xpenses in accordance with the ses in accordance with the 
reimbursement procedures. Any aement procedures. Any 
procedures may be consideredprocedures may be considered
for discipline up to and includfor discipline up to and i

In making the determimaking the determ
misappropriation, thepropria

1. Whether c1. Whethe
perceiveperceiv
publicpubli

W



Page 498 DRAFT

 Employee Policies and Procedures Manual 

Chapter 1 2 3 4 5 6 7 8 9 Page 12 REV 9/1/2016

4. Whether continued employment of the employee would impair the 
Tollway’s ability to maintain discipline and order in the workplace. 

5. Whether the employee has brought discredit upon the Tollway and 
his/her continued employment would erode the public’s confidence in 
the Tollway. 

6. Whether the employee has had unexplained cash shortages as 
evidenced by audit reports. 

Section M. Administration of Discipline 

When an infraction of workplace rules occurs, any discipline imposed must be 
documented, shown to the employee, and signed by the employee. An 
employee’s refusal to sign the disciplinary documentation does not prevent a 
supervisor from imposing the discipline, documenting the employee’s refusal 
to sign, and noting the employee had the opportunity to review and sign it. It 
is the responsibility of the employee and the Tollway management personnel 
involved in the disciplinary action to submit copies of all disciplinary 
documents to Administration to be placed in the employee’s personnel file. A 
copy must also be given to the employee.  

The disciplinary action generally used by the Tollway are: 

1. Oral reprimands: used for relatively minor infractions or performance 
problems, but written documentation must be prepared by supervisors to 
show an oral reprimand was issued.  

2. Written reprimand: used under circumstances when an oral reprimand is 
insufficient or a prior oral reprimand has not resulted in corrective 
behavior by the employee.  

3. Suspension from duty without pay: used after a reprimand has been 
utilized without success or when the gravity of the offense indicates 
more stringent initial action is required.  

4. Suspension pending investigation: used when the gravity of the offense 
warrants immediate removal of the employee from service pending a 
thorough investigation. Employees will be provided an opportunity to 
respond to the charges before a final employment decision is made.  

5. Discharge: used when other corrective measures have failed or when 
the gravity of the offense requires a more stringent initial action. 
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6. A corrective action plan, without any disciplinary suspension, also 
constitutes discipline and if the desired performance expectations are 
not met, could result in discharge. 

Particularly serious or aggravated infractions may warrant departures from 
these steps and, in some cases, immediate discharge. The mention of 
discipline and listing of infractions anywhere in these policies does not limit 
the Tollway’s right to discipline employees for any reason, whether set forth in 
these policies or not. All suspensions shall be without pay, unless otherwise 
agreed upon or provided for in a collective bargaining agreement. 

Section N. Disciplinary Authority 

Supervisors have the authority to give oral and written reprimands. Managers 
may recommend suspensions of up to thirty (30) days, but each suspension 
must be approved by a Department Chief. Any suspension in excess of thirty 
(30) days requires approval by the Department Chief and the Chief of 
Administration. The discharge of an employee requires the approval of the 
Department Chief, Chief of Administration and the Executive Director.  

Section O. Appeal of Discipline 

Employees who are not covered by a collective bargaining agreement may 
seek review of any disciplinary action other than an oral or written reprimand 
within seven (7) business days of the notification of the discipline.  

To appeal disciplinary action: 

1. The employee must notify his/her Manager or Department Chief in 
writing of his/her disagreement with the discipline imposed and provide 
the basis for the disagreement. 

2. An employee’s job status, security, working conditions, or relationship 
with management will not be jeopardized because the employee has 
appealed a disciplinary action. 

3. Employees will be allowed reasonable time during working hours to 
present their appeal to the supervisor above the level of the supervisor 
who imposed the discipline, with no reduction of pay. 
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4. The employee will be notified in writing of the decision regarding the 
outcome of the appeal. 

5. If the appeal is not resolved to the employee’s satisfaction, the 
employee may present a memo setting forth the basis for the appeal to 
the next higher level of management within three (3) business days. The 
request should set forth a thorough description of the alleged infraction, 
the Tollway’s response, discipline imposed, and the outcome of the 
initial appeal. If the appeal is again not resolved to the employee’s 
satisfaction, the employee may submit an appeal in writing to the 
Executive Director, or his/her designee within three (3) business days. A 
final written response will be provided to the employee within 30 days. 
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Chapter 8. DRUG AND ALCOHOL POLICY 

Section A. General Provisions 

The Tollway is committed to providing a safe, efficient, and productive work 
environment for all employees and the public. Using or being under the 
influence of unauthorized controlled substances or illegal drugs or alcohol on 
the job may pose significant health and safety risks to the employee, co-
workers or the public. Employees on Tollway premises or conducting Tollway 
related business shall not use, possess, distribute, sell, or be under the 
influence of alcohol, unauthorized controlled substances or illegal drugs.  

Employees using legally prescribed medication that may impair the 
performance of essential job functions effectively and in a safe manner must 
provide Administration documentation from the licensed medical practitioner 
who prescribed a controlled substance that the substance will not adversely 
affect the employee’s ability to safely perform the essential functions, 
including operating a commercial motor vehicle. This documentation shall 
remain with other medically confidential employee materials in Administration.  

The Tollway will follow the U.S. Department of Transportation (USDOT) 
standards for CDL holders and employees in safety sensitive positions relating 
to drug and alcohol testing. Employees who must possess a CDL to perform 
their jobs or are employed in safety sensitive positions are subject to all 
applicable USDOT regulations as well as any Tollway policies regarding use of 
drugs and alcohol. The Tollway will pay for the initial testing under any section 
of this policy. Employees are responsible for the cost of testing a split sample if 
they so request the additional testing. Expenses for return to work testing 
including random follow-up tests, are also the employee’s responsibility. 

This Alcohol and Drug Policy does not limit management’s discretion to 
discipline employees in connection with any other disciplinary infractions 
associated with the drug and/or alcohol use by the employee. Employees 
with questions about the Tollway’s Alcohol and Drug Policy or issues related 
to drug or alcohol use in the workplace should contact their supervisor or 
Administration.
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Section B. Medical Marijuana 

Effective January 1, 2014, the State of Illinois began a pilot program that 
allows registered qualifying patients with certain debilitating medical 
conditions to obtain a prescription for medical cannabis or a medical cannabis 
infused product. The Tollway will comply with state and federal regulations 
regarding medical marijuana. The stricter provision will generally be 
controlling. At the time of the adoption of this Policy Manual, USDOT 
regulations do not permit a CDL holder to retain their license if they test 
positive for marijuana for which a prescription has been issued.  

Section C. Responsibilities 

Administration is responsible for the administration, audit, and review of these 
policies, including procurement and approval of the laboratory testing facility 
and testing procedures in accordance with USDOT regulations. Supervisors 
are responsible for monitoring and carrying out the Drug and Alcohol Policy 
for employees within their division/department. 

Section D. Reasonable Suspicion Employee Testing 

1. All Tollway employees are subject to drug and alcohol testing when 
there is reasonable suspicion that an employee is under the influence of 
alcohol or is using an unauthorized controlled substance based on 
objective facts and circumstances which may include: 

a. A pattern of abnormal conduct or erratic behavior 

b. A dramatic decline in work performance 

c. Excessive sick leave usage 

d. Odor of alcohol or drugs 

e. Information that an employee may be under the influence of alcohol 
or a controlled substance provided by reliable and credible sources 
that is independently corroborated by a supervisor, District 15 sworn 
officers, or EAP staff 
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f. Difficulty walking, slurred speech, needle marks, glazed stare or 
other characteristics consistent with being under the influence of 
alcohol or a controlled substance 

g. Direct observation of an employee’s use of alcohol or a controlled 
substance or drug paraphernalia and/or observations indicate 
mental and/or physical impairment 

h. Possession of alcohol or a controlled substance 

i. Credible information that an employee has been referred to or has 
self-referred to a substance abuse rehabilitation center 

2. An employee who believes there is reasonable suspicion that another 
employee is under the influence of alcohol or a controlled substance 
should report his/her suspicion to his/her supervisor. When a third party 
informs the Tollway that an employee appears to be under the influence 
of alcohol or a controlled substance during working hours, an 
investigation will be conducted. 

3. If a supervisor believes that there is reasonable suspicion that an 
employee is under the influence of alcohol or a controlled substance, 
s/he must make a recommendation for testing the suspected employee 
to their immediate supervisor. If the immediate supervisor concurs with 
the recommendation for testing, the employee will be notified as soon as 
possible that a urine specimen or another appropriate test will be 
required as provided for below. The evidence supporting the 
recommendation for testing will be released to the employee or his 
designated representative upon the employee’s written request. 
Collective bargaining agreements may establish additional rules 
applicable to Tollway employees represented by a union.  
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Section E. Random Testing 

Random alcohol testing is conducted for not less than 10% of all employees 
in the pool of safety-sensitive positions. Testing dates and times are not 
announced and will be reasonably spread throughout the year.  

Random drug testing is conducted for not less than 50% of all employees in 
the pool of safety-sensitive positions. Testing dates and times are not 
announced and will be reasonably spread throughout the year. However, the 
percentage of employees required to undergo random testing can be 
modified by the FMCSA Administrator based on test results within the 
industry. The rates will be published on an annual basis in the Federal 
Register. The testing rate for 2016 is 10% random alcohol testing and 25% 
random drug testing for safety sensitive positions.  

The employee’s refusal to sign a release and consent form and/or refusal to 
take the alcohol/drug test shall be treated the same as a positive test result. 
An employee who leaves the premises after being advised by his/her 
supervisor of the need for drug and/or alcohol testing is insubordinate and 
considered to have refused to take the test. 

Section F. Post-Accident Testing 

All employees must immediately report any type of vehicle accident that 
results in any type of damage to their supervisor. For reporting purposes, an 
accident means an incident where damage of any kind resulted to or from a 
Tollway vehicle, or personal vehicle for Tollway purposes, while operated by 
a Tollway employee.  

All employees will be required to submit to post-accident drug/alcohol testing 
consistent with USDOT guidelines found in Section 382.303(a), (b) or (d) or 
as revised. Failure to report an accident or submit to post-accident testing will 
be viewed as a serious infraction and may result in discipline up to and 
including discharge.  

During a snow/ice storm, the General Manager of Maintenance and Traffic 
may defer immediate post-accident testing to post-accident testing that is 
consistent with the USDOT guidelines found in Section 382.303(a), (b) or (d), 
or as revised, due to operational necessity. USDOT guidelines require post-
accident testing if the accident involved a fatality, bodily injury requiring 
medical treatment away from the scene, if either vehicle is required to be 
towed from the scene or if s/he was issued a traffic citation. A test for alcohol 
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must be administered within eight (8) hours and a test for drugs must be 
administered within thirty-two (32) hours of an accident.  

Section G. Testing Process 

In any situation where reasonable suspicion, random or post-accident 
drug/alcohol testing is required, the testing will be administered as set forth 
within the USDOT regulations, this Chapter, or other applicable laws or 
policies. Generally, the processes are as follows: 

1. The employee will be escorted by the supervisor to a designated 
collection facility where a urine specimen and/or a breath alcohol test 
will be administered by a qualified medical professional. 

2. The employee will sign a release and consent authorization form for the 
alcohol/drug testing information to be released to the Tollway. A copy of 
this form will be provided to the employee’s bargaining unit if the 
employee so designates in writing. 

3. The collection facility personnel, after securing the employee’s 
specimen, will seal the container(s) and transport it/them by overnight 
express to the Tollway’s designated laboratory. Chain of custody 
documentation will be kept by the collection facility, doctor and/or 
laboratory from the collection stage to the destruction stage. Test results 
will be submitted to Administration, where they shall be maintained as 
confidential. 

4. The employee shall advise the medical staff or doctor taking the 
specimen of any prescription and/or over the counter drugs currently 
being used or used in the last thirty (30) days. Written proof of 
prescription medication may be required. Such information shall be 
collected and submitted to Administration and maintained as 
confidential. 

5. The employee’s refusal to sign a release and consent form and/or 
refusal to take the alcohol/drug test shall be treated the same as a 
positive test result. An employee who leaves the premises after being 
advised by his/her supervisor of the need for drug and/or alcohol testing 
is insubordinate, and considered to have refused to take the test.  

6. Upon completion of the test, the employee shall be transported to 
his/her residence. Under no circumstances shall an employee 
suspected of being under the influence of alcohol or drugs be allowed to 
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leave the work site or the test site driving his/her personal or a Tollway 
vehicle. If the testing procedure causes the employee to exceed the 
hours of his/her normal work day, those additional hours shall be eligible 
for overtime compensation in accordance with appropriate wage laws or 
the appropriate collective bargaining agreement. 

7. The specimen will be tested by a qualified laboratory that has technical 
expertise and proficiency in blood alcohol and/or urine drug testing. A 
positive test reading will automatically call for a follow-up confirmation 
test using Gas Chromatography/Mass Spectrometry ("GC/MS") 
techniques.

8. Employees shall remain on paid status until the results are received by 
the Tollway. If the test is confirmed positive, the employee will be notified 
and will be given the opportunity to present evidence and/or information 
that the positive test resulted from prescribed or over-the-counter drugs, 
or that special circumstances may have affected the test results. The 
employee may request the split sample be tested at his or her expense. If 
further testing is positive and/or special circumstances are not found to 
have affected the test results, the employee will be subject to discipline in 
accordance with the provisions of this Chapter and any other applicable 
rules of this policy or collective bargaining agreement.  

9. The Tollway reserves the right to require employees at a work site to 
submit to drug and/or alcohol testing in the event drugs and/or alcohol 
are discovered at the work site. 

Section H. Safety Sensitive Activities and Positions 

Safety sensitive positions include those jobs associated with driving a 
commercial motor vehicle, loading or unloading a commercial motor vehicle, 
performing a commercial vehicle inspection, and anyone who assigns drivers 
to commercial vehicles and any time spent in a state of readiness to operate 
the commercial vehicle. Tollway employees performing such activities 
include, but are not limited to, those in the following job classifications: 

Position Department 
Equipment Operator/Laborer  Roadway Maintenance 
Welder Roadway Maintenance 
Mechanic  Fleet Maintenance 
Mechanic (Lead) Fleet Maintenance 
Mechanical/Electrical  Building Maintenance 
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Position Department 
Sewer and Water Technician  Building Maintenance 
Road Electric  Building Maintenance 
Sign Maker/Hanger Sign Shop  
Money Truck Driver Cash Handling 
Telecommunicators Dispatch 
Call Takers Dispatch 
Antenna Specialist IT 
Messenger Driver Procurement 

Section I. Test Results 

All test results and related documentation will be treated confidentially and 
shall not be utilized by the Tollway for any purpose other than employment-
related matters. No test results shall be released without the written consent 
of the employee or as otherwise required by law. Test results will be kept 
confidential within Administration and in accordance with HIPAA and other 
applicable laws. Blood alcohol levels listed below will result in the following 
actions. Results that are lower than indicated will be considered negative. 
They shall be reported to the employee as such, and shall not be retained in 
the employee’s file. 

 CDL/Safety Sensitive: 02% Blood (i.e., grams/dl) removed from duty for 
24 hours 

 CDL/Safety Sensitive Employees: 04% Blood (i.e., grams/dl) removed 
from duty until SAP evaluation 

 Other Employees: 08% Blood (i.e., grams/dl) removed from duty until 
SAP evaluation 

Drug testing is a two-stage process. First, a screening test is performed. If it 
is positive for one or more of the drugs listed below, then a confirmation test 
is performed for each identified drug using state-of-the-art gas 
chromatography/mass spectrometry (GC/MS) analysis. GC/MS confirmation 
ensures that over-the-counter medications or preparations are not reported 
as positive results.  

 Marijuana (THC metabolite)   Cocaine  

 Amphetamines   Opiates (including heroin)  

 Phencyclidine (PCP) 
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Section J. Discipline for Positive Test Results 

The discipline described below for positive drug/alcohol test results do not 
preclude the Tollway from imposing or accelerating discipline up to and 
including discharge as a result of conduct by the employee that may have 
given rise to a drug/alcohol test. In a situation where multiple infractions of 
Tollway policy occur, one of which was a violation of this drug and alcohol 
policy, the Tollway shall not be restricted to discipline only for the drug and 
alcohol infraction. If the severity of the incident giving rise to the positive test 
results warrants, the Tollway reserves the right to use appropriate discipline, 
up to and including discharge. However, violations solely of the drug and 
alcohol policy may be grounds for discharge.  

1. Safety Sensitive Positions 

a. All employees in safety sensitive positions who have less than eighteen 
(18) months seniority and record a positive test for alcohol or a 
controlled substance as described herein while on duty, may be given 
the opportunity to resign or will be discharged if they do not take such 
opportunity.

b. Employees who have more than eighteen (18) months seniority who 
perform safety sensitive activities and record a positive test for alcohol 
with BAC of .02 or more shall be removed from duty for 24 hours, if the 
BAC is .04 they shall be removed from duty until a SAP evaluation is 
completed. A positive test for drugs while on duty, shall result in a 
suspension, without pay, for a minimum of a thirty (30) day period. 
During that time period the employee must be evaluated by a licensed 
Drug and Alcohol Counselor and enroll in a treatment program 
prescribed by said counselor.  

c. Return to Work Testing: In order to be returned to work, the employee 
must produce proof of compliance with the prescribed program from a 
licensed SAP, as well as test results indicating a negative test result 
from a licensed testing facility. The employee will be required to sign a 
return to work agreement acknowledging the continuing aftercare 
requirements and must comply with any and all prescribed aftercare. 
Failure to do so will result in discipline, up to and including discharge.  

d. Follow Up Testing: The employee will be subjected to a minimum of six 
(6) random follow up tests for alcohol or drugs during the first twelve 
(12) months after the return to work as determined by the SAP. Follow-
up tests are unannounced and the financial responsibility of the 
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employee. Follow-up testing may be extended for up to 60 months 
following return to work at the discretion of the Tollway. 

e. An employee with more than eighteen (18) months seniority will be 
automatically terminated if s/he records a second positive test either for 
alcohol with a BAC of .02 or more, or for drugs. The Tollway may accept 
the employee’s resignation. 

2. Non-Safety Sensitive Positions 

a. All employees who have less than eighteen (18) months seniority and 
record a positive test for alcohol or a controlled substance as described 
herein while on duty, may be given the opportunity to resign or will be 
discharged if they do not take such opportunity. 

b. All employees who have more than eighteen (18) months seniority who 
record a positive test for alcohol with a BAC of .08 or more, or who 
record a positive test for drugs while on duty, shall be placed on 
suspension, without pay, for a minimum thirty (30) day period. During 
that period of time, the employee must be evaluated by a licensed Drug 
and Alcohol Counselor and enroll in any treatment program prescribed 
by said counselor.  

c. Return to Work Testing: In order to be returned to work, the employee 
must produce proof of a negative test result and proof of compliance 
with the prescribed program from a licensed SAP. The employee will be 
required to sign a return to work agreement acknowledging the 
continuing aftercare requirements and must comply with any and all 
prescribed aftercare. Failure to do so will result in discipline, up to and 
including discharge.  

d. Follow up testing: The employee will be subject to a minimum of six (6) 
random follow up tests for alcohol or drugs during the first twelve (12) 
months after the return to work as determined by the SAP. Follow up 
tests are unannounced and the financial responsibility of the employee. 

e. An employee with more than eighteen (18) months seniority who 
records a second positive test either for alcohol with a BAC of .08 or 
more or for drugs will result in automatic termination of employment. The 
Tollway may accept the employee’s resignation. 
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Section K. Employee Assistance 

The Tollway fully supports EAP and encourages employees who have a 
substance abuse problem to seek its confidential services. The EAP will 
make referrals to appropriate treatment and rehabilitative facilities. All 
discussions with an EAP counselor will be held in strict confidence. However, 
knowledge of admission to a treatment program constitutes reasonable 
suspicion for purposes of drug and alcohol testing and may result in such 
testing under the provisions of this chapter. Admittance to the EAP does not 
excuse employees from discipline for work rule violations. 
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Chapter 9. INSPECTOR GENERAL AND CODE OF ETHICS 

Section A. Inspector General 

The Office of the Inspector General (OIG) provides independent oversight 
essential to maintain public trust in the Illinois Tollway. The mission of the 
OIG is to promote effectiveness and efficiency in Tollway administration and 
operations by promoting integrity and accountability of the Tollway Board, 
Tollway employees, the Tollway contractors and vendors. In furtherance of its 
mission, the OIG works to detect, deter, and prevent fraud, waste, abuse, 
corruption, misconduct, and mismanagement. The OIG does this by 
conducting objective and thorough administrative and criminal investigations 
of alleged violations of laws, rules or regulations, and gross or aggravated 
misconduct or mismanagement, and by reviewing Tollway procedures and 
practices.  

All Tollway board members, officers, employees and vendors have a duty to 
cooperate with OIG investigations, and the OIG shall have access to all 
Tollway information and personnel necessary to conduct its investigations. 
Individuals should contact the OIG with information or questions regarding 
possible waste, inefficiencies, fraud, corruption, mismanagement, and 
misconduct. The identity of individuals providing information or reporting 
possible or alleged misconduct to the OIG will be kept confidential to the 
extent allowable by law. OIG investigations are confidential; consequently, 
complainants are not normally apprised of the progress of investigations or 
reviews and may not be informed about the disposition of an investigation or 
review. In addition, in order to maintain the integrity of its processes, the OIG 
will neither confirm nor deny the existence of an investigation or review prior 
to final disposition.  D
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The OIG Toll Free Hotline is 866-786-5544. Further information about the 
OIG and other ways to report fraud, waste, abuse, corruption, misconduct, 
and mismanagement is on the Inspector General Crossroads page and the 
Tollway website. Additional rules governing the OIG can be found in the Toll 
Highway Act 605 ILCS 10/8.5 and 2 IAC Section 3430, et seq. 

Section B. Reporting Fraud, Waste, Abuse, Corruption, Misconduct 
and Mismanagement 

Anyone with information about fraud, waste, abuse, corruption, misconduct 
and mismanagement relating to Tollway employees, officials or vendors 
should report it to OIG. The OIG Toll Free Hotline is 866-786-5544. Such 
reports relate information that they reasonably believe evidences, on the part 
of another Tollway employee or agent; (i) false or fraudulent behavior; (ii) the 
violation of any law; (iii) dangerous, wasteful, negligent or abusive behavior, 
or (iv) misconduct or mismanagement. The Tollway will not disclose the 
identity of an employee who reports such information in confidence except 
with the consent of the employee or as required by law to support the 
prosecution or discipline of the wrongdoer(s). 

Employees who report or disclose information in good faith, consistent with 
this chapter and applicable law, will not be threatened, harassed, disciplined, 
demoted, retaliated against or discharged in reprisal for having done so. 

Any employee, however, who knowingly makes a false claim or report, may 
be subject to discipline up to and including discharge. Any employee 
suspecting fraud, corruption, or mismanagement should contact the OIG or to 
any other appropriate investigatory body. 
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August 27, 2018 

 

To:  Kevin Artl 

COO, Illinois Toll Highway Authority 

From:  Rich Raczynski 

Former Chief Engineer, NJTA 

Subject: Illinois Tollway QBS Process Review 

 

Having reviewed the Illinois Tollway QBS procedure and related documentation and the Chief 
Engineering Officer presentation to the ad-hoc committee, I conclude that the Illinois Tollway is 
following proper QBS procedures, following industry standard. Regardless of the potential conflict, if the 
process is correctly followed without undue influence, the appropriate outcome will result. A strong 
process helps ensure consistency in output.  

 

Suggestions for Consideration 

The scoring system as presented is fairly complex. And while I understand the intent of the tier system 
and agree it provides multiple levels of review and gathering of input, it could be simplified and slightly 
more transparent if that is a goal. Within that context, a few small modifications to possibly consider: 

 Each evaluation criteria can be assigned a weight as well as a point value to ensure a fair review 
with an emphasis on the most significant criteria  

 Coming out of tier 1 review, The Project Manager could take the top three highest scores and 
present the recommendation to the Chief Engineering Officer 

 The Chief Engineering Officer would have the right to ask questions of the committee and then 
present the final recommendation to the Executive Director 

 The final selection committee should consider ranking/scoring the considered proposals as 
opposed to a simple vote 

 Board members should receive the recommendation of the committees as opposed to being 
involved in selection in any way 

 A software program to analyze the value of the work each consultant under consideration is 
currently obligated for with the Tollway could also be helpful in evaluating the selection 

The press will never understand the consultant selection process. They will continue to focus on low 
bids. Perhaps a short presentation at a future public meeting that explains the process is warranted for 
educational purposes.  
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