
 
 

NEW ISSUE/REFUNDING ISSUE – BOOK - ENTRY ONLY 
 In the opinion of Bond Counsel, based on existing statutes and court decisions and assuming continuing compliance by the State of Connecticut with its covenants 
relating to certain requirements contained in the Internal Revenue Code of 1986, as amended, interest on the 2010 Series A Bonds and the 2010 Series C Bonds is excludable 
from the gross income of the owners thereof for purposes of Federal income taxation and will not be treated as a preference item for purposes of computing the Federal 
alternative minimum tax for individuals and corporations, interest on the 2010 Series A Bonds is excludable from adjusted current earnings for purposes of calculating the 
Federal alternative minimum tax on corporations, and interest on the 2010 Series C Bonds is includable in adjusted current earnings for purposes of calculating the Federal 
alternative minimum tax on corporations, all  as described under “Tax Exemption of the 2010 Series A Bonds and the 2010 Series C Bonds” herein. In the opinion of Bond 
Counsel, based on existing statutes, interest on the 2010 Series B Bonds is included in the gross income of the owners thereof for purposes of Federal income taxation. In the 
opinion of Bond Counsel, under existing statutes, interest on the 2010 Series A, B and C Bonds is excludable from Connecticut taxable income for purposes of the Connecticut 
income tax on individuals, trusts and estates and is excludable from amounts on which the net Connecticut minimum tax is based in the case of individuals, trusts and estates 
required to pay the Federal alternative minimum tax. For a discussion of the inclusion of interest income on the 2010 Series A,  B and C Bonds in the definition of “gross 
income” for purposes of the Corporation Business Tax imposed by Chapter 208 of the Connecticut General Statutes and other Federal and State tax consequences of 
ownership or disposition of the 2010 Series A, B and C Bonds, see “Tax Exemption of the 2010 Series A Bonds and the 2010 Series C Bonds” and “Tax Status of the 2010 
Series B Bonds” herein. 
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Dated:  Date of Delivery Due:  November 1, as shown herein 

The $199,570,000 State of Connecticut Special Tax Obligation Bonds Transportation Infrastructure Purposes, 2010 Series A (the “2010 Series A 
Bonds”), the $400,430,000 State of Connecticut Special Tax Obligation Bonds Transportation Infrastructure Purposes, 2010 Series B (Taxable Build America 
Bonds – Direct Pay)  (the “2010 Series B Bonds”), and the $137,675,000 State of Connecticut Special Tax Obligation Refunding Bonds Transportation 
Infrastructure Purposes, 2010 Series C (the “2010 Series C Bonds”, together with the 2010 Series A Bonds and the 2010 Series B Bonds, collectively, the “2010 
Series A, B and C Bonds”) are issuable only as fully registered bonds, without coupons, and, when issued, will be registered in the name of Cede & Co., as 
Bondowner and nominee for The Depository Trust Company (“DTC”), New York, N.Y.  DTC will act as securities depository for the 2010 Series A, B and C 
Bonds.  Purchases of the 2010 Series A, B and C Bonds will be made in book-entry form, in the denomination of $5,000 or any integral multiple thereof.  
Purchasers will not receive certificates representing their interest in the 2010 Series A, B and C Bonds.  So long as Cede & Co. is the Bondowner, as nominee for 
DTC, reference herein to the Bondowner or owners shall mean Cede & Co., as aforesaid, and shall not mean the Beneficial Owners (as defined herein) of the 2010 
Series A, B and C Bonds.  See “Book-Entry Only System” herein. 
 
 The 2010 Series A Bonds and the 2010 Series C Bonds will be issued as tax-exempt obligations, and the 2010 Series B Bonds will be issued as taxable 
obligations designated “Build America Bonds” pursuant to Section 54AA of the Internal Revenue Code of 1986, as amended (the “Code”), for which the State of 
Connecticut (the “State”) will elect to receive the credit pursuant to Section 6431 of the Code.  
 
 Principal of and semiannual interest on the 2010 Series A, B and C Bonds will be paid directly to DTC by U.S. Bank National Association, Trustee, as 
Paying Agent, so long as DTC or its nominee, Cede & Co., is the Bondowner.  Interest on the 2010 Series A, B and C Bonds will be payable semiannually on May 
1 and November 1 of each year, commencing May 1, 2011.  Disbursement of such payments to the Direct Participants is the responsibility of DTC and 
disbursement of such payments to the Beneficial Owners is the responsibility of the Direct and Indirect Participants, as more fully described herein.  The 2010 
Series A, B and C Bonds are subject to redemption prior to maturity as more fully described herein. 

(See inside front cover for maturities, interest rates and prices or yields) 

The 2010 Series A, B and C Bonds will be issued on a parity with earlier series of Senior Bonds (as defined herein) issued by the State for the 
Infrastructure Program (as defined herein) under a Senior Indenture of Trust by and between the State and the Trustee, as supplemented and amended, and as 
further supplemented by the Supplemental Indenture for the 2010 Series A, B and C Bonds.  Bonds issued pursuant to the Senior Indenture, including the 2010 
Series A, B and C Bonds, are special obligations of the State payable solely from the taxes and other revenues of the State pledged therefor.  The Bonds (as 
defined herein) shall not be payable from nor charged upon any funds other than such pledged revenues, nor shall the State or any political subdivision 
thereof be subject to any liability thereon except to the extent of such pledged revenues.  The issuance of the Bonds pursuant to the Indentures (as defined 
herein) shall not directly or indirectly or contingently obligate the State or any political subdivision thereof to levy or to pledge any form of taxation 
(except for taxes included in such pledged revenues) whatever therefor or to make any additional appropriations for their payment. 
 
 The 2010 Series A, B and C Bonds are offered, when, as and if issued and received by the Underwriters, subject to the approval of legality by Updike, 
Kelly & Spellacy, P.C., Hartford, Connecticut, Bond Counsel, and Lewis & Munday, A Professional Corporation, Detroit, Michigan, Co-Bond Counsel, and certain 
other conditions.  Certain legal matters will be passed on for the Underwriters by their counsel, Pullman & Comley, LLC, Hartford, Connecticut and Bryant Miller 
Olive P.C., Washington, D.C.  It is expected that the 2010 Series A, B and C Bonds in definitive form will be available for delivery at DTC in New York, New 
York, on or about November 10, 2010. 
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$737,675,000 
State of Connecticut 

 
$199,570,000 Special Tax Obligation Bonds 

Transportation Infrastructure Purposes, 2010 Series A 
 

MATURITY SCHEDULE 
 

November 1 Amount 
Interest  

Rate 
Price or 

Yield 
2011 $18,245,000   2.000%   0.345% 
2012   18,905,000 5.000 0.710 
2013   19,870,000 5.000 0.970 
2014   20,890,000 5.000 1.290 
2015   21,960,000 5.000 1.660 
2016   23,090,000 5.000 1.990 
2017   24,270,000 5.000 2.330 
2018   25,515,000 5.000 2.580 
2019   26,825,000 5.000 2.840 

 
 

$400,430,000 Special Tax Obligation Bonds 
Transportation Infrastructure Purposes, 2010 Series B 

(Taxable Build America Bonds – Direct Pay) 
 

MATURITY SCHEDULE 
 

November 1 Amount 
Interest  

Rate 
Price or 

    Yield 
2020 $28,075,000   4.126%    100.000 
2021   29,295,000 4.376    100.000 
2022   30,635,000 4.576    100.000 
2023   32,105,000 4.776    100.000 
2030   280,320,000* 5.459    100.000 

 
*Term bond subject to mandatory sinking fund redemption.  See “Redemption” herein. 

 
 

$137,675,000 Special Tax Obligation Refunding Bonds 
Transportation Infrastructure Purposes, 2010 Series C 

 
MATURITY SCHEDULE 

 

November 1        Amount         
Interest 

Rate 
Price or 

  Yield 
2012 $11,040,000   2.000%   0.710% 
2013   20,920,000 2.000 0.970 
2014   20,665,000 3.000 1.290 
2016     3,035,000 3.000 1.990 
2017     2,310,000 3.000 2.330 
2018     2,000,000 3.000 2.580 
2018     9,435,000 5.000 2.580 
2019     6,155,000 4.000 2.840 
2019     8,105,000 5.000 2.840 
2020   11,020,000 4.000 3.030 
2020   12,660,000 5.000 3.030 
2021   20,230,000 5.000   3.220* 
2022   10,100,000 5.000   3.330* 

 
*Priced at the stated yield to the November 1, 2020 optional redemption date at a redemption price of 100%;                         
however, any such redemption is at the election of the Treasurer.



 

 

 
 This Official Statement is not to be construed as a contract or agreement between the State and the purchasers or holders of any of 
the 2010 Series A, B and C Bonds.  The information and expressions of opinion herein are subject to change without notice and neither the 
delivery of this Official Statement nor any sale made hereunder shall, under any circumstances, create any implication that there has been no 
change in the affairs of the State or the operations of the Special Transportation Fund since the date hereof.  Any statements in this Official 
Statement involving matters of opinion or estimates, whether or not expressly so stated, are intended as such and not as representations of 
fact.  No representation is made that any of such statements will be realized.  Certain projections in this Official Statement are based on 
various assumptions and contingencies which are uncertain and which may not materialize.  All quotations from and summaries and 
explanations of provisions of laws of the State contained in this Official Statement do not purport to be complete and are qualified in their 
entirety by reference to the official compilations thereof.  All references to the 2010 Series A Bonds, the 2010 Series B Bonds and the 2010 
Series C Bonds and the proceedings of the State Treasurer relating thereto are qualified in their entirety by reference to the definitive forms of 
such bonds and such proceedings.  This Official Statement is submitted only in connection with the sale of such bonds by the State and may 
not be reproduced or used in whole or in part for any other purpose, except as specifically authorized by the State.  No dealer, broker, 
salesperson or other person has been authorized to give any information or to make any representations other than as contained in this 
Official Statement and, if given or made, such other information or representations must not be relied upon.  This Official Statement does not 
constitute an offer to sell or the solicitation of an offer to buy nor shall there be any sale of such bonds by any person in any jurisdiction in 
which it is unlawful for such person to make such offer, solicitation or sale. 
 
 IN CONNECTION WITH THIS OFFERING, THE UNDERWRITERS MAY OVER-ALLOT OR EFFECT 
TRANSACTIONS WHICH STABILIZE OR MAINTAIN THE MARKET PRICE OF THE 2010 SERIES A, B AND C BONDS AT 
LEVELS ABOVE THAT WHICH MIGHT OTHERWISE PREVAIL IN THE OPEN MARKET. SUCH STABILIZING, IF 
COMMENCED, MAY BE DISCONTINUED AT ANY TIME. 
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INFORMATION COVERING RESTRICTIONS IN 
CERTAIN JURISDICTIONS OUTSIDE THE UNITED STATES 

 
THE FOLLOWING INFORMATION HAS BEEN PROVIDED BY THE UNDERWRITERS FOR USE IN THE OFFERING OF THE 
STATE OF CONNECTICUT’S (THE “ISSUER”) $400,430,000 SPECIAL TAX OBLIGATION BONDS, 2010 SERIES B (TAXABLE 
BUILD AMERICA BONDS – DIRECT PAY) (THE “2010 SERIES B BONDS”) IN THE OFFICIAL STATEMENT.  THE ISSUER 
MAKES NO REPRESENTATION AS TO THE ACCURACY OR ADEQUACY OF SUCH INFORMATION.  REFERENCES TO 
“SECURITIES” HEREIN MEANS THE 2010 SERIES B BONDS. 
 
NO ACTION HAS BEEN TAKEN BY THE ISSUER THAT WOULD PERMIT A PUBLIC OFFERING OF THE 2010 SERIES B 
BONDS OR POSSESSION OR DISTRIBUTION OF THE OFFICIAL STATEMENT OR ANY OTHER OFFERING MATERIAL 
IN ANY FOREIGN JURISDICTION WHERE ACTION FOR THAT PURPOSE IS REQUIRED.  ACCORDINGLY, EACH OF 
THE UNDERWRITERS HAS AGREED THAT IT WILL COMPLY WITH ALL APPLICABLE LAWS AND REGULATIONS IN 
FORCE IN ANY FOREIGN JURISDICTION IN WHICH IT PURCHASES, OFFERS OR SELLS THE 2010 SERIES B BONDS 
OR POSSESSES OR DISTRIBUTES THIS OR ANY OTHER OFFERING MATERIAL AND WILL OBTAIN ANY CONSENT, 
APPROVAL OR PERMISSION REQUIRED BY IT FOR THE PURCHASE, OFFER OR SALE BY IT OF THE 2010 SERIES B 
BONDS UNDER THE LAWS AND REGULATIONS IN FORCE IN ANY FOREIGN JURISDICTION TO WHICH IT IS 
SUBJECT OR IN WHICH IT MAKES SUCH PURCHASES, OFFERS OR SALES AND THE ISSUER SHALL HAVE NO 
RESPONSIBILITY THEREFOR. 
 
MINIMUM UNIT SALES 
 
THE 2010 SERIES B BONDS WILL TRADE AND SETTLE ON A UNIT BASIS (ONE UNIT EQUALING ONE 2010 SERIES B BOND 
OF $5,000 PRINCIPAL AMOUNT).  FOR ANY SALES MADE OUTSIDE THE UNITED STATES, THE MINIMUM PURCHASE AND 
TRADING AMOUNT IS 20 UNITS (BEING 20 2010 SERIES B BONDS IN AN AGGREGATE PRINCIPAL AMOUNT OF $100,000). 
 
NOTICE TO PROSPECTIVE INVESTORS LOCATED IN AUSTRALIA 
 
ANY OFFER OF SECURITIES IN CONNECTION WITH THIS NOTICE WILL NOT BE MADE BY WAY OF A DISCLOSURE 
DOCUMENT UNDER PART 6D OF THE CORPORATIONS ACT (CTH) (THE “ACT”).  
 
NEITHER THE ISSUER NOR THE UNDERWRITER IS REQUIRED TO PROVIDE YOU WITH A PROSPECTUS OR OTHER 
DISCLOSURE DOCUMENT FOR THE ISSUE OF SECURITIES BECAUSE OF THE APPLICATION OF SPECIFIC EXEMPTIONS 
FROM THE REQUIREMENTS FOR DISCLOSURE SET OUT IN SECTION 708 OF THE ACT.  IN PARTICULAR, THIS NOTICE IS 
BEING PROVIDED TO YOU ON THE BASIS THAT: 
 

(A) ANY OFFER IN CONNECTION WITH THIS NOTICE IS A PERSONAL OFFER WITHIN THE MEANING OF 
SECTION 708(2) OF THE ACT, AND THAT OFFER WILL NOT RESULT IN ANY BREACH REFERRED TO IN 
THAT SECTION; 

(B) SECTION 708(8) OF THE ACT APPLIES AND YOU ARE A SOPHISTICATED INVESTOR IN ACCORDANCE 
WITH THE TERMS OF THAT SECTION; 

(C) YOU ARE AN EXPERIENCED INVESTOR WITHIN THE MEANING OF SECTION 708(10) OF THE ACT; OR 
(D) YOU ARE A PROFESSIONAL INVESTOR IN ACCORDANCE WITH SECTION 708(11) OF THE ACT). 

 
ANY DOCUMENTS PROVIDED IN CONNECTION WITH THIS NOTICE ARE FURNISHED SOLELY FOR INFORMATION 
PURPOSES ONLY AND MAY NOT BE REPRODUCED OR REDISTRIBUTED TO ANY OTHER PERSONS EXCEPT WITH OUR 
PRIOR WRITTEN CONSENT.  THE DOCUMENTS ARE STRICTLY CONFIDENTIAL. 
 
THIS NOTICE DOES NOT CONSTITUTE AN OFFER OR INVITATION TO SUBSCRIBE FOR OR TO PURCHASE ANY 
SECURITIES AND NEITHER THIS NOTICE NOR ANYTHING CONTAINED IN IT WILL FORM THE BASIS OF ANY CONTRACT 
OR COMMITMENT ON THE PART OF THE ISSUER OR UNDERWRITER TO ISSUE OR TRANSFER SECURITIES TO ANY 
PERSON. 
 
NOTICE TO RESIDENTS OF BRAZIL 
 
THE SECURITIES HAVE NOT BEEN AND WILL NOT BE REGISTERED WITH THE BRAZILIAN SECURITIES COMMISSION 
(COMISSÃO DE VALORES MOBILIÁRIOS – “CVM”). ANY PUBLIC OFFERING, AS DEFINED UNDER BRAZILIAN LAWS AND 
REGULATIONS OF THE SECURITIES IN BRAZIL IS NOT LEGAL WITHOUT SUCH PRIOR REGISTRATION UNDER LAW NO. 
6.385/76. 
 
NOTICE TO RESIDENTS OF CANADA (BRITISH COLUMBIA, ONTARIO, AND QUEBEC) 
 
THE OFFERING OF THE SECURITIES IN CANADA IS BEING MADE IN THE PROVINCES OF BRITISH COLUMBIA, ONTARIO 
AND QUÉBEC (EACH, A “CANADIAN JURISDICTION” AND COLLECTIVELY, THE “CANADIAN JURISDICTIONS”) 
PURSUANT TO EXEMPTIONS FROM THE PROSPECTUS REQUIREMENTS OF APPLICABLE SECURITIES LAWS.  THE 
SECURITIES WILL BE OFFERED TO “ACCREDITED INVESTORS” IN THE CANADIAN JURISDICTIONS PURSUANT TO 
SECTION 2.3 (THE “ACCREDITED INVESTOR EXEMPTION”) OF NATIONAL INSTRUMENT 45-106 - PROSPECTUS AND 
REGISTRATION EXEMPTIONS OF THE CANADIAN SECURITIES ADMINISTRATORS (“NI 45-106”).  UNDER THE ACCREDITED 
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INVESTOR EXEMPTION, A SUBSCRIBER OR ANY PRINCIPAL ON WHOSE BEHALF THE SUBSCRIBER IS ACTING AS AGENT 
(A “CANADIAN PURCHASER”) MUST QUALIFY AS AN “ACCREDITED INVESTOR”, AS SUCH TERM IS DEFINED IN NI 45-
106.  ALL CANADIAN PURCHASERS OF THE SECURITIES WILL BE REQUIRED TO EXECUTE A SUBSCRIPTION 
AGREEMENT WHICH WILL CONTAIN REPRESENTATIONS, WARRANTIES, COVENANTS AND ACKNOWLEDGMENTS OF 
THE CANADIAN PURCHASER TO ESTABLISH THE AVAILABILITY OF SUCH EXEMPTION AND TO ENSURE COMPLIANCE 
WITH APPLICABLE CANADIAN SECURITIES LAWS. 
 
RESALE RESTRICTIONS 
 
THE SECURITIES ACQUIRED BY CANADIAN PURCHASERS HEREUNDER MAY NOT BE SOLD, TRANSFERRED OR 
OTHERWISE DISPOSED OF IN ANY MANNER UNLESS SUCH SALE, TRANSFER OR DISPOSITION COMPLIES WITH THE 
RESALE RESTRICTIONS OF THE SECURITIES LAWS OF THE CANADIAN JURISDICTIONS.  PURSUANT TO APPLICABLE 
CANADIAN PROVINCIAL AND TERRITORIAL SECURITIES LAWS, THE SECURITIES ACQUIRED BY A CANADIAN 
PURCHASER HEREUNDER WILL BE SUBJECT TO RESTRICTIONS ON RESALE UNTIL SUCH TIME AS: 
 

(A) THE APPROPRIATE “HOLD PERIODS” HAVE BEEN SATISFIED AND SUCH PURCHASER HAS COMPLIED 
WITH OTHER APPLICABLE REQUIREMENTS, INCLUDING THE FILING OF APPROPRIATE REPORTS 
PURSUANT TO APPLICABLE SECURITIES LEGISLATION; 

(B) A FURTHER STATUTORY EXEMPTION MAY BE RELIED UPON BY SUCH PURCHASER; OR 
(C) AN APPROPRIATE DISCRETIONARY ORDER IS OBTAINED PURSUANT TO APPLICABLE SECURITIES 

LAWS. 
 
AS THE ISSUER IS NOT A REPORTING ISSUER IN ANY PROVINCE OR TERRITORY OF CANADA, THE APPLICABLE HOLD 
PERIOD FOR THE SECURITIES MAY NEVER EXPIRE, AND IF NO FURTHER STATUTORY EXEMPTION MAY BE RELIED 
UPON AND IF NO DISCRETIONARY ORDER IS OBTAINED, THIS COULD RESULT IN A CANADIAN PURCHASER HAVING TO 
HOLD THE SECURITIES FOR AN INDEFINITE PERIOD OF TIME.  EACH CERTIFICATE REPRESENTING THE SECURITIES 
ISSUED TO CANADIAN PURCHASERS WILL BEAR A LEGEND INDICATING THAT THE RESALE OF SUCH SECURITIES IS 
RESTRICTED. 
 
THE FOREGOING IS A SUMMARY ONLY OF APPLICABLE RESALE RESTRICTIONS AND IS SUBJECT TO THE EXPRESS 
PROVISIONS OF APPLICABLE SECURITIES LEGISLATION.  ALL CANADIAN PURCHASERS SHOULD CONSULT WITH THEIR 
OWN LEGAL ADVISORS TO DETERMINE THE EXTENT OF THE APPLICABLE HOLD PERIOD AND THE POSSIBILITIES OF 
UTILIZING ANY FURTHER STATUTORY EXEMPTIONS OR THE OBTAINING OF A DISCRETIONARY ORDER. 
 
INDIRECT COLLECTION OF PERSONAL INFORMATION 
 
BY PURCHASING THE SECURITIES, A CANADIAN PURCHASER ACKNOWLEDGES THAT ITS NAME, RESIDENTIAL 
ADDRESS, TELEPHONE NUMBER AND OTHER SPECIFIED INFORMATION MAY BE DISCLOSED TO CANADIAN SECURITIES 
REGULATORY AUTHORITIES AND BECOME AVAILABLE TO THE PUBLIC IN ACCORDANCE WITH THE REQUIREMENTS 
OF APPLICABLE CANADIAN LAWS. BY PURCHASING THE SECURITIES, A CANADIAN PURCHASER CONSENTS TO THE 
DISCLOSURE OF SUCH INFORMATION. 
 
BY PURCHASING THE SECURITIES, A CANADIAN PURCHASER THAT IS RESIDENT IN THE PROVINCE OF ONTARIO 
ACKNOWLEDGES THAT IT HAS BEEN NOTIFIED BY THE ISSUER: (A) OF THE REQUIREMENT TO DELIVER TO THE 
ONTARIO SECURITIES COMMISSION (THE “OSC”) THE FULL NAME, RESIDENTIAL ADDRESS AND TELEPHONE NUMBER 
OF SUCH PURCHASER, THE NUMBER AND TYPE OF SECURITIES PURCHASED, THE TOTAL PURCHASE PRICE, THE 
EXEMPTION RELIED UPON AND THE DATE OF DISTRIBUTION; (B) THAT THIS INFORMATION IS BEING COLLECTED 
INDIRECTLY BY THE OSC UNDER THE AUTHORITY GRANTED TO IT IN APPLICABLE SECURITIES LEGISLATION; (C) 
THAT THIS INFORMATION IS BEING COLLECTED FOR THE PURPOSES OF THE ADMINISTRATION AND ENFORCEMENT OF 
THE SECURITIES LEGISLATION OF ONTARIO; AND (D) THAT THE ADMINISTRATIVE SUPPORT CLERK CAN BE 
CONTACTED AT THE ONTARIO SECURITIES COMMISSION, SUITE 1903, BOX 55, 20 QUEEN STREET WEST, TORONTO, 
ONTARIO M5H 3S8, OR AT (416) 593-3684, AND CAN ANSWER ANY QUESTIONS ABOUT THE OSC'S INDIRECT COLLECTION 
OF THIS INFORMATION. 
 
RIGHTS OF ACTIONS FOR DAMAGES OR RESCISSION 
 
ONTARIO PURCHASERS 
 
THE SECURITIES ACT (ONTARIO) (THE “ONTARIO ACT”) PROVIDES CANADIAN PURCHASERS RESIDENT IN THE 
PROVINCE OF ONTARIO WITH, IN ADDITION TO ANY OTHER RIGHT THEY MAY HAVE AT LAW, RIGHTS OF RESCISSION 
OR DAMAGES, OR BOTH, WHERE THIS DOCUMENT AND ANY AMENDMENT TO IT CONTAINS A MISREPRESENTATION 
(AS DEFINED BELOW). HOWEVER, SUCH RIGHTS MUST BE EXERCISED BY THE PURCHASERS WITHIN THE TIME LIMITS 
PRESCRIBED BY THE ONTARIO ACT. CANADIAN PURCHASERS RESIDENT IN THE PROVINCE OF ONTARIO SHOULD 
CONSULT WITH A LEGAL ADVISOR OR REFER TO THE APPLICABLE PROVISIONS OF THE ONTARIO ACT, FOUND IN 
SECTION 130.1, FOR THE COMPLETE TEXT OF THESE RIGHTS, THE DEFENCES AVAILABLE TO THE ISSUER AND OTHERS 
AND THE TIME LIMITS DURING WHICH THESE RIGHTS MUST BE EXERCISED. 
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THE RIGHTS OF ACTION SUMMARIZED BELOW SHALL BE AVAILABLE TO EACH CANADIAN PURCHASER OF THE 
SECURITIES RESIDENT IN ONTARIO AND ARE IN ADDITION TO AND WITHOUT DEROGATION FROM ANY OTHER RIGHT 
OR REMEDY AVAILABLE AT LAW TO SUCH PURCHASER AND ARE INTENDED TO CORRESPOND TO THE RIGHTS 
AGAINST AN ISSUER OF SECURITIES PROVIDED IN THE ONTARIO ACT AND ARE SUBJECT TO THE DEFENCES 
CONTAINED THEREIN. WHERE USED IN THIS SECTION, “MISREPRESENTATION” MEANS AN UNTRUE STATEMENT OF 
MATERIAL FACT OR AN OMISSION TO STATE A MATERIAL FACT THAT IS REQUIRED TO BE STATED OR THAT IS 
NECESSARY TO MAKE A STATEMENT NOT MISLEADING IN THE LIGHT OF THE CIRCUMSTANCES IN WHICH IT WAS 
MADE. 
 
IN THE EVENT THAT THIS DOCUMENT, TOGETHER WITH ANY AMENDMENTS HERETO, IS DELIVERED TO A CANADIAN 
PURCHASER RESIDENT IN ONTARIO AND CONTAINS A MISREPRESENTATION, SUCH PURCHASER SHALL BE DEEMED TO 
HAVE RELIED UPON SUCH MISREPRESENTATION AND HAS, SUBJECT AS HEREINAFTER PROVIDED, A STATUTORY 
RIGHT OF ACTION AGAINST THE ISSUER EITHER FOR DAMAGES OR ALTERNATIVELY, WHILE STILL THE OWNER OF 
ANY THE SECURITIES, RESCISSION, PROVIDED THAT: 

 
(A) AN ACTION IS COMMENCED TO ENFORCE SUCH RIGHT (I) IN THE CASE OF AN ACTION FOR 

RESCISSION, WITHIN 180 DAYS AFTER THE DATE OF PURCHASE, OR (II) IN THE CASE OF AN ACTION 
FOR DAMAGES, WITHIN THE EARLIER OF 180 DAYS FOLLOWING THE DATE SUCH PURCHASER FIRST 
HAD KNOWLEDGE OF THE MISREPRESENTATION AND THREE YEARS AFTER THE DATE OF THE 
PURCHASE; 

(B) A PERSON OR COMPANY WILL NOT BE LIABLE IF IT PROVES THAT SUCH PURCHASER PURCHASED 
THE SECURITIES WITH KNOWLEDGE OF THE MISREPRESENTATION; 

(C) IN THE CASE OF AN ACTION FOR DAMAGES, THE ISSUER WILL NOT BE LIABLE FOR ALL OR ANY 
PORTION OF THE DAMAGES THAT IT PROVES DOES NOT REPRESENT THE DEPRECIATION IN VALUE OF 
THE SECURITIES AS A RESULT OF THE MISREPRESENTATION RELIED UPON; 

(D) IN NO CASE WILL THE AMOUNT RECOVERABLE IN ANY ACTION EXCEED THE PRICE AT WHICH THE 
SECURITIES WERE SOLD TO SUCH PURCHASER; AND 

(E) IF SUCH PURCHASER ELECTS TO EXERCISE THE RIGHT OF RESCISSION, IT WILL HAVE NO RIGHT OF 
ACTION FOR DAMAGES. 

 
NOTWITHSTANDING THE FOREGOING, A CANADIAN PURCHASER RESIDENT IN THE PROVINCE OF ONTARIO WILL NOT 
HAVE THE RIGHTS REFERRED TO ABOVE IF SUCH PURCHASER IS: 

 
(A) A CANADIAN FINANCIAL INSTITUTION, MEANING EITHER: 
 

(i) AN ASSOCIATION GOVERNED BY THE COOPERATIVE CREDIT ASSOCIATIONS ACT (CANADA) OR 
A CENTRAL COOPERATIVE CREDIT SOCIETY FOR WHICH AN ORDER HAS BEEN MADE UNDER 
SECTION 473(1) OF THAT ACT;  OR 

(ii) A BANK, LOAN CORPORATION, TRUST COMPANY, TRUST CORPORATION, INSURANCE 
COMPANY, TREASURY BRANCH, CREDIT UNION, CAISSE POPULAIRE, FINANCIAL SERVICES 
CORPORATION, OR LEAGUE THAT, IN EACH CASE, IS AUTHORIZED BY AN ENACTMENT OF 
CANADA OR A JURISDICTION OF CANADA TO CARRY ON BUSINESS IN CANADA OR A 
JURISDICTION IN CANADA; 

 
(B) A SCHEDULE III BANK, MEANING AN AUTHORIZED FOREIGN BANK NAMED IN SCHEDULE III OF THE 

BANK ACT (CANADA);  
(C) THE BUSINESS DEVELOPMENT BANK OF CANADA INCORPORATED UNDER THE BUSINESS 

DEVELOPMENT BANK OF CANADA ACT (CANADA); OR 
(D) A SUBSIDIARY OF ANY PERSON REFERRED TO IN PARAGRAPHS (A), (B) OR (C), IF THE PERSON OWNS 

ALL OF THE VOTING SECURITIES OF THE SUBSIDIARY, EXCEPT THE VOTING SECURITIES REQUIRED 
BY LAW TO BE OWNED BY THE DIRECTORS OF THE SUBSIDIARY. 

 
THE FOREGOING SUMMARY IS SUBJECT TO THE EXPRESS PROVISIONS OF THE ONTARIO ACT AND THE RESPECTIVE 
REGULATIONS AND RULES THEREUNDER. EACH CANADIAN PURCHASER RESIDENT IN ONTARIO SHOULD REFER TO 
THE COMPLETE TEXT OF SUCH PROVISIONS OR CONSULT WITH A LEGAL ADVISOR. 
 
LANGUAGE OF DOCUMENTS 
 
UPON RECEIPT OF THIS DOCUMENT, THE PURCHASER HEREBY CONFIRMS THAT HE, SHE OR IT HAS EXPRESSLY 
REQUESTED THAT ALL DOCUMENTS EVIDENCING OR RELATING IN ANY WAY TO THE OFFER AND/OR SALE OF THE 
SECURITIES BE DRAWN UP IN THE ENGLISH LANGUAGE ONLY.  PAR LA RECEPTION DE CE DOCUMENT, L'ACHETEUR 
CONFIRME PAR LES PRESENTES QU'IL A EXPRESSEMENT EXIGE QUE TOUS LES DOCUMENTS FAISANT FOI OU SE 
RAPPORTANT DE QUELQUE MANIERE QUE CE SOIT A L’OFFRE OU A LA VENTE DES VALEURS MOBILIERES DECRITES AUX 
PRESENTES (INCLUANT, POUR PLUS DE CERTITUDE, TOUTE CONFIRMATION D’ACHAT OU TOUT AVIS) SOIENT REDIGES EN 
ANGLAIS SEULEMENT. 
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NOTICE TO PROSPECTIVE INVESTORS IN THE PEOPLES REPUBLIC OF CHINA (PRC) 
 
THIS DOCUMENT HAS NOT BEEN AND WILL NOT BE CIRCULATED OR DISTRIBUTED IN THE PRC, AND THE SECURITIES 
MAY NOT BE OFFERED OR SOLD, AND WILL NOT BE OFFERED OR SOLD TO ANY PERSON FOR RE-OFFERING OR RESALE, 
DIRECTLY OR INDIRECTLY, TO ANY RESIDENTS OF THE PRC EXCEPT PURSUANT TO APPLICABLE LAWS AND 
REGULATIONS OF THE PRC. FOR THE PURPOSES OF THIS PARAGRAPH, THE PRC DOES NOT INCLUDE TAIWAN, HONG 
KONG OR MACAU. 
 
NOTICE TO PROSPECTIVE INVESTORS IN DENMARK 
 
THIS DOCUMENT DOES NOT CONSTITUTE A PROSPECTUS UNDER ANY DANISH LAW AND HAS NOT BEEN FILED WITH 
OR APPROVED BY THE DANISH FINANCIAL SUPERVISORY AUTHORITY AS THIS DOCUMENT HAS NOT BEEN PREPARED 
IN THE CONTEXT OF A PUBLIC OFFERING OF SECURITIES IN DENMARK WITHIN THE MEANING OF THE DANISH 
SECURITIES TRADING ACT OR ANY EXECUTIVE ORDERS ISSUED PURSUANT THERETO. PURSUANT TO SECTION 11 (1) 
OF THE DANISH PROSPECTUS ORDER NO. 223 OF 10 MARCH 2010 AND SECTION 2 OF THE DANISH EXECUTIVE ORDER 
NO. 222 OF MARCH 10, 2010, THIS DOCUMENT WILL ONLY BE DIRECTED TO: 
 

(A)  QUALIFIED INVESTORS AS DEFINED IN SECTION 2 OF THE DANISH PROSPECTUS ORDER NO. 223 OF 10 
MARCH 2010 AND/OR 

(B)  FEWER THAN 100 NATURAL OR LEGAL PERSON IN DENMARK, AND/OR 
(C)  INVESTORS WHO ACQUIRE SECURITIES FOR A TOTAL CONSIDERATION OF AT LEAST EUR 50,000 PER 

INVESTOR FOR EACH SINGLE OFFER OF SECURITIES, AND/OR 
(D)  SECURITIES WHICH ARE SUBJECT TO A MINIMUM DENOMINATION EQUIVALENT TO AT LEAST EUR 

50,000 PER SECURITY. 
 
ACCORDINGLY, THIS DOCUMENT MAY NOT BE MADE AVAILABLE NOR MAY THE SECURITIES OTHERWISE BE 
MARKETED AND OFFERED FOR SALE IN DENMARK OTHER THAN IN CIRCUMSTANCES WHICH ARE DEEMED NOT TO BE 
CONSIDERED AS MARKETING OR AN OFFER TO THE PUBLIC IN DENMARK. 
 
NOTICE TO PROSPECTIVE INVESTORS IN DUBAI  
 
THIS DOCUMENT RELATES TO AN EXEMPT OFFER IN ACCORDANCE WITH THE OFFERED SECURITIES RULES OF THE 
DUBAI FINANCIAL SERVICES AUTHORITY. 
 
THIS DOCUMENT IS INTENDED FOR DISTRIBUTION ONLY TO PERSONS OF A TYPE SPECIFIED IN THOSE RULES. IT MUST 
NOT BE DELIVERED TO, OR RELIED ON BY, ANY OTHER PERSON. 
 
THE DUBAI FINANCIAL SERVICES AUTHORITY HAS NO RESPONSIBILITY FOR REVIEWING OR VERIFYING ANY 
DOCUMENTS IN CONNECTION WITH EXEMPT OFFERS. THE DUBAI FINANCIAL SERVICES AUTHORITY HAS NOT 
APPROVED THIS DOCUMENT NOR TAKEN STEPS TO VERIFY THE INFORMATION SET OUT IN IT, AND HAS NO 
RESPONSIBILITY FOR IT. 
 
THE SECURITIES TO WHICH THIS DOCUMENT RELATES MAY BE ILLIQUID AND/OR SUBJECT TO RESTRICTIONS ON 
THEIR RESALE.  PROSPECTIVE PURCHASERS OF THE SECURITIES OFFERED SHOULD CONDUCT THEIR OWN DUE 
DILIGENCE ON THE SECURITIES. 
 
IF YOU DO NOT UNDERSTAND THE CONTENTS OF THIS DOCUMENT YOU SHOULD CONSULT AN AUTHORISED 
FINANCIAL ADVISER. 
 
NOTICE TO PROSPECTIVE INVESTORS IN THE EUROPEAN ECONOMIC AREA 
 
THIS DOCUMENT HAS BEEN PREPARED ON THE BASIS THAT ALL OFFERS OF THE SECURITIES WILL BE MADE 
PURSUANT TO AN EXEMPTION UNDER ARTICLE 3 OF DIRECTIVE 2003/7 1/EC (THE “PROSPECTUS DIRECTIVE”), AS 
IMPLEMENTED IN MEMBER STATES OF THE EUROPEAN ECONOMIC AREA (THE “EEA”), FROM THE REQUIREMENT TO 
PRODUCE A PROSPECTUS FOR OFFERS OF THE SECURITIES.  ACCORDINGLY, ANY PERSON MAKING OR INTENDING TO 
MAKE ANY OFFER WITHIN THE EEA OF THE SECURITIES SHOULD ONLY DO SO IN CIRCUMSTANCES IN WHICH NO 
OBLIGATION ARISES FOR THE ISSUER OR ANY OF THE INITIAL PURCHASERS TO PRODUCE A PROSPECTUS FOR SUCH 
OFFER.  NEITHER THE ISSUER NOR THE INITIAL PURCHASERS HAVE AUTHORIZED, NOR DO THEY AUTHORIZE, THE 
MAKING OF ANY OFFER OF SECURITIES THROUGH ANY FINANCIAL INTERMEDIARY, OTHER THAN OFFERS MADE BY 
THE INITIAL PURCHASERS, WHICH CONSTITUTE THE FINAL PLACEMENT OF THE SECURITIES CONTEMPLATED IN THIS 
DOCUMENT. 
 
IN RELATION TO EACH MEMBER STATE OF THE EEA THAT HAS IMPLEMENTED THE PROSPECTUS DIRECTIVE (EACH, A 
“RELEVANT MEMBER STATE”), WITH EFFECT FROM AND INCLUDING THE DATE ON WHICH THE PROSPECTUS 
DIRECTIVE IS IMPLEMENTED IN THAT RELEVANT MEMBER STATE, THE OFFER OF ANY SECURITIES WHICH IS THE 
SUBJECT OF THE OFFERING CONTEMPLATED BY THIS DOCUMENT IS NOT BEING MADE AND WILL NOT BE MADE TO 
THE PUBLIC IN THAT RELEVANT MEMBER STATE, OTHER THAN: (A) TO LEGAL ENTITIES WHICH ARE AUTHORIZED OR 
REGULATED TO OPERATE IN THE FINANCIAL MARKETS OR, IF NOT SO AUTHORIZED OR REGULATED, WHOSE 
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CORPORATE PURPOSE IS SOLELY TO INVEST IN SECURITIES; (B) TO ANY LEGAL ENTITY WHICH HAS TWO OR MORE OF 
(I) AN AVERAGE OF AT LEAST 250 EMPLOYEES DURING THE LAST FINANCIAL YEAR, (II) A TOTAL BALANCE SHEET OF 
MORE THAN EURO 43,000,000, AND (III) AN ANNUAL NET TURNOVER OF MORE THAN EURO 50,000,000, AS SHOWN IN ITS 
LAST ANNUAL OR CONSOLIDATED ACCOUNTS; OR (C) IN ANY OTHER CIRCUMSTANCES FALLING WITHIN ARTICLE 3(2) 
OF THE PROSPECTUS DIRECTIVE; PROVIDED THAT NO SUCH OFFER OF THE SECURITIES SHALL REQUIRE THE ISSUER 
OR THE INITIAL PURCHASERS TO PUBLISH A PROSPECTUS PURSUANT TO ARTICLE 3 OF THE PROSPECTUS DIRECTIVE. 
 
FOR THE PURPOSES OF THIS PROVISION, THE EXPRESSION AN “OFFER OF SECURITIES TO THE PUBLIC” IN RELATION TO 
THE SECURITIES IN ANY RELEVANT MEMBER STATE MEANS THE COMMUNICATION IN ANY FORM AND BY ANY 
MEANS OF SUFFICIENT INFORMATION ON THE TERMS OF THE OFFER AND THE SECURITIES TO BE OFFERED SO AS TO 
ENABLE AN INVESTOR TO DECIDE TO PURCHASE THE SECURITIES, AS THE SAME MAY BE VARIED IN THAT RELEVANT 
MEMBER STATE BY ANY MEASURE IMPLEMENTING THE PROSPECTUS DIRECTIVE IN THAT RELEVANT MEMBER STATE 
AND THE EXPRESSION “PROSPECTUS DIRECTIVE” MEANS DIRECTIVE 2003/7 1/BC AND INCLUDES ANY RELEVANT 
IMPLEMENTING MEASURE IN EACH RELEVANT MEMBER STATE. 
 
NOTICE TO RESIDENTS OF FRANCE 
 
THE SECURITIES HAVE NOT BEEN OFFERED OR SOLD AND WILL NOT BE OFFERED OR SOLD, DIRECTLY OR 
INDIRECTLY, BY WAY OF A PUBLIC OFFER IN FRANCE (OFFRE AU PUBLIC, AS DEFINED IN ARTICLES L. 411-1, OF THE 
CODE MONÉTAIRE ET FINANCIER).  THE SECURITIES MAY ONLY BE SUBSCRIBED FOR OR HELD BY QUALIFIED 
INVESTORS (INVESTISSEURS QUALIFIÉS), AS DEFINED BY ARTICLES L. 411-2, D. 411-1 AND D. 411-2 OF THE CODE 
MONÉTAIRE ET FINANCIER,. 
 
THIS DOCUMENT IS FURNISHED TO POTENTIAL QUALIFIED INVESTORS SOLELY FOR THEIR INFORMATION AND MAY 
NOT BE REPRODUCED OR REDISTRIBUTED TO ANY OTHER PERSON.  IT IS STRICTLY CONFIDENTIAL AND IS SOLELY 
DESTINED FOR QUALIFIED INVESTORS TO WHICH IT WAS INITIALLY SUPPLIED.  THIS DOCUMENT DOES NOT 
CONSTITUTE AN OFFER OR INVITATION TO SUBSCRIBE FOR OR TO PURCHASE ANY SECURITIES AND NEITHER THIS 
DOCUMENT NOR ANYTHING HEREIN SHALL FORM THE BASIS OF ANY CONTRACT OR COMMITMENT WHATSOEVER. 
 
THIS DOCUMENT OR ANY OTHER MATERIAL RELATING TO THE SECURITIES MAY NOT BE DISTRIBUTED TO THE 
PUBLIC IN FRANCE OR USED IN CONNECTION WITH ANY OFFER FOR SUBSCRIPTION OR SALE OF SECURITIES IN 
FRANCE OTHER THAN IN ACCORDANCE WITH ARTICLES L. 411-2, D. 411-1 AND D. 411-2 OF THE CODE MONÉTAIRE ET 
FINANCIER.  THIS DOCUMENT HAS NOT BEEN SUBMITTED TO THE “AUTORITÉ DES MARCHÉS FINANCIERS” FOR 
APPROVAL AND DOES NOT CONSTITUTE AN OFFER FOR SALE OR SUBSCRIPTION OF SECURITIES.  ANY CONTACT WITH 
POTENTIAL QUALIFIED INVESTORS IN FRANCE DOES NOT AND WILL NOT CONSTITUTE FINANCIAL AND BANKING 
SOLICITATION (DÉMARCHAGE BANCAIRE ET FINANCIER) AS DEFINED IN ARTICLES L. 341-1 ET SEQ. OF THE CODE 
MONÉTAIRE ET FINANCIER. 
 
NOTICE TO PROSPECTIVE INVESTORS IN GERMANY 
 
THE SECURITIES HAVE NOT BEEN, WILL NOT BE AND MAY NOT BE OFFERED, PROMOTED OR SOLD, EITHER DIRECTLY 
OR INDIRECTLY, IN GERMANY BY WAY OF AN OFFER TO THE PUBLIC WITHIN THE MEANING OF SECTION 2 NO. 4 OF 
THE SECURITIES PROSPECTUS ACT (WERTPAPIERPROSPEKTGESETZ).  THE SECURITIES MAY ONLY BE OFFERED TO, 
SOLD TO, SUBSCRIBED FOR OR HELD BY QUALIFIED INVESTORS WITHIN THE MEANING OF SECTION 2 NO. 6 OF THE 
SECURITIES PROSPECTUS ACT OR, IF APPLICABLE, ANY PERSON IN GERMANY WHOSE PROFESSIONAL OR 
COMMERCIAL ACTIVITIES INVOLVE THEM IN THE ACQUIRING OR DISPOSING OF INVESTMENTS WITHIN THE MEANING 
OF SECTION 8F SUBSECTION 2 NO. 4 OF THE SALES PROSPECTUS ACT (VERKAUFSPROSPEKTGESETZ) EITHER AS 
PRINCIPAL OR AGENT.    
 
THIS DOCUMENT DOES NOT CONSTITUTE AN OFFER TO SUBSCRIBE FOR OR BUY ANY OF THE SECURITIES OFFERED 
HEREBY TO ANY PERSON TO WHOM IT IS UNLAWFUL TO MAKE SUCH OFFER OR SOLICITATION IN GERMANY.  THIS 
DOCUMENT IS GIVEN TO POTENTIAL INVESTORS SOLELY FOR THEIR INFORMATION AND MAY NOT BE DISTRIBUTED 
TO ANY OTHER PERSON.  IT IS CONFIDENTIAL AND SOLELY TARGETED AT THE RECIPIENTS, I.E. QUALIFIED 
INVESTORS WITHIN THE MEANING OF SECTION 2 NO. 6 OF THE SECURITIES PROSPECTUS ACT, TO WHICH IT HAS BEEN 
INITIALLY SUPPLIED. 
 
NOTICE TO RESIDENTS OF HONG KONG 
 
THE SECURITIES HAVE NOT BEEN AUTHORISED BY THE SECURITIES AND FUTURES COMMISSION IN HONG KONG FOR 
PUBLIC OFFERING IN HONG KONG, NOR HAS A COPY OF THIS DOCUMENT BEEN REGISTERED WITH THE REGISTRAR OF 
COMPANIES IN HONG KONG. 
 
THE SECURITIES MAY NOT BE OFFERED OR SOLD BY MEANS OF ANY DOCUMENT OTHER THAN (I) IN CIRCUMSTANCES 
WHICH DO NOT CONSTITUTE, OR FORM PART OF, AN OFFER TO THE PUBLIC WITHIN THE MEANING OF THE 
COMPANIES ORDINANCE (CAP.32 OF THE LAWS OF HONG KONG), OR (II) TO “PROFESSIONAL INVESTORS” WITHIN THE 
MEANING OF THE SECURITIES AND FUTURES ORDINANCE (CAP.571 OF THE LAWS OF HONG KONG) AND ANY RULES 
MADE THEREUNDER, OR (III) IN OTHER CIRCUMSTANCES WHICH DO NOT RESULT IN THE DOCUMENT BEING A 
“PROSPECTUS” WITHIN THE MEANING OF THE COMPANIES ORDINANCE (CAP.32 OF THE LAWS OF HONG KONG), AND 
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THAT NO ADVERTISEMENT, INVITATION OR DOCUMENT RELATING TO THE SECURITIES MAY BE ISSUED OR MAY BE IN 
THE POSSESSION OF ANY PERSON FOR THE PURPOSE OF ISSUE (IN EACH CASE WHETHER IN HONG KONG OR 
ELSEWHERE), WHICH IS DIRECTED AT, OR THE CONTENTS OF WHICH ARE LIKELY TO BE ACCESSED OR READ BY, THE 
PUBLIC IN HONG KONG (EXCEPT IF PERMITTED TO DO SO UNDER THE LAWS OF HONG KONG) OTHER THAN WITH 
RESPECT TO THE SECURITIES WHICH ARE OR ARE INTENDED TO BE SOLD OR OTHERWISE DISPOSED OF ONLY TO 
PERSONS OUTSIDE HONG KONG OR ONLY TO “PROFESSIONAL INVESTORS” WITHIN THE MEANING OF THE SECURITIES 
AND FUTURES ORDINANCE (CAP. 571 OF THE LAWS OF HONG KONG) AND ANY RULES MADE THEREUNDER. 
 
NOTICE TO RESIDENTS OF JAPAN 
 
THE SECURITIES HAVE NOT BEEN AND WILL NOT BE REGISTERED UNDER THE FINANCIAL INSTRUMENTS AND 
EXCHANGE LAW OF JAPAN (LAW NO. 25 OF 1948, AS AMENDED, THE “FIEL”).  THE SECURITIES MAY NOT BE OFFERED 
OR SOLD, DIRECTLY OR INDIRECTLY, IN JAPAN OR TO, OR FOR THE BENEFIT OF, ANY RESIDENT OF JAPAN (WHICH 
TERM AS USED HEREIN MEANS ANY PERSON RESIDENT IN JAPAN, INCLUDING ANY CORPORATION OR OTHER ENTITY 
ORGANIZED UNDER THE LAWS OF JAPAN), OR TO OTHERS FOR RE-OFFERING OR RESALE, DIRECTLY OR INDIRECTLY, 
IN JAPAN OR TO, OR FOR THE BENEFIT OF, ANY RESIDENT OF JAPAN, EXCEPT PURSUANT TO AN EXEMPTION FROM 
THE REGISTRATION REQUIREMENTS OF, AND OTHERWISE IN COMPLIANCE WITH, THE FIEL AND ANY OTHER 
APPLICABLE LAWS, REGULATIONS AND MINISTERIAL GUIDELINES OF JAPAN.  
 
NOTICE TO PROSPECTIVE INVESTORS IN KOREA 
 
THE SECURITIES HAVE NOT BEEN AND WILL NOT BE REGISTERED UNDER THE FINANCIAL INVESTMENTS SERVICES 
AND CAPITAL MARKETS ACT OF KOREA AND THE DECREES AND REGULATIONS THEREUNDER (THE “FSCMA”) AND 
THE SECURITIES HAVE BEEN AND WILL BE OFFERED IN KOREA AS A PRIVATE PLACEMENT UNDER THE FSCMA.  NONE 
OF THE SECURITIES MAY BE OFFERED, SOLD AND DELIVERED DIRECTLY OR INDIRECTLY, OR OFFERED OR SOLD TO 
ANY PERSON FOR RE-OFFERING OR RESALE, DIRECTLY OR INDIRECTLY, IN KOREA OR TO ANY RESIDENT OF KOREA 
EXCEPT PURSUANT TO THE APPLICABLE LAWS AND REGULATIONS OF KOREA, INCLUDING THE FSCMA AND THE 
FOREIGN EXCHANGE TRANSACTION LAW OF KOREA AND THE DECREES AND REGULATIONS THEREUNDER (THE 
“FETL”).  FOR A PERIOD OF ONE YEAR FROM THE ISSUE DATE OF THE SECURITIES, THE DENOMINATION OF THE 
SECURITIES MAY NOT BE SUB-DIVIDED.  FURTHERMORE, THE PURCHASER OF THE SECURITIES SHALL COMPLY WITH 
ALL APPLICABLE REGULATORY REQUIREMENTS (INCLUDING BUT NOT LIMITED TO REQUIREMENTS UNDER THE FETL) 
IN CONNECTION WITH THE PURCHASE OF THE SECURITIES. 
 
EACH UNDERWRITER WILL REPRESENT AND AGREE THAT IT HAS NOT OFFERED, SOLD OR DELIVERED THE 
SECURITIES DIRECTLY OR INDIRECTLY TO ANY PERSON FOR RE-OFFERING OR RESALE, DIRECTLY OR INDIRECTLY, IN 
KOREA OR TO ANY RESIDENT OF KOREA AND WILL NOT OFFER, SELL OR DELIVER THE SECURITIES DIRECTLY OR 
INDIRECTLY TO ANY PERSON FOR RE-OFFERING OR RESALE, DIRECTLY OR INDIRECTLY, IN KOREA OR TO ANY 
RESIDENT OF KOREA, EXCEPT PURSUANT TO AN EXEMPTION FROM THE REGISTRATION REQUIREMENTS OF, AND 
OTHERWISE IN COMPLIANCE WITH, THE FSCMA, THE FETL AND OTHER RELEVANT LAWS AND REGULATIONS OF 
KOREA. 
 
NOTICE TO PROSPECTIVE INVESTORS IN THE NETHERLANDS 
 
1. IN ACCORDANCE WITH THE DUTCH FINANCIAL SUPERVISION ACT (“WET OP HET FINANCIEEL TOEZICHT” OR 

“WFT”) AND THE WFT EXEMPTIONS REGULATION (IN DUTCH: “VRIJSTELLINGSREGELING WFT”) A STRAIGHT 
FORWARD OFFERING OF THE SECURITIES TO THE PUBLIC IN THE NETHERLANDS REQUIRES PUBLICATION OF 
A PROSPECTUS THAT IS DULY APPROVED BY THE COMPETENT DUTCH AUTHORITY (I.E. NETHERLANDS 
AUTHORITY FOR THE FINANCIAL MARKETS, IN DUTCH: “AUTORITEIT FINANCIËLE MARKTEN” OR “AFM”) OR 
BY A COMPETENT AUTHORITY OF ANOTHER EUROPEAN MEMBER STATE, UNLESS: 
 
(A) THE SECURITIES ARE OFFERED EXCLUSIVELY TO QUALIFIED INVESTORS AS DEFINED IN THE WFT; 

AND/OR 
(B) THE SECURITIES ARE OFFERED TO LESS THAN 100 PEOPLE, NOT BEING QUALIFIED INVESTORS AS 

DEFINED IN THE WFT; AND/OR 
(C) THE SECURITIES ARE OFFERED IN MINIMUM LOTS OF EUR 50,000 IN TERMS OF NOMINAL VALUE OR 

SUBSCRIPTION PRICE; AND/OR 
(D) THE TOTAL CONSIDERATION VALUE OF THE OFFERING OF SECURITIES INVOLVES A TOTAL AMOUNT 

OF LESS THAN EUR 100,000 CALCULATED OVER A 12-MONTH-PERIOD; AND/OR 
(E) THE OFFERING OF SECURITIES FORMS PART OF AN OFFER UNDER WHICH THE TOTAL 

CONSIDERATION VALUE OF THE OFFER, CALCULATED OVER A PERIOD OF TWELVE MONTHS, DOES 
NOT EXCEED EUR 2.5 MILLION, PROVIDED THAT IN ALL RELEVANT DOCUMENTATION AND 
ADVERTISEMENTS THE OFFEROR MENTIONS THAT THE OFFER IN QUESTION IS EXEMPTED FROM THE 
STATUTORY REQUIREMENT TO PUBLISH A PROSPECTUS; AND/OR 

(F) THE SECURITIES ARE OFFERED TO INVESTORS, NOT BEING QUALIFIED INVESTORS, WHO HAVE 
CONCLUDED A WRITTEN MANDATE AGREEMENT (“SCHRIFTELIJKE OVEREENKOMST VAN 
LASTGEVING”) WITH AN ASSET MANAGER ENTITLED TO PROVIDE INVESTMENT SERVICES UNDER 
THE LAW OF THE NETHERLANDS AND WHO IS ENTITLED IN TERMS OF THAT AGREEMENT TO 
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UNDERTAKE OR REALISE TRANSACTIONS AT HIS OWN DISCRETION WITHOUT TAKING ORDERS FROM 
OR CONSULTING WITH THE INVESTORS WHO GRANTED THE MANDATE. 

 
2. IN LIGHT OF THE ABOVE, THE SECURITIES THAT ARE OFFERED TO YOU WITHOUT PUBLICATION OF A 

PROSPECTUS THAT IS DULY APPROVED BY THE AFM OR BY A COMPETENT AUTHORITY OF ANOTHER 
EUROPEAN MEMBER STATE SHALL NOT BE DEEMED TO BE IN VIOLATION OF THE WFT AND THE WFT 
EXEMPTION REGULATION, IF AND INSOFAR AS: 

 
(A) YOU ARE A QUALIFIED INVESTOR AS DEFINED IN THE WFT; AND /OR 
(B) YOU ARE NOT A QUALIFIED INVESTOR AS DEFINED IN THE WFT, BUT YOU HAVE CONCLUDED A 

WRITTEN MANDATE AGREEMENT (“SCHRIFTELIJKE OVEREENKOMST VAN LASTGEVING”) WITH AN 
ASSET MANAGER ENTITLED TO PROVIDE INVESTMENT SERVICES UNDER THE LAW OF THE 
NETHERLANDS AND WHO IS ENTITLED IN TERMS OF THAT AGREEMENT TO UNDERTAKE OR REALISE 
TRANSACTIONS IN THE SECURITIES AT HIS OWN DISCRETION WITHOUT BEING REQUIRED TO TAKE 
ORDERS FROM OR CONSULT WITH YOU; AND/OR 

(C) YOU INVEST AT LEAST EUR 50,000 IN THE ACQUISITION OF THE SECURITIES.  
 
3. THE OFFERING OF SECURITIES IS ONLY AIMED AT, DIRECTED AND MADE TO PROSPECTIVE INVESTORS IN 

THE NETHERLANDS WHO FALL WITHIN THE SCOPE OF PAR. 2 ABOVE AND, THEREFORE, ANY RESPONSE 
TO AN OFFER OF SECURITIES MADE BY AN INVESTOR THAT DOES NOT FALL WITHIN THE SCOPE OF PAR. 
2 ABOVE SHALL NOT BE DEEMED TO CONSTITUTE NOR IMPLY ACCEPTANCE OF THE OFFER AND THE 
OFFEROR SHALL IN THAT CASE NOT BE HELD TO SELL THE SECURITIES TO THAT INVESTOR.  

 
4. THIS NOTICE IS FURNISHED TO PROSPECTIVE INVESTORS IN THE NETHERLANDS ONLY IN CONNECTION 

WITH THIS DOCUMENT AND IS SOLELY FOR THEIR INFORMATION. THIS OPINION IS NOT TO BE USED, 
CIRCULATED, QUOTED OR OTHERWISE RELIED UPON BY ANY OTHER PERSON OR ENTITY OR, FOR ANY 
PURPOSE. 

 
NOTICE TO PROSPECTIVE INVESTORS IN NEW ZEALAND 
 
NO ACTION HAS BEEN TAKEN TO AUTHORIZE THE OFFER OF ANY OF THE SECURITIES TO THE PUBLIC IN NEW 
ZEALAND. ACCORDINGLY, THE SECURITIES MAY NOT BE OFFERED OR SOLD, OR RE-OFFERED OR RESOLD, AND THIS 
DOCUMENT OR ANY OTHER MATERIAL IN CONNECTION WITH THE SECURITIES MAY NOT BE ISSUED, CIRCULATED, 
DELIVERED OR DISTRIBUTED, IN NEW ZEALAND, EITHER DIRECTLY OR INDIRECTLY, OTHER THAN TO: 
 

(A) PERSONS WHOSE PRINCIPAL BUSINESS IS THE INVESTMENT OF MONEY OR WHO, IN THE COURSE OF 
AND FOR THE PURPOSES OF THEIR BUSINESS, HABITUALLY INVEST MONEY; 

(B) PERSONS WHO ARE EACH REQUIRED TO PAY A MINIMUM SUBSCRIPTION PRICE OF AT LEAST $500,000 
FOR THE SECURITIES BEFORE THE ALLOTMENT OF THOSE SECURITIES; 

(C) PERSONS WHO HAVE EACH, IN A SINGLE TRANSACTION, PREVIOUSLY PAID THE ISSUER OF THE 
CURRENT SECURITIES A MINIMUM SUBSCRIPTION PRICE OF AT LEAST $500,000 FOR OTHER 
SECURITIES ISSUED BY THE SAME ENTITY BEFORE THE ALLOTMENT OF SUCH OTHER SECURITIES 
AND PROVIDED THAT THE OFFER OF THE CURRENT SECURITIES IS MADE WITHIN 18 MONTHS OF THE 
DATE OF THE FIRST ALLOTMENT OF THE PREVIOUS SECURITIES; OR 

(D) PERSONS WHO ARE “ELIGIBLE PERSONS” (AS DEFINED IN SECTION 5(2CC) OF THE SECURITIES ACT 
1978 (NZ)), 

 
IN EACH CASE AS INTERPRETED IN ACCORDANCE WITH THE SECURITIES ACT 1978 (NZ) AND THE LAWS OF NEW 
ZEALAND. 
 
ALL PERSONS INTO WHOSE POSSESSION THIS MATERIAL MAY COME MUST INFORM THEMSELVES ABOUT AND 
STRICTLY OBSERVE THE RESTRICTIONS DETAILED IN THE PRECEDING SENTENCE.   
 
THIS DOCUMENT IS NOT A NEW ZEALAND REGISTERED PROSPECTUS OR INVESTMENT STATEMENT, THE CONTENT OF 
WHICH IS PRESCRIBED BY THE SECURITIES ACT 1978 (NZ) AND OTHER LAWS, AND DOES NOT CONTAIN THE 
INFORMATION THAT SUCH DOCUMENTS WOULD BE REQUIRED TO CONTAIN. 
 
NOTICE TO PROSPECTIVE INVESTORS IN NORWAY 
 
THE SECURITIES HAVE NOT AND WILL NOT BE OFFERED OR SOLD, DIRECTLY OR INDIRECTLY, TO ANY PERSON IN THE 
NORWAY, OTHER THAN TO LEGAL AND PHYSICAL PERSONS DEEMED TO BE PROFESSIONAL INVESTORS AS FURTHER 
DEFINED IN SECTION 7-1 OF THE NORWEGIAN REGULATION OF SECURITIES TRADING (“THE REGULATION”).  
 
PROFESSIONAL INVESTORS ARE CATEGORIZED AS: 
 

(A)  LEGAL ENTITIES THAT ARE DEEMED TO BE PROFESSIONAL INVESTORS WITHOUT FURTHER 
REQUIREMENTS, CF. SECTION 7-1 (1) OF THE REGULATION, AND 
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(B)  LEGAL AND PHYSICAL PERSONS THAT MUST BE REGISTERED WITH THE COMPETENT AUTHORITY 
RESPONSIBLE FOR INSPECTING PROSPECTUSES IN ORDER TO BE DEEMED PROFESSIONAL INVESTORS, 
CF. SECTION 7-1 (2) AND (3) OF THE REGULATION. 

 
THIS DOCUMENT IS FURNISHED TO POTENTIAL INVESTORS SOLELY FOR THEIR INFORMATION AND MAY NOT BE 
REPRODUCED OR REDISTRIBUTED TO ANY OTHER PERSON.  IT IS STRICTLY CONFIDENTIAL AND IS SOLELY DESTINED 
FOR PERSONS OR INSTITUTIONS TO WHICH IT WAS INITIALLY SUPPLIED. THIS DOCUMENT DOES NOT CONSTITUTE AN 
OFFER OR INVITATION TO SUBSCRIBE FOR OR TO PURCHASE ANY SECURITIES. NEITHER THIS DOCUMENT NOR 
ANYTHING HEREIN SHALL FORM THE BASIS OF ANY CONTRACT OR COMMITMENT WHATSOEVER. 
 
THIS DOCUMENT HAS NOT BEEN SUBMITTED TO THE OSLO STOCK EXCHANGE / THE NORWEGIAN FINANCIAL 
SUPERVISORY AUTHORITY FOR APPROVAL. 
 
INVESTMENT SERVICES, INCLUDING OFFERING AND SUBSCRIPTION OF SECURITIES, CAN ONLY BE MADE THROUGH 
INVESTMENT FIRMS AUTHORIZED BY THE FINANCIAL SUPERVISORY AUTHORITY OF NORWAY, CF. THE NORWEGIAN 
SECURITIES TRADING ACT CHAPTER 9. THE ISSUER RESERVES ITS RIGHTS, AT ITS SOLE DISCRETION, TO REJECT ANY 
SUBSCRIPTION MADE THROUGH NON-AUTHORIZED INVESTMENT FIRMS.  
 
SELLING RESTRICTIONS FOR OFFER OF SECURITIES IN SINGAPORE TO ACCREDITED INVESTORS AND 
INSTITUTIONAL INVESTORS 
 
NEITHER THIS DOCUMENT NOR ANY OTHER DOCUMENT OR MATERIAL IN CONNECTION WITH ANY OFFER OF THE 
SECURITIES HAS BEEN OR WILL BE LODGED OR REGISTERED AS A PROSPECTUS WITH THE MONETARY AUTHORITY OF 
SINGAPORE (MAS) UNDER THE SECURITIES AND FUTURES ACT (CAP.289) OF SINGAPORE (SFA). ACCORDINGLY, MAS 
ASSUMES NO RESPONSIBILITY FOR THE CONTENTS OF THIS DOCUMENT. THIS DOCUMENT IS NOT A PROSPECTUS AS 
DEFINED IN THE SFA AND STATUTORY LIABILITY UNDER THE SFA IN RELATION TO THE CONTENTS OF PROSPECTUSES 
WOULD NOT APPLY.  
 
THIS DOCUMENT AND ANY OTHER DOCUMENTS OR MATERIALS IN CONNECTION WITH THIS OFFER AND THE 
SECURITIES MAY NOT BE DIRECTLY OR INDIRECTLY ISSUED, CIRCULATED OR DISTRIBUTED, NOR MAY THE 
SECURITIES BE OFFERED OR SOLD, OR BE MADE THE SUBJECT OF AN INVITATION FOR SUBSCRIPTION OR PURCHASE, 
WHETHER DIRECTLY OR INDIRECTLY, TO PERSONS IN SINGAPORE OTHER THAN (I) TO AN INSTITUTIONAL INVESTOR 
UNDER SECTION 274 OF THE SFA; (II) TO A RELEVANT PERSON (AS DEFINED IN SECTION 275(2) OF THE SFA) PURSUANT 
TO SECTION 275(1) OF THE SFA; (III) TO ANY PERSON PURSUANT TO THE CONDITIONS OF SECTION 275(1A) OF THE SFA; 
OR (IV) OTHERWISE PURSUANT TO, AND IN ACCORDANCE WITH, THE CONDITIONS OF ANY OTHER APPLICABLE 
PROVISIONS OF THE SFA.   
 
ANY SUBSEQUENT OFFERS IN SINGAPORE OF SECURITIES ACQUIRED PURSUANT TO AN INITIAL OFFER MADE IN 
RELIANCE ON AN EXEMPTION UNDER SECTION 274 OF THE SFA OR SECTION 275 OF THE SFA MAY ONLY BE MADE, 
PURSUANT TO THE REQUIREMENTS OF SECTION 276 OF THE SFA, FOR THE INITIAL SIX MONTH PERIOD AFTER SUCH 
ACQUISITION TO PERSONS WHO ARE INSTITUTIONAL INVESTORS (AS DEFINED IN SECTION 4A OF THE SFA) OR TO 
ACCREDITED INVESTORS AND CERTAIN OTHER PERSONS (AS SET OUT IN SECTION 275 OF THE SFA). ANY TRANSFER 
AFTER SUCH INITIAL SIX MONTH PERIOD IN SINGAPORE SHALL BE MADE, PURSUANT TO THE REQUIREMENTS OF 
SECTION 257 OF THE SFA, IN RELIANCE ON ANY APPLICABLE EXEMPTION UNDER SUBDIVISION (4) OF DIVISION 1 OF 
PART XIII OF THE SFA. 
 
IN ADDITION TO THE ABOVE, PURSUANT TO THE REQUIREMENTS OF SECTION 276(3) OF THE SFA, WHERE THE 
SECURITIES ARE ACQUIRED PURSUANT TO AN OFFER MADE IN RELIANCE ON THE EXEMPTION UNDER SECTION 275 OF 
THE SFA BY A CORPORATION (OTHER THAN A CORPORATION THAT IS AN ACCREDITED INVESTOR (AS DEFINED IN 
SECTION 4A OF THE SFA)) WHOSE SOLE BUSINESS IS TO HOLD INVESTMENTS AND THE ENTIRE SHARE CAPITAL OF 
WHICH IS OWNED BY ONE OR MORE INDIVIDUALS EACH OF WHOM IS AN ACCREDITED INVESTOR (AS DEFINED IN 
SECTION 4A OF THE SFA), SECURITIES OF SUCH CORPORATION SHALL NOT BE TRANSFERRED WITHIN 6 MONTHS 
AFTER THE CORPORATION HAS ACQUIRED THE SECURITIES PURSUANT TO AN OFFER MADE IN RELIANCE ON THE 
EXEMPTION UNDER SECTION 275 OF THE SFA UNLESS THAT TRANSFER IS MADE ONLY TO INSTITUTIONAL INVESTORS 
(AS DEFINED SECTION 4A OF THE SFA) OR RELEVANT PERSONS (AS DEFINED IN SECTION 275(2) OF THE SFA); OR 
ARISES FROM AN OFFER REFERRED TO IN SECTION 275(1A) OF THE SFA; OR NO CONSIDERATION IS OR WILL BE GIVEN 
FOR THE TRANSFER; OR THE TRANSFER IS BY OPERATION OF LAW. THIS RESTRICTION DOES NOT APPLY TO 
SECURITIES PREVIOUSLY MADE IN OR ACCOMPANIED BY A PROSPECTUS AND WHICH ARE OF THE SAME CLASS AS 
OTHER SECURITIES OF A CORPORATION LISTED ON THE SINGAPORE EXCHANGE SECURITIES TRADING LIMITED. 
 
PURSUANT TO THE REQUIREMENTS OF SECTION 276(4) OF THE SFA, WHERE THE SECURITIES ARE ACQUIRED 
PURSUANT TO AN OFFER MADE IN RELIANCE ON THE EXEMPTION UNDER SECTION 275 OF THE SFA FOR A TRUST 
(OTHER THAN A TRUST THE TRUSTEE OF WHICH IS AN ACCREDITED INVESTOR (AS DEFINED IN SECTION 4A OF THE 
SFA)) WHOSE SOLE PURPOSE IS TO HOLD INVESTMENTS AND EACH BENEFICIARY OF THE TRUST IS AN INDIVIDUAL 
WHO IS AN ACCREDITED INVESTOR (AS DEFINED IN SECTION 4A OF THE SFA), THE BENEFICIARIES’ RIGHTS AND 
INTEREST (HOWSOEVER DESCRIBED) IN THE TRUST SHALL NOT BE TRANSFERRED WITHIN 6 MONTHS AFTER THE 
SECURITIES ARE ACQUIRED FOR THE TRUST PURSUANT TO AN OFFER MADE IN RELIANCE ON THE EXEMPTION UNDER 
SECTION 275 OF THE SFA UNLESS THAT TRANSFER IS MADE ONLY TO INSTITUTIONAL INVESTORS (AS DEFINED IN 
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SECTION 4A OF THE SFA) OR RELEVANT PERSONS (AS DEFINED IN SECTION 275(2) OF THE SFA); OR ARISES FROM AN 
OFFER THAT IS MADE ON TERMS THAT SUCH RIGHTS OR INTEREST ARE ACQUIRED AT A CONSIDERATION OF NOT 
LESS THAN S$200,000 (OR ITS EQUIVALENT IN A FOREIGN CURRENCY) FOR EACH TRANSACTION, WHETHER SUCH 
AMOUNT IS TO BE PAID FOR IN CASH OR BY EXCHANGE OF SECURITIES OR OTHER ASSETS; OR NO CONSIDERATION IS 
OR WILL BE GIVEN FOR THE TRANSFER; OR THE TRANSFER IS BY OPERATION OF LAW. THIS RESTRICTION DOES NOT 
APPLY TO SECURITIES PREVIOUSLY MADE IN OR ACCOMPANIED BY A PROSPECTUS AND WHICH ARE OF THE SAME 
CLASS AS OTHER SECURITIES OF A CORPORATION LISTED ON THE SINGAPORE EXCHANGE SECURITIES TRADING 
LIMITED. 
 
NOTICE TO SWEDISH INVESTORS 
 
THIS OFFERING DOCUMENT HAS NOT BEEN, AND WILL NOT BE, REGISTERED WITH OR APPROVED BY THE SWEDISH 
FINANCIAL SUPERVISORY AUTHORITY (SW. FINANSINSPEKTIONEN). ACCORDINGLY, THIS OFFERING DOCUMENT IS 
NOT INTENDED FOR AND MAY NOT BE MADE AVAILABLE TO THE PUBLIC IN SWEDEN. NOR MAY THE SECURITIES 
OTHERWISE BE MARKETED AND OFFERED FOR SALE, OTHER THAN UNDER CIRCUMSTANCES THAT ARE DEEMED NOT 
TO BE AN OFFER TO THE PUBLIC IN SWEDEN UNDER THE SWEDISH FINANCIAL INSTRUMENTS TRADING ACT 
(1991:980). NOTWITHSTANDING THE ABOVE, IF THE OFFER IS DEEMED AS AN OFFER TO THE PUBLIC IN SWEDEN, 
PLEASE NOTE THAT THE OFFER IS DIRECTED SOLELY TO QUALIFIED INVESTORS. 
 
NOTICE TO PROSPECTIVE INVESTORS IN SWITZERLAND 
 
THIS DOCUMENT TOGETHER WITH THE ANY ACCOMPANYING DOCUMENTS DOES NOT CONSTITUTE AN ISSUE 
PROSPECTUS TO ART. 1156 AND ART. 652A OF THE SWISS FEDERAL CODE OF OBLIGATIONS. THE SECURITIES MAY NOT 
BE OFFERED TO THE PUBLIC IN OR FROM SWITZERLAND, BUT ONLY TO A SELECTED AND LIMITED CIRCLE OF 
INVESTORS. THIS DOCUMENT TOGETHER WITH ANY ACCOMPANYING DOCUMENTS AND ANY OTHER SUPPLEMENT 
HERETO ARE PERSONAL TO EACH OFFEREE AND DO NOT CONSTITUTE AN OFFER TO ANY OTHER PERSON. THIS 
DOCUMENT TOGETHER WITH ANY ACCOMPANYING DOCUMENTS MAY ONLY BE USED BY THOSE PERSONS TO WHOM 
THEY HAVE BEEN DISTRIBUTED IN CONNECTION WITH THE OFFERING OF THE SECURITIES AND MAY NEITHER BE 
COPIED NOR DIRECTLY OR INDIRECTLY BE DISTRIBUTED NOR BE MADE AVAILABLE TO OTHER PERSONS WITHOUT 
THE EXPRESS PRIOR WRITTEN CONSENT OF THE ISSUER. 
 
NOTICE TO PROSPECTIVE INVESTORS IN TAIWAN 
 
THE OFFER OF THE SECURITIES HAS NOT BEEN AND WILL NOT BE REGISTERED WITH THE FINANCIAL SUPERVISORY 
COMMISSION OF TAIWAN PURSUANT TO RELEVANT SECURITIES LAWS AND REGULATIONS OF TAIWAN AND THE 
SECURITIES, INCLUDING ANY COPY OF THIS DOCUMENT OR ANY OTHER DOCUMENTS RELATING TO THE SECURITIES, 
MAY NOT BE OFFERED, SOLD, DELIVERED OR DISTRIBUTED WITHIN TAIWAN THROUGH A PUBLIC OFFERING OR IN 
CIRCUMSTANCES WHICH CONSTITUTE AN OFFER WITHIN THE MEANING OF THE SECURITIES AND EXCHANGE ACT OF 
TAIWAN THAT REQUIRES THE PRIOR REGISTRATION WITH OR APPROVAL OF THE FINANCIAL SUPERVISORY 
COMMISSION OF TAIWAN. TAIWAN INVESTORS WHO SUBSCRIBE AND PURCHASE THE SECURITIES SHALL COMPLY 
WITH ALL RELEVANT SECURITIES, TAX AND FOREIGN EXCHANGE LAWS AND REGULATIONS IN EFFECT IN TAIWAN. 
 
NOTICE TO PROSPECTIVE INVESTORS IN THE KINGDOM OF THAILAND 
 
WARNINGS: PRIOR TO MAKING AN INVESTMENT DECISION, INVESTORS SHOULD EXERCISE THEIR OWN JUDGMENT 
WHEN CONSIDERING INFORMATION RELATING TO A PARTY ISSUING SECURITIES OR BONDS AS WELL AS THE TERMS 
AND CONDITIONS OF THE SECURITIES OR BONDS, INCLUDING THE SUITABILITY OF SUCH SECURITIES OR BONDS FOR 
INVESTMENT AND THEIR RELEVANT RISK EXPOSURE.  NOTHING IN THE DOCUMENT SHOULD BE READ TO REPRESENT 
OR EVEN SUGGEST THAT THE SECURITIES AND EXCHANGE COMMISSION OR THE OFFICE OF THE SECURITIES AND 
EXCHANGE COMMISSION HAVE RECOMMENDED INVESTMENT IN THE OFFERED SECURITIES OR BONDS; NOR DOES 
THE DOCUMENT CONTAIN ANY ASSURANCE IN RELATION TO THE VALUE OR RETURNS ON THE OFFERED SECURITIES 
OR BONDS; NOR HAS THE SECURITIES AND EXCHANGE COMMISSION OR THE OFFICE OF THE SECURITIES AND 
EXCHANGE COMMISSION CERTIFIED THE ACCURACY AND COMPLETENESS OF INFORMATION CONTAINED IN THE 
DOCUMENT. THE LIABILITY FOR CERTIFICATION OF THE ACCURACY AND COMPLETENESS OF INFORMATION 
CONTAINED IN THE DOCUMENT IS VESTED IN THE OFFEROR OF THE SECURITIES OR BONDS. 
IF THE DOCUMENT CONTAINS ANY FALSE STATEMENTS OR OMITS TO STATE ANY MATERIAL INFORMATION WHICH 
SHOULD HAVE BEEN DISCLOSED, THE SECURITIES OR BOND HOLDERS SHALL BE ENTITLED TO CLAIM DAMAGES 
FROM THE SECURITIES OR BOND OFFEROR OR THE SECURITIES OR BOND OWNERS PURSUANT TO SECTION 82 OF THE 
SECURITIES AND EXCHANGE ACT B.E. 2535 (1992) WITHIN ONE YEAR FROM THE DATE ON WHICH THE FACT THAT THIS 
DOCUMENT CONTAINED FALSE INFORMATION BECOMES KNOWN OR SHOULD HAVE BEEN KNOWN, BUT NOT 
EXCEEDING TWO YEARS FROM THE DATE THE DOCUMENT WAS DELIVERED TO THE BOND OR SECURITIES HOLDERS. 
 
RISKS AND RESTRICTIONS: IN RESPECT OF INVESTING IN SECURITIES OR BONDS OFFERED IN THAILAND BY A 
FOREIGN OFFEROR, INVESTORS SHALL BE ENTITLED TO RIGHTS AND PROTECTIONS SIMILAR IN NATURE TO THOSE 
PROVIDED BY ANY FOREIGN JURISDICTION TO INVESTORS MAKING DIRECT INVESTMENTS IN THE SECURITIES OR 
BONDS OFFERED.  ACCORDINGLY, INVESTORS ARE STRONGLY ENCOURAGED TO REVIEW AND UPDATE THEMSELVES 
ON THE PERTINENT LAWS AND REGULATIONS OF THE FOREIGN OFFEROR’S HOME JURISDICTION AND OF ANY 
JURISDICTION WHERE THE SECURITIES OR BONDS OF THE FOREIGN OFFEROR ARE TRADED ON AN EXCHANGE. 
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NOTICE TO PROSPECTIVE INVESTORS IN THE UNITED ARAB EMIRATES 
 
THE DOCUMENTS HAVE NOT BEEN REVIEWED, APPROVED OR LICENSED BY THE UAE CENTRAL BANK OR ANY OTHER 
RELEVANT LICENSING AUTHORITIES OR GOVERNMENTAL AGENCIES IN THE UNITED ARAB EMIRATES.  THIS 
DOCUMENT IS STRICTLY PRIVATE AND CONFIDENTIAL AND HAS NOT BEEN REVIEWED, DEPOSITED OR REGISTERED 
WITH ANY LICENSING AUTHORITY OR GOVERNMENTAL AGENCY IN THE UNITED ARAB EMIRATES, AND IS BEING 
ISSUED TO A LIMITED NUMBER OF INSTITUTIONAL OR PRIVATE INVESTORS AND MUST NOT BE PROVIDED TO ANY 
PERSON OTHER THAN THE ORIGINAL RECIPIENT AND MAY NOT BE REPRODUCED OR USED FOR ANY OTHER PURPOSE.  
THE SECURITIES MAY NOT BE OFFERED OR SOLD DIRECTLY OR INDIRECTLY TO THE PUBLIC IN THE UNITED ARAB 
EMIRATES. 
 
NOTICE TO PROSPECTIVE INVESTORS IN THE UNITED KINGDOM 
 
THIS DOCUMENT IS FOR DISTRIBUTION ONLY TO, AND IS DIRECTED SOLELY AT, PERSONS WHO (I) ARE OUTSIDE THE 
UNITED KINGDOM, (II) ARE INVESTMENT PROFESSIONALS, AS SUCH TERM IS DEFINED IN ARTICLE 19(5) OF THE 
FINANCIAL SERVICES AND MARKETS ACT 2000 (FINANCIAL PROMOTION) ORDER 2005, AS AMENDED (THE “FINANCIAL 
PROMOTION ORDER”), (III) ARE PERSONS FALLING WITHIN ARTICLE 49(2)(A) TO (D) OF THE FINANCIAL PROMOTION 
ORDER, OR (IV) ARE PERSONS TO WHOM AN INVITATION OR INDUCEMENT TO ENGAGE IN INVESTMENT BANKING 
ACTIVITY (WITHIN THE MEANING OF SECTION 21 OF THE FINANCIAL SERVICES AND MARKETS ACT 2000) IN 
CONNECTION WITH THE ISSUE OR SALE OF ANY SECURITIES MAY OTHERWISE BE LAWFULLY COMMUNICATED OR 
CAUSED TO BE COMMUNICATED (ALL SUCH PERSONS TOGETHER BEING REFERRED TO AS “RELEVANT PERSONS”).  
THIS DOCUMENT IS DIRECTED ONLY AT RELEVANT PERSONS AND MUST NOT BE ACTED ON OR RELIED ON BY 
PERSONS WHO ARE NOT RELEVANT PERSONS.  ANY INVESTMENT OR INVESTMENT ACTIVITY TO WHICH THIS 
DOCUMENT RELATES IS AVAILABLE ONLY TO RELEVANT PERSONS AND WILL BE ENGAGED IN ONLY WITH RELEVANT 
PERSONS.  ANY PERSON WHO IS NOT A RELEVANT PERSON SHOULD NOT ACT OR RELY ON THIS DOCUMENT OR ANY 
OF ITS CONTENTS. 



 

 

$737,675,000 
State of Connecticut 

 
$199,570,000 Special Tax Obligation Bonds 

Transportation Infrastructure Purposes, 2010 Series A 
 

$400,430,000 Special Tax Obligation Bonds 
Transportation Infrastructure Purposes, 2010 Series B 

(Taxable Build America Bonds – Direct Pay) 
 

$137,675,000 Special Tax Obligation Refunding Bonds 
Transportation Infrastructure Purposes, 2010 Series C 

 
 

INTRODUCTION 
 
 
 This Official Statement (including the cover page and appendices) provides certain information in connection with the 
issuance by the State of Connecticut (the “State”) of its $199,570,000 Special Tax Obligation Bonds Transportation 
Infrastructure Purposes, 2010 Series A (the “2010 Series A Bonds”), its $400,430,000 Special Tax Obligation Bonds 
Transportation Infrastructure Purposes, 2010 Series B (Taxable Build America Bonds – Direct Pay) (the “2010 Series B 
Bonds”), and its $137,675,000 Special Tax Obligation Refunding Bonds Transportation Infrastructure Purposes, 2010 Series C 
(the “2010 Series C Bonds”) (collectively, the 2010 Series A Bonds, the 2010 Series B Bonds and the 2010 Series C Bonds 
shall be referred to herein as the “2010 Series A, B and C Bonds”).  The 2010 Series A Bonds and the 2010 Series C Bonds 
will be issued as tax-exempt bonds, and the 2010 Series B Bonds will be issued as taxable “Build America Bonds” pursuant to 
Section 54AA of the Internal Revenue Code of 1986, as amended (the “Code”), for which the State will elect to receive the 
credit pursuant to Section 6431 of the Code.  The State has authorized the issuance of special tax obligation bonds for 
transportation infrastructure purposes pursuant to Public Act 84-254 of the General Assembly of the State of Connecticut, 
February Session of 1984, as amended, and other public and special acts adopted by the General Assembly (the “Act”).  The 
State has heretofor authorized the issuance of special tax obligation bonds pursuant to the Act and pursuant to an Indenture of 
Trust entered into by the State and The Connecticut National Bank, as Trustee, dated as of September 15, 1984, as 
supplemented by the First through the Fortieth Supplemental Indentures entered into by the State and the Trustee and amended 
by the Special Tax Obligation Bonds Transportation Infrastructure Purposes Amendment No. 1 dated as of December 9, 1994 
and entered into by the State and the Trustee (the foregoing herein collectively the “Senior Indenture”).  U.S. Bank National 
Association, Hartford, Connecticut, is the successor trustee (the “Trustee”) under the Senior Indenture.  Bonds issued under the 
Senior Indenture are referred to herein as “Senior Bonds.”  The Act and the Senior Indenture further authorize the issuance of 
refunding bonds having equal rank and on a parity with the Senior Bonds.  The 2010 Series A Bonds will be the forty-sixth 
series of Senior Bonds issued under the Senior Indenture.  The 2010 Series B Bonds will be the forty-seventh series of Senior 
Bonds issued under the Senior Indenture. The 2010 Series C Bonds will be the forty-eighth series of Senior Bonds issued under 
the Senior Indenture. 
 
 The Senior Indenture constitutes a contract between the State and the holders of all bonds issued thereunder.  Pursuant 
to the Senior Indenture, all bonds issued thereunder are equally and ratably secured by the pledges and covenants contained 
therein. 
 
 The State has also authorized and issued special tax obligation bonds (the “Second Lien Bonds”) junior in right of 
payment of principal and interest to the Senior Bonds, pursuant to a Second Lien Indenture of Trust entered into by the State 
and The Connecticut National Bank, as Trustee, dated as of December 1, 1990, as supplemented by the First through Fifth 
Supplemental Indentures of Trust, and amended by the Second Lien Special Tax Obligation Bonds Transportation 
Infrastructure Purposes Amendment No. 1 dated as of December 9, 1994 (the foregoing referred to collectively as the “Second 
Lien Indenture”).  U.S. Bank National Association, Hartford, Connecticut is the successor trustee (the “Second Lien Trustee”) 
under the Second Lien Indenture.  The Second Lien Indenture was established principally to facilitate the issuance of bonds 
bearing interest at a variable rate and the entry by the State into interest rate swap agreements in respect thereto.  There are 
currently $532,320,000 Second Lien Bonds outstanding.  See “Total Bonds Outstanding.” 
 
 Special tax obligation bonds authorized by the State for issuance from time to time may be issued under either the 
Senior Indenture or the Second Lien Indenture upon the terms and subject to the conditions stated in such Indentures.  The 
Senior Bonds and the Second Lien Bonds are herein called collectively the “Bonds,” and the Senior Indenture and the Second 
Lien Indenture are herein called collectively the “Indentures.” 
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 There follows in this Official Statement a description of the transportation infrastructure program, the nature of the 
obligation and the security therefor, the terms of the 2010 Series A, B and C Bonds, the establishment and maintenance of the 
Special Transportation Fund, including the transportation related revenues of the State to be credited to the Special 
Transportation Fund and the method of accounting therefor, and the Department of Transportation (the “Department”), which 
is charged with the management of the transportation infrastructure program.  Also included are summaries of certain 
provisions of the Indentures.  All references herein to the Act and the Indentures are qualified in their entirety by reference to 
the complete text of the Act and each such Indenture, copies of which are available from the State, and all references to the 
2010 Series A, B and C Bonds are qualified in their entirety by reference to the definitive forms thereof and the information 
with respect thereto contained in the Senior Indenture. 
 

THE TRANSPORTATION INFRASTRUCTURE PROGRAM  
 

The Infrastructure Program was established in 1984 and is a continuous program which finances the ongoing 
requirements of the State for the planning, acquisition, removal, construction, equipping, reconstruction, repair, rehabilitation 
and improvement of, and acquisition of easements and rights-of-way with respect to, State highways and bridges, projects on 
the interstate highway system, alternate highway projects in the interstate highway substitution program (the “interstate trade-in 
program”), waterway facilities, mass transportation and transit facilities, aeronautic facilities (excluding Bradley International 
Airport), the highway safety program, maintenance garages and administrative facilities of the Department, payment of the 
State’s share of the costs of the local bridge program established under the Act, and payment of State contributions to the local 
bridge revolving fund established under the Act (all such projects being collectively herein called the “Infrastructure 
Program”).  The Infrastructure Program is administered by the Department.  For a more detailed description of the Department 
and the Infrastructure Program, see “The Department of Transportation.” 

 
The cost of the Infrastructure Program for State fiscal years 1985-2014, which will be met from federal, State, and 

local funds, is currently estimated at $25.9 billion.  The State’s share of such cost, estimated at $10.5 billion, is to be funded 
from transportation related taxes, fees and revenues deposited in the Special Transportation Fund, as described below, and from 
the proceeds of special tax obligation bonds.  The portion of State program costs not financed by special tax obligation bonds is 
estimated at $0.7 billion and includes the expenses of the Infrastructure Program which either are not sufficiently large or do 
not have a long enough life expectancy to justify the issuance of long-term bonds.  Such expenses currently include liquid 
resurfacing, minor bridge repairs, highway maintenance activities, safety improvements, and other minor transportation 
improvements. 
 

The State’s share of the cost of the Infrastructure Program for State fiscal years 1985-2014 to be financed by special 
tax obligation bonds is currently estimated at $9.8 billion.  The actual amount may exceed $9.8 billion to finance reserves and 
cost of issuance amounts.  The issuance of such special tax obligation bonds has eliminated the need for the authorization of 
additional general obligation bonds of the State for surface transportation purposes.  Special tax obligation bonds may also be 
issued for the purpose of refunding general obligation bonds of the State issued for transportation infrastructure purposes. 
 

During fiscal years 1985-2011, $23.7 billion of the total infrastructure program was approved by the appropriate 
governmental authorities.  The remaining $2.2 billion is required for fiscal years 2012-2014.  The $2.2 billion of such 
infrastructure costs is anticipated to be funded with proceeds of $666 million from the anticipated issuance of new special tax 
obligation bonds, $37 million in anticipated revenues, and $1.5 billion in anticipated federal funds. 
 

The aggregate of motor fuels taxes, motor vehicle receipts, motor vehicle related licenses, permits and fees, Oil 
Companies Tax Payments (as hereinafter defined), Sales Tax - DMV Payments (as hereinafter defined), motor vehicle related 
fines, penalties and other charges and other transportation related revenue sources, including enacted adjustments in all the 
foregoing sources, are intended to cover the cost of the State’s share of the Infrastructure Program, including debt service 
requirements.  After providing for debt service requirements on the Bonds, the balance of the receipts from such revenue 
sources may be applied to the payment of general obligation bonds of the State issued or previously authorized and to be issued 
for transportation purposes and for the payment of annually budgeted expenses of the Department and the Department of Motor 
Vehicles (the “DMV”). 
 

The State has established the Special Transportation Fund for the purpose of budgeting and accounting for all 
transportation related taxes, fees and revenues credited to such Fund and securing the Bonds.  See “The Operations of the 
Special Transportation Fund.”  In addition, the State has established an Infrastructure Improvement Fund to account for the net 
proceeds of bonds and bond anticipation notes (the “Notes”) issued under public and special acts adopted annually by the 
General Assembly authorizing such obligations.  The 2010 Series A, B and C Bonds are neither payable from nor secured by 
the Infrastructure Improvement Fund. 
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During the June 30, 2003 Special Session of the State General Assembly, the General Assembly enacted Public Act 
03-1 and Public Act 03-4 to implement certain recommendations of the State Transportation Strategy Board (the “TSB”) 
relative to the financing of various transportation related projects and purposes.  Public Act 05-4 of the June 2005 Special 
Session (“Public Act 05-4”) repealed and modified various provisions of Public Act 03-4 (as amended by Public Act 04-182) 
and provides that annually, the Department, in consultation with the Secretary of the Office of Policy and Management, the 
State Treasurer and the TSB, is required to prepare financing plans which are to provide for the annual funding and financing of 
those projects and purposes identified in such annual financing plans (the “TSB Projects and Purposes”) based upon funding 
available or anticipated to be available in the TSB projects account of the Special Transportation Fund (the “TSB projects 
account”). 

 
Public Act 05-4 also eliminated the diversion of certain revenues which constituted Pledged Revenues (“Incremental 

Revenues”) available to fund TSB Projects and Purposes and instituted transfers from the resources of the Special 
Transportation Fund to the TSB projects account of specific dollar amounts starting in fiscal year 2006 through fiscal year 2016 
and thereafter.  At present, it is not anticipated that additional funding will be required to fund TSB Projects and Purposes. See 
“The Transportation Strategy Board.” 

 
For purposes of the discussions and descriptions in this Official Statement, the TSB Projects and Purposes shall be 

deemed to be part of the Infrastructure Program. 
 

NATURE OF OBLIGATION 
 
Legal Authority - State Bond Commission 
  

The State issues Bonds pursuant to the Act, the Indentures and special legislation enacted annually authorizing 
additional Bonds.  Under the terms and provisions of the Act, the State Bond Commission (established pursuant to Section 3-
20 of the General Statutes of Connecticut, as amended) is empowered to authorize special tax obligation bonds of the State for 
transportation infrastructure projects and uses, subject to the annual legislative authorizations (the “Special Acts”).  The Act 
also authorizes the issuance of special tax obligation bonds to refund outstanding special tax obligation bonds and to refund 
certain general obligation bonds of the State issued for transportation purposes, and authorizes the execution of the Indentures 
as contracts of the State with the holders of the Bonds.  The Act expressly provides that holders of Bonds may sue the State 
upon such express contract in the Connecticut Superior Court for the Judicial District of Hartford. 
 
 The State Bond Commission consists of the Governor, the Treasurer, the Comptroller, the Attorney General, the 
Secretary of the Office of Policy and Management, the Commissioner of the Department of Public Works of the State and the 
Co-chairpersons and the Ranking Minority Members of the Joint Standing Committee on Finance, Revenue and Bonding of the 
General Assembly.  The Secretary of the Office of Policy and Management serves as secretary to the Commission. 
 
Source of Payment 
 
 Special Transportation Fund 
 
 The Bonds are special obligations of the State and are payable solely from the revenues of the State pledged therefor 
as provided in the Act (the “Pledged Revenues”) and other receipts, funds or moneys pledged therefor pursuant to the Act and 
the Indentures.  Pursuant to the Act and under the Indentures, all Pledged Revenues received or collected are promptly credited 
to the Special Transportation Fund established pursuant to Public Act 83-30 of the June 1983 Special Session of the General 
Assembly, as amended.  Pledged Revenues consist of taxes, fees, charges and other receipts, funds or moneys of the State 
credited to the Special Transportation Fund.  These include motor fuels taxes; motor vehicle receipts; motor vehicle related 
licenses, permits and fees; Oil Companies Tax Payments (as hereinafter defined); Sales Tax - DMV Payments (as hereinafter 
defined); motor vehicle related fines, penalties and other charges more particularly defined in the Act, including enacted 
adjustments in all of the foregoing sources; certain federal subsidy payments relating to certain taxable Build America Bonds 
(See “Designation of 2010 Series B Bonds as Build America Bonds”); and certain transportation related federal revenues of the 
State credited to the Fund.  Other receipts, funds or moneys pledged under the Indentures include investment earnings and 
moneys in the funds and accounts established thereunder, subject to the application thereof as provided for in the Indentures. 
 
 The Act further provides that the Treasurer shall apply the resources in the Special Transportation Fund first to pay or 
to provide for the payment of debt service requirements (the “Debt Service Requirements”) on the Bonds or on Notes in such 
amount or amounts and in such manner as required by the Indentures and then to pay from the TSB projects account certain 
amounts identified in approved annual financing plans for TSB Projects and Purposes.  The Debt Service Account, the Note 
Repayment Account and the Reserve Account, which are accounted for as part of the Special Transportation Fund, are 
maintained and held in trust by the Trustee under the Senior Indenture and are the accounts from which payments of Principal 
and Interest Requirements on all Senior Bonds, and Interest Requirements on Senior Notes (as defined in the Senior Indenture), 
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will be paid.  The remaining resources of the Special Transportation Fund, pursuant to the proper appropriation thereof and 
subject to approval by the Governor of allotment thereof, are available for (i) payment of principal on Senior Notes, (ii) 
payment of amounts required to be deposited with the Second Lien Trustee under the Second Lien Indenture, (iii) payment of 
the principal of and interest on “General Obligation Bonds of the State issued for Transportation Purposes,” as defined in the 
Act, or any general obligations refunding the same, and (iv) payment of State budget appropriations for the Department and the 
DMV as described in the Act.  
 
 The Act provides that as part of the contract with bondholders, upon authorization of the issuance of the Bonds, all 
amounts necessary for the punctual payment of Debt Service Requirements are deemed appropriated from the Pledged 
Revenues and the Treasurer is required to pay such principal and interest as the same shall accrue, but only from the Pledged 
Revenues and other receipts, funds or moneys pledged to repay the Bonds.  In the opinion of Bond Counsel, such amounts are 
validly deemed to be appropriated from such sources and such payment does not require further legislative approval. 
 
 The Act also provides that the obligation of the State to pay the Debt Service Requirements, in addition, will be 
secured by: (i) a first call upon the Pledged Revenues as they are received by the State and credited to the Special 
Transportation Fund (such a requirement whereby the Pledged Revenues are first applied to debt service is commonly referred 
to as a gross pledge); and (ii) a lien upon any and all amounts held to the credit of the Special Transportation Fund from time to 
time, provided such lien shall not extend to amounts credited to such Fund representing (A) proceeds of short term State notes 
or (B) transportation related federal revenues of the State.  The Act provides that any pledge made by the State shall be valid 
and binding from the time when the pledge is made, and that any revenues or other receipts, funds or moneys so pledged or 
thereafter received by the State shall be subject immediately to the lien of such pledge without any physical delivery thereof or 
further act.  In the opinion of Bond Counsel, the pledge in the Senior Indenture granting a first call on Pledged Revenues and a 
lien upon and security interest in amounts held to the credit of the Special Transportation Fund and other receipts, funds, or 
moneys pledged in the Senior Indenture, in the manner and to the extent set forth therein, is valid and binding upon the State 
and against all parties having claims of any kind in tort, contract, or otherwise against the State (including holders of general 
obligation debt of the State). 
 
 Agreements of the State 
 
 Pursuant to the Act and under the Senior Indenture, the State has covenanted with the bondholders to impose, charge, 
raise, levy, collect and apply the Pledged Revenues and other receipts, funds or moneys pledged for the payment of Debt 
Service Requirements, in such amounts as may be necessary to pay the Debt Service Requirements in each year in which the 
Senior Bonds or Senior Notes are outstanding.  In addition, the State has covenanted that it will not limit, or otherwise alter, the 
rights or obligations of the appropriate officers of the State with respect to the application of the Pledged Revenues or to 
impose, maintain, charge or collect the taxes, fees, charges and other receipts constituting the Pledged Revenues as may be 
necessary to fulfill the terms of the proceedings authorizing the issuance of the Senior Bonds, including the Pledged Revenue 
coverage requirement described below. 
 
 With respect to such Pledged Revenue coverage requirement, the Senior Indenture includes the covenant of the State 
to provide Pledged Revenues, in each fiscal year, after deducting payments out of Pledged Revenues for reserves required 
under the Senior Indenture, and computed as of the final business day of such fiscal year, in an amount equal to at least two (2) 
times the aggregate Principal and Interest Requirements on Senior Bonds and Interest Requirements on Senior Notes in such 
fiscal year. 
 
 In the event the State does not meet the foregoing coverage requirement, such a failure does not constitute an event of 
default under the Senior Indenture unless the State shall not enact legislation such that the conditions contained in the Senior 
Indenture would be satisfied if Additional Bonds were then to be issued.  See Events of Default subsection under “Summary of 
Certain Provisions of Senior Indenture” for a more detailed description. 
 
 The Senior Bonds are secured by a Reserve Account established and required to be maintained in an amount equal to 
the maximum Principal and Interest Requirements on Senior Bonds for the current or any future fiscal year (the “Debt Service 
Reserve Requirement”). 
 
 In the opinion of Bond Counsel, the foregoing covenants are valid and enforceable covenants of the State, except as 
enforceability thereof may be limited by insolvency, moratorium and other laws affecting creditors’ rights generally heretofore 
or hereafter enacted and by law applicable to relief in equity and by the reserved police powers of the State; no opinion is 
expressed as to the availability of a right in equity to specific performance of any covenant requiring legislative action with 
respect to taxes not presently enacted when an adequate remedy at law for damages is available or another such limitation 
exists and is applied. 
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 So long as Second Lien Bonds are outstanding under the Second Lien Indenture, the State is also obligated pursuant to 
the Second Lien Indenture to provide Pledged Revenues, in each fiscal year, after deducting payments out of Pledged Revenues 
for reserves required under the Indentures and computed as of the final business day of such fiscal year, in an amount equal to 
at least two (2) times the aggregate Principal and Interest Requirements on all Bonds and Notes outstanding in such fiscal year.  
For this purpose, Principal and Interest Requirements on Senior Bonds and Senior Notes issued under the Senior Indenture are 
calculated differently from Principal and Interest Requirements on Second Lien Bonds and Second Lien Notes issued under the 
Second Lien Indenture.  See “Summary of Certain Provisions of the Second Lien Indenture.”  So long as Second Lien Bonds 
are outstanding under the Second Lien Indenture, the effect of the Pledged Revenue coverage requirement under the Second 
Lien Indenture is to require the maintenance of greater Pledged Revenue coverage for Senior Bonds than is required under the 
Senior Indenture. 
 
 Pursuant to the Act, the Senior Indenture provides that the State may limit, modify, rescind, repeal or otherwise alter 
the character or amount of such Pledged Revenues or substitute like or different sources of taxes, fees, charges or other receipts 
as Pledged Revenues if, for the ensuing fiscal year of the State, the projected revenues meet or exceed the estimated expenses 
of the Special Transportation Fund, including accumulated deficits, if any, the Debt Service Requirements on the Senior Bonds 
and Senior Notes and such Pledged Revenue coverage requirement. 
 
 The State does not presently have a constitutional restriction on its power of taxation other than that the State may not 
tax to provide funds for private purposes as distinguished from public purposes. 
 

Flow of Funds under Senior Indenture 
 
 All Pledged Revenues collected by the State or any officer thereof, along with other revenues of the State (such as 
sales tax revenues), are deposited in various bank accounts of the State throughout the State.  The Pledged Revenues will be 
credited to the Special Transportation Fund held by the State, and, as provided by the Senior Indenture, will be transferred 
monthly to the extent required to meet Debt Service Requirements for the Senior Bonds and the Senior Notes to the credit of 
the following accounts or sub-accounts the following sums in the following order: 
 
 (i) to the credit of the Bond Service Sub-Account, the Note Repayment Account and the Redemption Sub-
Account, respectively, such amounts thereof, if any (or the entire sum so withdrawn if less than the required amount, in which 
case such sum shall be allocated among the purposes set forth in this subparagraph on a pro rata basis), as may be required (A) 
to make the amount then held to the credit of the Bond Service Sub-Account equal to the sum of the aggregate unpaid principal 
accruing on outstanding serial bonds through the dates in the next ensuing month which are the respective anniversary dates of 
such bonds, assuming the principal of any serial bond accrues ratably over the twelve months preceding its maturity, plus the 
unpaid interest accruing on each of the Senior Bonds then outstanding through the dates in the next ensuing month which are 
the respective anniversary dates of such Senior Bonds, plus the amount accruing with respect to principal and interest pursuant 
to any reimbursement agreement entered into with respect to a credit facility providing for payment of the principal on Senior 
Bonds, plus one-twelfth (1/12) of the Principal and Interest Requirements on Senior Bonds for the next ensuing twelve (12) 
months; (B) to make the amount then held to the credit of the Note Repayment Account held for payment of interest equal to 
the unpaid interest on Senior Notes accruing through the end of the next ensuing month and unpaid interest accruing pursuant 
to any reimbursement agreement entered into with respect to a credit facility providing for payment of the principal of Senior 
Notes; and (C) to make the amount then held to the credit of the Redemption Sub-Account equal to the aggregate Amortization 
Requirements, if any, accruing through the respective anniversary dates of the Senior Bonds in the next ensuing month for each 
of the term bonds then outstanding (plus a ratable portion of the premium, if any, which would be payable on principal 
amounts of term bonds equal to the amount of such Amortization Requirements if such principal amount of term bonds should 
be called for mandatory redemption); provided, however, that if the amount so deposited to the credit of the Redemption Sub-
Account in any month shall be less than such amount, the requirement therefor shall nevertheless be cumulative and the 
amount of any deficiency in any month shall be added to the amount otherwise required to be deposited in each subsequent 
month thereafter until such time as such deficiency shall have been made up; 
 
 (ii) to the credit of the Reserve Account, out of any balance remaining after making the deposits under 
subparagraph (i) above (or the entire balance if less than the required amount), the amount, if any, necessary to maintain the 
Reserve Account at the Debt Service Reserve Requirement. 
 
 Following the monthly transfers described above, the Pledged Revenues of the Special Transportation Fund may be 
applied to the payment of principal on Senior Notes or other obligations of the State subordinate to the Senior Bonds, to the 
payment of amounts required to be deposited with the Trustee under the Second Lien Indenture and, subject to appropriation 
and allotment, payment of the debt service on general obligation bonds of the State issued for transportation purposes and to 
the payment of State budget appropriations for the Department and the DMV.  
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 If at any time any amounts required to be paid to the Trustee under the Senior Indenture have not been so paid, no 
payments shall be made from the Special Transportation Fund except with respect to the Senior Bonds and Senior Notes and 
the Trustee shall be entitled to notify the Treasurer that such amounts are accrued and unpaid, whereupon any Pledged 
Revenues received by the State and credited to the Special Transportation Fund are required by the Act and Senior Indenture to 
be paid by the Treasurer forthwith to the Trustee, and shall not be diverted to any other purpose, until such accrued and unpaid 
amounts have been paid in full. 
 
 The Senior Indenture also provides that the State shall at all times do and perform all acts and things permitted by law 
and necessary to assure that the Pledged Revenues received by the State and credited to the Special Transportation Fund shall 
be applied first to the payment of Debt Service Requirements.  Such covenant provides, among other things, assurance that, if 
necessary, the State will implement procedures for immediate segregation, upon collection, of Pledged Revenues from other 
cash receipts of the State. 
  
Refunding Bonds 
 
 Refunding Bonds are authorized under the Act and the Senior Indenture to be issued by the State having equal rank 
and on a parity with the Senior Bonds heretofore issued.  Refunding Bonds may be issued at any time and from time to time, in 
such amounts as the State Bond Commission may deem necessary for the purpose of refunding the principal of the bonds to be 
refunded, any unpaid interest thereon to the date of redemption thereof, any premium necessary to be paid in connection 
therewith, and the costs and expenses of issuing such Refunding Bonds.  Refunding Bonds shall be issued under and pursuant 
to a supplemental indenture (or supplemental indentures).  The 2010 Series C Bonds are being issued as Refunding Bonds 
under the Act, the Senior Indenture and the Fortieth Supplemental Indenture. 
 
Additional Bonds 
 
 Additional Bonds may be issued by the State having equal rank and on a parity with the Senior Bonds heretofore 
issued for the Infrastructure Program.  Additional Bonds also may be issued junior in right of payment to the Senior Bonds and 
on a parity with the outstanding Second Lien Bonds issued under the Second Lien Indenture.  See “Total Bonds Outstanding.” 
The Public and Special Acts currently provide for the issuance of Bonds for the Infrastructure Program in principal amounts 
not exceeding in the aggregate $9,822,677,104, of which $2,526,026,352 will be authorized and unissued after the issuance of 
the 2010 Series A, B and C Bonds.  Of such $2,526,026,352 unissued amount, $1,646,299,491 has been authorized by the State 
Bond Commission.  It is anticipated that Additional Bonds will be authorized by public and special acts annually in an amount 
necessary to finance and to complete the Infrastructure Program.  Subject to such statutory authorization, issuance of 
Additional Bonds requires compliance with the conditions contained in the Senior Indenture and, so long as Second Lien 
Bonds are outstanding, with the conditions contained in the Second Lien Indenture.  The Senior Indenture provides that such 
Additional Bonds for the Infrastructure Program shall be issued under and pursuant to a supplemental indenture (or 
supplemental indentures) and subject to compliance with the following conditions: 
 
 (1) Pledged Revenues and other receipts, funds or moneys pledged under the Senior Indenture, after deducting, 
for the applicable period, payments out of such Pledged Revenues and other receipts, funds or moneys pledged under the 
Senior Indenture for reserves required by the Senior Indenture, actually paid into the Special Transportation Fund for any 
period of twelve consecutive calendar months of the immediately preceding eighteen calendar months were equal to at least 
two (2) times the aggregate Principal and Interest Requirements on Senior Bonds and Interest Requirements on Senior Notes 
for such period; provided however, that this condition shall be deemed to be satisfied if such test is satisfied after adjusting 
such Pledged Revenues and other receipts, funds or moneys pledged under the Senior Indenture only to reflect any increase(s) 
or decrease(s) in taxes, fees or charges enacted to be in effect at the time of issuance of such Additional Bonds, and the 
Secretary of the Office of Policy and Management of the State shall deliver to the Trustee a certificate demonstrating such 
coverage; and 
 
 (2) Pledged Revenues and other receipts, funds or moneys pledged under the Senior Indenture, after deducting, 
for the applicable period, payments out of such Pledged Revenues and other receipts, funds or moneys pledged under the 
Senior Indenture for reserves required by the Senior Indenture, actually paid into the Special Transportation Fund for any 
period of twelve consecutive calendar months of the immediately preceding eighteen calendar months are equal to at least two 
(2) times the aggregate Principal and Interest Requirements on Senior Bonds with respect to the Senior Bonds, including the 
Additional Bonds to be issued, and Interest Requirements on Senior Notes not being refunded from the proceeds of such 
Additional Bonds, for the current and each succeeding State fiscal year, after adjusting such Pledged Revenues and other 
receipts, funds or moneys pledged under the Senior Indenture only to reflect any increase(s) or decrease(s) in taxes, fees or 
charges enacted to be in effect for such current or such succeeding fiscal year, and the Secretary of the Office of Policy and 
Management of the State shall deliver to the Trustee a certificate demonstrating such coverage; and 
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 (3) The State shall have received a letter from the Accountant appointed by the State (i) substantially to the 
effect that in connection with its examination of the Special Transportation Fund pursuant to Section 7.4 of the Senior 
Indenture nothing came to their attention that caused them to believe that the State was not then in compliance with the 
requirement of (1) above and (ii) reporting on the certificates delivered by the State pursuant to the requirement of (1) and (2) 
above without material qualification; and 
 
 (4) The State shall have determined that the principal amount of all Bonds, including the Additional Bonds to be 
issued, will not exceed any limitation imposed by law and that upon such issue, the amount credited to the Reserve Account 
will be not less than the Debt Service Reserve Requirement. 
 
 The Second Lien Indenture provides that the State may not issue Senior Bonds under the Senior Indenture unless such 
Senior Bonds could have been issued under the Second Lien Indenture.  The conditions stated in the Second Lien Indenture are 
essentially similar to those in the Senior Indenture, except that the coverage tests referred to in (1) and (2) above must be met 
with respect to all Bonds and Notes outstanding.  For this purpose, Principal and Interest Requirements on Second Lien Bonds 
and Second Lien Notes are calculated differently than for Senior Bonds and Senior Notes.  See “Summary of Certain 
Provisions of the Second Lien Indenture.” 
 
 In addition, issuance of Additional Bonds under the Senior Indenture is conditioned upon the State having made all 
monthly payments to the Trustee required to be made and having deposited in the Bond Service Sub-Account an amount equal 
to one-twelfth (1/12) of the Principal and Interest Requirements on such Additional Bonds for the ensuing twelve months in 
which such Senior Bonds are to be outstanding.  
 
Bond Anticipation Notes and Subordinated Indebtedness 
 

Pursuant to the Act and the Senior Indenture, interest on Senior Notes issued in accordance with the Senior Indenture 
and in anticipation of the receipt of the proceeds of Additional Bonds is payable on a parity with principal and interest on the 
Senior Bonds.  See “Source of Payment-Flow of Funds.”  No such Senior Notes, under the terms of the Senior Indenture, shall 
be issued (i) unless the Senior Bonds in anticipation of which they are to be issued have been duly authorized in accordance 
with the Act and the Senior Indenture, and (ii) if the aggregate principal amount of all Senior Notes then outstanding and to be 
issued exceeds $50,000,000, unless, as of the date of issuance of such Senior Notes, the State could have issued under the terms 
of the Senior Indenture an equivalent aggregate principal amount of serial bonds, maturing in equal annual installments of 
principal and interest, the last installment of which shall mature not later than thirty years after such date, and bearing interest 
at such rate as the State shall determine in its best judgment to be equivalent to the average interest rate which would have been 
paid had such Senior Bonds been issued at such time.  Senior Notes shall be special obligations of the State payable solely 
from the proceeds of the Senior Bonds and, to the extent provided in the Senior Indenture or deemed necessary or desirable by 
the State, from the Special Transportation Fund.  The Senior Indenture provides that any obligation of the State to pay the 
unrefunded principal of Senior Notes, including for this purpose any obligation of the State under a reimbursement agreement 
entered into in connection with a credit facility providing for payment of the unrefunded principal of Senior Notes, shall be 
subordinate to any obligation of the State to pay the principal and interest with respect to the Senior Bonds or interest with 
respect to Senior Notes.  The Senior Indenture further provides that the State may not enter into any contract with any 
noteholder inconsistent with the terms of the Senior Indenture.  The full faith and credit of the State shall not be pledged to the 
repayment of such Senior Notes and the State shall not be obligated to make appropriations from its general fund for the 
repayment of such Senior Notes. 
 
 So long as the Second Lien Bonds are outstanding, the State has covenanted in the Second Lien Indenture not to issue 
Senior Notes. 
 
 Nothing in the Senior Indenture prohibits the State (i) from issuing other indebtedness for any use or purpose of the 
State payable as to principal and interest from the Special Transportation Fund subject and subordinate to the deposits and 
credits required to be made to the Debt Service Account, the Senior Note Repayment Account, or the Reserve Account, or (ii) 
from securing other indebtedness and the payment thereof by a call upon the Pledged Revenues and a lien on and pledge of the 
Special Transportation Fund junior and inferior to the first call on the Pledged Revenues and to the lien on and pledge of the 
Special Transportation Fund created in the Indenture for the payment and security of the Senior Bonds.  The State may issue 
notes in anticipation of federal grants and, to the extent any such grants when received are credited to the Fund, the repayment 
obligation with respect to such notes will be subordinate to any obligation of the State to pay Debt Service Requirements on 
Senior Bonds and Senior Notes. 
 
State General Taxing Power Not Pledged 
 
 Pursuant to the Act, the Bonds shall be special obligations of the State and shall not be payable from nor charged upon 
any funds other than the Pledged Revenues or other receipts, funds or moneys pledged therefor as provided in the Act, nor shall 
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the State or any political subdivision thereof be subject to any liability thereon, except to the extent of the Pledged Revenues 
and such other receipts, funds or moneys pledged therefor.  The issuance of the Bonds under the Act and Indentures shall not 
directly or indirectly or contingently obligate the State or any political subdivision thereof to levy or to pledge any form of 
taxation whatever therefor (except for taxes included in the Pledged Revenues), or to make any additional appropriation for 
their payment.  The Bonds shall not constitute a charge, lien or encumbrance, legal or equitable, upon any property of the State 
or of any political subdivision thereof, other than the Pledged Revenues and other receipts, funds or moneys pledged therefor.  
The Bonds shall not be subject to any statutory limitation on the indebtedness of the State and, when issued, shall not be 
included in computing the aggregate indebtedness of the State with respect to and to the extent of any such limitation.  The full 
faith and credit of the State shall not be pledged to the repayment of the Bonds. 
 

THE 2010 SERIES A, B AND C BONDS 
 
Purpose of the 2010 Series A, B and C Bonds  
 

The Public and Special Acts currently provide for the issuance of $9,822,677,104 in special tax obligation bonds, in 
one or more series, to fund, together with anticipated federal grants, a portion of the costs of various purposes of the 
Infrastructure Program.  The 2010 Series A Bonds and the 2010 Series B Bonds are issued under the authorized but unissued 
balance for Bonds of $2,246,299,491 currently remaining pursuant to the Public and Special Acts and authorization by the 
State Bond Commission.   It is expected that in each year special legislation will empower the State Bond Commission to 
authorize additional special tax obligation bonds to finance the Infrastructure Program.  The 2010 Series C Bonds are being 
issued to refund certain Senior Bonds (See “Plan of Refunding”). 

 
 On August 17, 2010, the State Bond Commission authorized the issuance and sale by the Treasurer of the 2010 Series 
A, B and C Bonds to fund a portion of the projects and uses authorized in the Public and Special Acts and to refund certain 
outstanding Senior Bonds as well as the execution of the Fortieth Supplemental Indenture by the Governor, the Treasurer, and 
the Comptroller, the Official Statement, a Continuing Disclosure Agreement, an Escrow Agreement and a Certificate of 
Determination executed by the Treasurer and filed with the Secretary of the State Bond Commission.  
 
Designation of 2010 Series B Bonds as Build America Bonds 
 
 The federal American Recovery and Reinvestment Act of 2009, Pub. L. No. 111-5, 123 Stat. 115 (2009), enacted 
February 17, 2009 (the “Recovery Act”) authorizes state and local governments to issue two general types of taxable Build 
America Bonds (“Taxable BABs”), with the federal government providing subsidies for a portion of their borrowing cost.  One 
type of Taxable BAB provides a federal tax credit to the bondholder; the other provides a credit in the form of an interest 
subsidy payment directly to the issuer (“Taxable BABs – Direct Pay”).  The 2010 Series B Bonds will be issued as Taxable 
BABs – Direct Pay.  Pursuant to the Recovery Act, the State will receive a cash subsidy payment from the United States 
Treasury equal to 35% of the interest payable on the 2010 Series B Bonds on or about each interest payment date.  Any such 
cash subsidy payments received by the State relating to Bonds, including the 2010 Series B Bonds, will be credited to the 
Special Transportation Fund and are then pledged to the payment of all Bonds subject to the lien of the Indentures.  Receipt of 
such subsidy payments is not a condition of payment of any portion of the principal and interest on the Bonds, including, 
without limitation, the 2010 Series B Bonds. 
 
Description of the 2010 Series A, B and C Bonds  
 

The 2010 Series A, B and C Bonds will be dated the date of delivery and will bear interest at the rates and mature on 
the dates and in the amounts set forth on the inside cover page of this Official Statement.  Interest on the 2010 Series A, B and 
C Bonds is payable on May 1 and November 1 of each year, commencing May 1, 2011.  The 2010 Series A, B and C Bonds 
are issuable as fully registered bonds in the denomination of $5,000 or any integral multiple thereof. 
 
 Principal of and interest on the 2010 Series A, B and C Bonds will be paid directly to The Depository Trust Company 
(“DTC”) by U.S. Bank National Association, the Trustee under the Senior Indenture, as Paying Agent so long as DTC or its 
nominee, Cede & Co., is the Bondowner.  (See “Book-Entry-Only System” herein.)  
 
Redemption    
 

2010 Series A Bonds.  The 2010 Series A Bonds are not subject to optional redemption prior to maturity. 
 
2010 Series B Bonds.   
 
a. Make-Whole Optional Redemption 
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The 2010 Series B Bonds are subject to redemption prior to their stated maturity dates, at the election of the Treasurer, 
in whole or in part at any time, at a redemption price equal to the greater of: 

 
(1) the issue price set forth on the inside cover hereof (but not less than 100% of the principal amount) of such 

2010 Series B Bonds to be redeemed; or 
 
(2) the sum of the present values of the remaining scheduled payments of principal and interest to the maturity 

date of such 2010 Series B Bonds to be redeemed, not including any portion of those payments of interest accrued and unpaid 
as of the date on which such 2010 Series B Bonds are to be redeemed, discounted to the date on which such 2010 Series B 
Bonds are to be redeemed on a semi-annual basis, assuming a 360-day year consisting of twelve 30-day months, at the 
Treasury Rate (described below) plus thirty (30) basis points, plus, in each case, accrued interest on such 2010 Series B Bonds 
to be redeemed to the redemption date. The redeemed 2010 Series B Bonds may be in such amounts and in such order of 
maturity and bear such interest rate or rates (but pro rata among 2010 Series B Bonds bearing the same interest rate within a 
maturity) as the Treasurer may determine. 

 
“Treasury Rate” means, with respect to any redemption date for a particular bond, the yield to maturity for the stated 

maturity of such bond of United States Treasury securities with a constant maturity (excluding inflation indexed securities) as 
compiled and published and publicly available in the Federal Reserve Statistical Release H.15 (519), at least two business days, 
but not more than 45 calendar days, prior to the redemption date, as determined by the Treasurer (or, if such Statistical Release 
is no longer published, any publicly available source of similar market data) most nearly equal to the period from the 
redemption date to the maturity date of the bond to be redeemed, provided, however, that if the period from the redemption 
date to such maturity date is less than one year, the weekly average yield on actually traded United States Treasury securities 
adjusted to a constant maturity of one year will be used. 

 
b. Extraordinary Optional Redemption  
 
The 2010 Series B Bonds are subject to redemption prior to their stated maturity dates at the election of the Treasurer, 

in whole or in part at any time, upon the occurrence of an Extraordinary Event (as defined below), at a redemption price equal 
to the greater of: (1) the issue price set forth on the inside cover page hereof (but not less than 100% of the principal amount) of 
such 2010 Series B Bonds to be redeemed; or (2) the sum of the present values of the remaining scheduled payments of 
principal and interest to the maturity date of such 2010 Series B Bonds to be redeemed, not including any portion of those 
payments of interest accrued and unpaid as of the date on which such 2010 Series B Bonds are to be redeemed, discounted to 
the date on which such 2010 Series B Bonds are to be redeemed on a semi-annual basis, assuming a 360-day year consisting of 
twelve 30-day months, at the Treasury Rate, as defined above, plus one hundred (100) basis points; plus, in each case, accrued 
interest on such 2010 Series B Bonds to be redeemed on the redemption date. The redeemed 2010 Series B Bonds may be in 
such amounts and in such order of maturity and bear such interest rate or rates (but pro rata among 2010 Series B Bonds 
bearing the same interest rate within a maturity) as the Treasurer may determine. 

 
An “Extraordinary Event” will have occurred if Section 54AA or Section 6431 of the Code is modified, amended or 

interpreted in a manner pursuant to which the State’s 35% cash subsidy payment from the United States Treasury is reduced or 
eliminated. 

 
c. Mandatory Sinking Fund Redemption 
 
The 2010 Series B Bonds maturing on November 1, 2030, are subject to mandatory sinking fund redemption, in 

part pro rata, at a redemption price equal to 100% of the principal amount of bonds to be redeemed, plus accrued interest 
thereon to the redemption date, without premium, on the dates and in the amounts set forth below: 

 
 

Mandatory Redemption Date Principal Amount to be Redeemed 
November 1, 2024 $33,795,000 
November 1, 2025   35,690,000 
November 1, 2026   37,690,000 
November 1, 2027   39,810,000 
November 1, 2028    42,040,000 
November 1, 2029    44,400,000 
November 1, 2030      46,895,000* 

__________________ 

*Final Maturity 
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 The State, at its option, may credit against mandatory sinking fund redemption requirements on a pro-rata pass-
through distribution of principal basis, any 2010 Series B Bonds which would be subject to such mandatory sinking fund 
redemption requirements which have been purchased and canceled by the State or which have been redeemed and not 
previously applied as a credit against such mandatory sinking fund redemption requirements. 
 
 So long as DTC or a successor securities depository is the sole registered owner of the 2010 Series B Bonds, partial 
redemptions will be done in accordance with DTC procedures.  It is the State’s intent that redemption allocations made by 
DTC, the DTC Participants or such other intermediaries that may exist between the State and the Beneficial Owners be made 
on a pro rata pass-through distribution of principal basis as described below.  If the 2010 Series B Bonds are registered in 
book-entry only form and so long as DTC or a successor securities depository is the sole registered owner of the 2010 Series B 
Bonds, the particular 2010 Series B Bonds or portions thereof to be redeemed shall be selected on a pro rata pass-through 
distribution of principal basis in accordance with DTC procedures, provided that, so long as such 2010 Series B Bonds are held 
in book-entry form, the selection for redemption of such 2010 Series B Bonds shall be made in accordance with the operational 
arrangements of DTC then in effect, and, if the DTC operational arrangements do not allow for redemption on a pro rata pass-
through distribution of principal basis, such 2010 Series B Bonds, will be selected for redemption, in accordance with DTC 
procedures, by lot.  However, the State can provide no assurance that DTC, the DTC Participants or any other intermediaries 
will allocate redemptions among the Beneficial Owners on such pro rata pass-through distribution basis. 
 

2010 Series C Bonds.  The 2010 Series C Bonds maturing on or after November 1, 2021 will be subject to redemption, 
at the election of the Treasurer, on or after November 1, 2020 at any time, in whole or in part and by lot within maturity, in 
such amounts and in such order of maturity as the Treasurer may determine, at the redemption price (expressed as a percentage 
of the principal amount of the bonds to be redeemed) set forth in the following table, together with interest accrued and unpaid 
to the redemption date:     

 
Redemption Period Redemption Price 

November 1, 2020 and thereafter 100% 
 

 
Notice of Redemption 
 
 Notice of redemption shall be mailed not less than thirty (30) nor more than sixty (60) days prior to the redemption 
date, by registered mail, to the registered owner of the 2010 Series B Bonds and the 2010 Series C Bonds at the address as it 
appears on the books of registry or at such address as such owner may have filed with the registrar for that purpose.  So long as 
Cede & Co., as nominee of DTC, is the registered owner of the 2010 Series B Bonds and the 2010 Series C Bonds, all notices 
of redemption will be sent only to DTC, and delivery of such notices of redemption to DTC’s Participants and Indirect 
Participants and Beneficial Owners of the 2010 Series B Bonds and the 2010 Series C Bonds will be governed by the 
customary practices and procedures of DTC and said Participants and Indirect Participants.  The 2010 Series B Bonds and the 
2010 Series C Bonds called for redemption shall, on the redemption date designated in the notice of redemption, become due 
and payable only if moneys for the payment of such 2010 Series B Bonds and the 2010 Series C Bonds called for redemption 
together with the applicable redemption premium, if any, and the interest to accrue to the redemption date on such 2010 Series 
B Bonds and the 2010 Series C Bonds are held for the purpose of payment by the Trustee or Paying Agent.  
  
Plan of Refunding 
 
 The 2010 Series C Bonds, and other funds of the State or available to the State under the Senior Indenture, will be used to 
refund the following maturities and principal amounts of outstanding Senior Bonds on the dates and at the redemption prices set forth 
below (the “Refunded Bonds”).  
 
 

Series Maturity Date Principal Amount Coupon Call Date Call Price 
2001 Series A 10/01/2012 $  6,810,000 4.200% 10/01/2011 100%
2001 Series A 10/01/2012 $  2,100,000 5.375% 10/01/2011 100%
2001 Series A 10/01/2013 $  4,600,000 4.300% 10/01/2011 100%
2001 Series A 10/01/2013 $  4,725,000 5.000% 10/01/2011 100%
2001 Series A 10/01/2014 $  4,280,000 4.400% 10/01/2011 100%
2002 Series A 07/01/2013 $  3,100,000 5.375% 07/01/2012 100%
2002 Series A 07/01/2014 $  5,560,000 4.500% 07/01/2012 100%
2002 Series A 07/01/2015 $     950,000 4.600% 07/01/2012 100%
2002 Series A 07/01/2016 $  1,205,000 4.700% 07/01/2012 100%
2002 Series A 07/01/2017 $  2,170,000 4.750% 07/01/2012 100%
2002 Series A 07/01/2018 $     970,000 4.800% 07/01/2012 100%
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Series Maturity Date Principal Amount Coupon Call Date Call Price 
2002 Series A 07/01/2019 $     425,000 4.875% 07/01/2012 100%
2002 Series A 07/01/2020 $  2,395,000 5.000% 07/01/2012 100%
2002 Series A 07/01/2020 $  5,200,000 5.375% 07/01/2012 100%
2002 Series A 07/01/2021 $  7,995,000 5.000% 07/01/2012 100%
2002 Series A 07/01/2022 $  8,405,000 5.000% 07/01/2012 100% 
2002 Series B 12/01/2013 $  8,200,000 5.000% 12/01/2012 100%
2002 Series B 12/01/2014 $     880,000 3.800% 12/01/2012 100%
2002 Series B 12/01/2014 $10,115,000 5.250% 12/01/2012 100%
2002 Series B 12/01/2015 $  1,185,000 3.900% 12/01/2012 100%
2002 Series B 12/01/2016 $  1,500,000 4.100% 12/01/2012 100%
2002 Series B 12/01/2017 $     620,000 4.200% 12/01/2012 100%
2002 Series B 12/01/2018 $     350,000 4.300% 12/01/2012 100%
2002 Series B 12/01/2018 $13,080,000 5.000% 12/01/2012 100%
2002 Series B 12/01/2019 $13,775,000 5.250% 12/01/2012 100%
2002 Series B 12/01/2020 $13,810,000 5.000% 12/01/2012 100%
2002 Series B 12/01/2021 $14,830,000 5.000% 12/01/2012 100%

 
 Upon delivery of the 2010 Series C Bonds, proceeds will be placed in escrow with U.S. Bank National Association 
(the “Escrow Holder”), under an Escrow Agreement (the “Escrow Agreement”) between the Escrow Holder and the State.  The 
Escrow Holder will deposit in an irrevocable trust fund called the Escrow Deposit Fund a portion of the net proceeds of the 
2010 Series C Bonds and monies from the Bond Service Sub-Account of the Debt Service Account allocable to the Refunded 
Bonds and will use such proceeds to purchase direct obligations of, or obligations guaranteed by, the United States of America 
(the “Government Obligations”), the principal of and interest on which, when due, along with any uninvested cash amounts, 
will provide amounts sufficient to meet principal, interest payments and redemption prices on the Refunded Bonds, subject to 
the Escrow Agreement, on the dates such payments are due.  All investment income on and maturing principal of the 
Government Obligations held in the Escrow Deposit Fund and needed to pay the principal and premium of, and interest on, the 
Refunded Bonds, will be irrevocably deposited by the State for payment of the Refunded Bonds, subject to the Escrow 
Agreement. 
 
 Upon making such deposit with the Escrow Holder and the issuance of certain irrevocable instructions to the Escrow Holder 
pursuant to the Senior Indenture, the Refunded Bonds, subject to the Escrow Agreement, will, under the terms of the Senior Indenture, 
no longer be deemed to be outstanding and shall be deemed to have been paid and will cease to be entitled to any lien, benefit or 
security under the Senior Indenture. 
 
Sources and Uses of Funds 
  

The proceeds to be derived from the sale of the 2010 Series A, B and C Bonds are estimated to be applied as follows: 
 
 Sources  
 Principal Amount of 2010 Series A Bonds ............................................................ $199,570,000 
 Principal Amount of 2010 Series B Bonds ............................................................ $400,430,000 
 Principal Amount of 2010 Series C Bonds ............................................................ $137,675,000 
 Release from Bond Service Sub-Account .............................................................. $    2,359,222 
 Original Issue Premium  ........................................................................................ $  41,439,259 

     Total .................................................................................................................... $781,473,481 
 
 Uses 
 Deposit into Infrastructure Improvement Fund to pay a portion  
  of the costs of the Infrastructure Program  ......................................................... $615,288,857 
 Deposit into Escrow Deposit Fund ........................................................................ $153,005,580 
 Deposit into Reserve Account ............................................................................... $    9,066,628 
 Underwriters’ Discount.......................................................................................... $    3,558,054 
 Costs of Issuance ................................................................................................... $       554,362 
    Total .................................................................................................................... $781,473,481 
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BOOK-ENTRY-ONLY SYSTEM 
 
 The Depository Trust Company (“DTC”), New York, NY, will act as securities depository for the 2010 Series A, B 
and C Bonds. The 2010 Series A, B and C Bonds will be issued as fully-registered securities registered in the name of Cede & 
Co. (DTC’s partnership nominee) or such other name as may be requested by an authorized representative of DTC. One or 
more fully-registered bond certificates will be issued for each maturity of each series of the 2010 Series A, B and C Bonds in 
the aggregate principal amount of such maturity, and will be deposited with DTC.   
 

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

Purchases of 2010 Series A, B and C Bonds under the DTC system must be made by or through Direct Participants, 
which will receive a credit for the 2010 Series A, B and C Bonds on DTC’s records. The ownership interest of each actual 
purchaser of each of the 2010 Series A, B and C Bonds (“Beneficial Owner”) is in turn to be recorded on the Direct and 
Indirect Participants’ records. Beneficial Owners will not receive written confirmation from DTC of their purchase.  Beneficial 
Owners are, however, expected to receive written confirmations providing details of the transaction, as well as periodic 
statements of their holdings, from the Direct or Indirect Participant through which the Beneficial Owner entered into the 
transaction. Transfers of ownership interests in the 2010 Series A, B and C Bonds are to be accomplished by entries made on 
the books of Direct and Indirect Participants acting on behalf of Beneficial Owners. Beneficial Owners will not receive 
certificates representing their ownership interests in Bonds, except in the event that use of the book-entry system for the 2010 
Series A, B and C Bonds is discontinued. 
 

To facilitate subsequent transfers, all the 2010 Series A, B and C Bonds deposited by Direct Participants with DTC are 
registered in the name of DTC’s partnership nominee, Cede & Co., or such other name as may be requested by an authorized 
representative of DTC. The deposit of the 2010 Series A, B and C Bonds with DTC and their registration in the name of Cede 
& Co. or such other DTC nominee do not effect any change in beneficial ownership. DTC has no knowledge of the actual 
Beneficial Owners of the 2010 Series A, B and C Bonds; DTC’s records reflect only the identity of the Direct Participants to 
whose accounts such Bonds are credited, which may or may not be the Beneficial Owners. The Direct and Indirect Participants 
will remain responsible for keeping account of their holdings on behalf of their customers. 
 

Conveyance of notices and other communications by DTC to Direct Participants, by Direct Participants to Indirect 
Participants, and by Direct Participants and Indirect Participants to Beneficial Owners will be governed by arrangements 
among them, subject to any statutory or regulatory requirements as may be in effect from time to time.  
 
 Redemption notices shall be sent to DTC.  If less than all of the 2010 Series A, B and C Bonds within an issue are 
being redeemed, DTC’s practice is to determine by lot the amount of the interest of each Direct Participant in such issue to be 
redeemed.  
 

Neither DTC nor Cede & Co. (nor such other DTC nominee) will consent or vote with respect to the 2010 Series A, B 
and C Bonds unless authorized by a Direct Participant in accordance with DTC’s MMI Procedures. Under its usual procedures, 
DTC mails an Omnibus Proxy to the State as soon as possible after the record date. The Omnibus Proxy assigns Cede & Co.’s 
consenting or voting rights to those Direct Participants to whose accounts the 2010 Series A, B and C Bonds are credited on the 
record date (identified in a listing attached to the Omnibus Proxy). 
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Principal, premium, if any, and interest payments on the 2010 Series A, B and C Bonds will be made to Cede & Co., 
or such other nominee as may be requested by an authorized representative of DTC. DTC’s practice is to credit Direct 
Participants’ accounts upon DTC’s receipt of funds and corresponding detail information from the State or the Trustee, on the 
payable date in accordance with their respective holdings shown on DTC’s records. Payments by Participants to Beneficial 
Owners will be governed by standing instructions and customary practices, as is the case with securities held for the accounts 
of customers in bearer form or registered in “street name,” and will be the responsibility of such Participant and not of DTC, 
the State or the Trustee, subject to any statutory or regulatory requirements as may be in effect from time to time. Payment of 
principal, premium, if any, and interest to Cede & Co. (or such other nominee as may be requested by an authorized 
representative of DTC) is the responsibility of the State or the Trustee, disbursement of such payments to Direct Participants 
will be the responsibility of DTC, and disbursement of such payments to the Beneficial Owners will be the responsibility of 
Direct and Indirect Participants. 

 
DTC may discontinue providing its services as depository with respect to the 2010 Series A, B and C Bonds at any 

time by giving reasonable notice to the State or the Trustee. Under such circumstances, in the event that a successor depository 
is not obtained, bond certificates are required to be printed and delivered. 
 

The State may decide to discontinue use of the system of book-entry transfers through DTC (or a successor securities 
depository). In that event, bond certificates will be printed and delivered. 
 

The information in this section concerning DTC and DTC’s book-entry system has been obtained from DTC.  Neither 
the State, the Trustee nor any Underwriter has any responsibility or obligation to DTC’s Direct Participants or Indirect 
Participants or Beneficial Owners with respect to (1) the accuracy of any records maintained by DTC or its Direct Participants 
or Indirect Participants, (2) the payments by DTC or its Direct Participants or Indirect Participants with respect to the principal 
of or premium, if any, or interest on the 2010 Series A, B and C Bonds, (3) any notice which is permitted or required to be 
given to Bondowners, (4) any consent given by DTC or other action taken by DTC on behalf of Cede & Co. as Bondowner or 
(5) the selection by DTC or any of its Direct Participants or any Indirect Participants or any Beneficial Owners to receive 
payment in the event of a partial redemption of the 2010 Series A, B and C Bonds. 
 
 For so long as Cede & Co. is the registered owner of the 2010 Series A, B and C Bonds, all references herein to the 
Bondowner or owners of the 2010 Series A, B and C Bonds shall mean Cede & Co. and shall not mean any Beneficial Owner 
or Beneficial Owners of the 2010 Series A, B and C Bonds nor any Direct Participant or Indirect Participant, unless specific 
exception has been expressed herein. 
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TOTAL BONDS OUTSTANDING  

 
The following table sets forth all Bonds outstanding as of the date of delivery of the 2010 Series A, B and C Bonds. 
 
  

Series 

Amount 
Originally 

Issued 
Original Issuance 

Amount Outstanding Dated Date 
True Interest 

Cost 
Senior Bonds:     

   1991 Series B (1) $266,000,000         $52,000,000 September 15, 1991 6.553% 

   1992 Series B (1) 275,000,000   43,965,000 September 1, 1992 6.056% 

   1998 Series A (Refunding)(2) 197,500,000 113,585,000 April 15, 1998 4.831% 

   1998 Series B (1) 225,000,000   39,755,000 September 15, 1998 4.686% 
   2001 Series A (1)         175,000,000     8,525,000 September 15, 2001 4.706% 

   2001 Series B (Refunding)(2)         533,335,000 170,440,000 September 15, 2001 4.086% 
   2002 Series A (1)         112,000,000   12,115,000 May 1, 2002 4.741% 

   2002 Series B (1)         215,000,000   49,600,000 November 1, 2002 4.230% 
   2003 Series B         200,000,000 155,945,000 November 15, 2003 4.221% 
   2004 Series A         200,000,000 159,115,000 November 15, 2004 4.159% 
   2004 Series B (Refunding)(2)           89,725,000   83,615,000 November 15, 2004 3.852% 
   2005 Series A         250,000,000 209,210,000 December 15, 2005 4.326% 
   2007 Series A 250,000,000 224,995,000 October 25, 2007 4.342% 
  2008 Series A 300,000,000 280,790,000 December 10, 2008 4.762% 
  2009 Series A 195,970,000 195,970,000 November 10, 2009 2.963% 
  2009 Series B  304,030,000 304,030,000 November 10, 2009 3.636% 
  2009 Series C (Refunding)(2) 49,775,000   49,775,000 November 10, 2009 1.827% 
  2010 Series A 199,570,000 199,570,000 November 10, 2010 2.201% 
  2010 Series B  400,430,000 400,430,000 November 10, 2010 3.443% 
  2010 Series C (Refunding)(2) 137,675,000 137,675,000 November 10, 2010 2.797% 

SENIOR LIEN BONDS SUB-TOTAL    $2,891,105,000  

     
Second Lien Bonds:     
   1990 Series 1 $250,000,000 $22,200,000  December 19, 1990 Variable(3) 

   2008 Series 1 (Refunding)(2)  97,690,000   97,690,000  October 1, 2008 3.555% 
   2009 Series 1 (Refunding)(2) 415,035,000 412,430,000  January 29, 2009 3.362% 

SECOND LIEN BONDS SUB-TOTAL       $532,320,000 
    

TOTAL BONDS OUTSTANDING 
 

   $3,423,425,000 
 

 

 
      
(1) Certain maturities of Bonds in this series have been refunded or defeased. 
(2) Refunding Bonds do not constitute Additional Bonds. 
(3) The State entered into Qualified Swaps (see definition in Summary of Certain Provision of the Second Lien Indenture) at the time the 1990 Series 1 Bonds 
were delivered.  Pursuant to the Second Lien Indenture, Principal and Interest Requirements on Second Lien Bonds with respect to the 1990 Series 1 Bonds are 
calculated on the fixed interest rates payable by the State in connection with the Qualified Swaps. 
 
SOURCE: Office of the State Treasurer 
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DEBT SERVICE ON OUTSTANDING BONDS  
 
The following schedule sets forth the debt service payments to be made in each State fiscal year on the $3,423,425,000 

Bonds issued and outstanding as of the date of delivery of the 2010 Series A, B and C Bonds, excluding principal and interest 
on previously refunded Bonds.  The anticipated issuance of Additional Bonds to finance the Infrastructure Program for State 
fiscal years 2012 - 2014 is reflected in Tables 7 and 8. 

_________________ 
(a) Outstanding Senior and Second Lien Bonds as of the date of delivery of the 2010 Series A, B and C Bonds (Debt service on refunded Bonds is not 

included). 
(b)  The State entered into Qualified Swaps at the time the 1990 Series 1 Bonds were delivered. Pursuant to the Second Lien Indenture, Principal and Interest 
 Requirements on the 1990 Series 1 Bonds are calculated based on the fixed interest rates payable by the State in connection with the Qualified Swaps.   
 Interest on the 1990 Series 1 Bonds for purposes of this table is also calculated based on such fixed interest rates. 
(c) Principal and Interest may not add to Totals due to rounding. 
(d)  Per the federal American Recovery and Reinvestment Act of 2009, the State will receive a cash subsidy payment directly from the United States Treasury  
 equal to 35% of the interest payable for any Taxable BABs – Direct Pay outstanding, including the 2010 Series B Bonds.  The federal subsidy payments  
 will be deposited in the Special Transportation Fund as Pledged Revenues and are then pledged for the payment of all Bonds outstanding.  Such subsidy 
 payments are not reflected in the calculation of interest. 
(e)  Reflects principal and interest payments on all Outstanding Bonds as of the date of delivery of the 2010 Series A, B and C Bonds to the end of the current 

fiscal year. 
 
SOURCE: Office of the State Treasurer 

 

  Outstanding Bonds(a)        2010 Series A, B and C Bonds 

Fiscal Year 
Ending 

June 30th 

 
 

Principal 
 

Interest(b)(d) 
 

Subtotal(c) 

 
 

Principal 
 

Interest(d) 
 

Subtotal(c)  
Total Debt 
Service(c) 

   2011(e)     $  65,830,000    $  77,951,796  
                       

$143,781,796      $                   -      $16,768,609        $16,768,609
                         

$160,550,405 

2012       256,030,000      121,431,498       377,461,498        18,245,000         35,119,885          53,364,885      430,826,383 

2013       279,880,000      108,954,269       388,834,269        29,945,000         34,354,410          64,299,410      453,133,679 

2014       221,575,000        97,489,869       319,064,869        40,790,000         33,065,435          73,855,435      392,920,304 

2015       185,515,000        87,901,340       273,416,340        41,555,000         31,527,260          73,082,260      346,498,600 

2016       187,780,000        79,548,247       267,328,247        21,960,000         30,146,035          52,106,035      319,434,282 

2017       163,785,000        71,081,627       234,866,627        26,125,000         28,974,260          55,099,260      289,965,887 

2018       159,410,000        63,367,793       222,777,793        26,580,000         27,710,085          54,290,085      277,067,878 

2019       144,510,000        55,964,957       200,474,957        36,950,000         26,164,935          63,114,935      263,589,892 

2020       132,810,000        49,062,634       181,872,634        41,085,000         24,264,835          65,349,835      247,222,469 

2021       127,045,000        43,136,409       170,181,409        51,755,000         22,152,398          73,907,398      244,088,807 

2022       104,190,000        37,023,814       141,213,814        49,525,000         19,889,586          69,414,586      210,628,400 

2023       119,395,000        31,380,105       150,775,105        40,735,000         17,789,432          58,524,432      209,299,537 

2024       108,215,000        25,683,473       133,898,473        32,105,000         16,069,336          48,174,336      182,072,809 

2025         98,045,000        20,172,096       118,217,096        33,795,000         14,380,234          48,175,234      166,392,330 

2026         86,885,000        15,489,431       102,374,431        35,690,000         12,483,641          48,173,641      150,548,072 

2027         71,425,000        11,344,093         82,769,093        37,690,000         10,480,734          48,170,734      130,939,827 

2028         75,275,000         7,431,019         82,706,019        39,810,000          8,365,372          48,175,372      130,881,391 

2029         59,490,000         3,802,039         63,292,039        42,040,000          6,131,276          48,171,276      111,463,315 

2030         38,660,000         1,089,758         39,749,758        44,400,000          3,771,896          48,171,896        87,921,654 

2031            46,895,000          1,279,999          48,174,999        48,174,999 

Total(d)  $2,685,750,000 $1,009,306,267 $3,695,056,267 $  737,675,000 $  420,889,652 $1,158,564,652 $4,853,620,919
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THE OPERATIONS OF THE SPECIAL TRANSPORTATION FUND 
 
Introduction 
 

Pledged Revenues, which are credited to the Special Transportation Fund, consist of (i) the Motor Fuels Tax (which 
includes the gasoline tax and the special fuels tax, which formerly were levied as separate taxes, and the motor carrier road 
tax); (ii) Motor Vehicle Receipts (e.g., fee for registration of motor vehicles); (iii) License, Permit and Fee (“LPF”) Revenue 
(e.g., fee for license to sell or repair motor vehicles); (iv) specific amounts of the Petroleum Products Gross Earnings Tax (such 
tax is commonly, and hereinafter, referred to as the “Oil Companies Tax” and such payments are hereinafter referred to as the 
“Oil Companies Tax Payments.”  See “Oil Companies Tax Payments” for a more detailed discussion); (v) specific amounts of 
the tax imposed on casual sales of motor vehicles, vessels, snowmobiles and aircraft pursuant to Section 12-431 of the 
Connecticut General Statutes (such tax hereinafter referred to as the “Sales Tax - DMV” and such payments are hereinafter 
referred to as the “Sales Tax - DMV Payments.”  See “Sales Tax - DMV Payments” for a more detailed discussion); (vi) 
moneys formerly received by the State from the Federal Transit Administration (“FTA”), pursuant to Section 9 of the Urban 
Mass Transportation Act of 1964 (the lien which secures payment of the Bonds does not extend to these transportation related 
federal revenues until such revenues are credited to the Special Transportation Fund and are available for payment of debt 
service on Bonds and Notes and program expenses); (vii) specific amounts from the resources of the General Fund beginning 
in fiscal year 2009-2010; and (viii) other receipts, funds, and moneys credited to the Special Transportation Fund.  See 
“Description of Revenue Sources of the Special Transportation Fund” for a more detailed discussion of these revenues.  Other 
receipts, funds or moneys pledged under the Indentures include investment earnings and moneys in the funds and accounts 
established thereunder, subject to the application thereof as permitted by the Indentures. 
 

The following table displays a five-year history of collections, as well as the projected collections, which include the 
tax, fee and charge adjustments enacted as shown on Table 2, for Motor Fuels Tax, Motor Vehicle Receipts and LPF Revenue: 
 

TABLE 1  
Historical Collections 

(In Millions $) 
 

Fiscal Year 
Ending June 30  

Motor Fuels 
Tax  

Motor Vehicle 
Receipts  

LPF 
Revenue 

2005  483.8  233.9  155.1 
2006  480.9  227.3  160.4 
2007  478.3  224.7  170.5 
2008  495.1  225.5  153.8 
2009  495.0  220.8  142.4 
2010(a)  503.6  220.7  135.0 

 
Projected Collections at Current Rates 

(In Millions $) 
       

Fiscal Year  
Ending June 30  

Motor Fuels 
Tax  

Motor Vehicle 
Receipts  

LPF 
Revenue 

2011  490.7  224.7  137.1 
2012  497.5  228.9  140.0 
2013  501.1  233.9  142.2 
2014  504.7  238.5  144.2 

___________________________ 
(a) As estimated per the Comptroller’s monthly report of September 1, 2010 for the period ending June 30, 2010. 
 
SOURCE:  Office of Policy and Management 
 

All Pledged Revenues, as collected by the State or any officer thereof, along with all other revenues of the State (such 
as sales tax revenues), are deposited in bank accounts maintained by the State in several banks throughout the State.  The 
Pledged Revenues are promptly identified and credited to the Special Transportation Fund. 
 

The Special Transportation Fund utilizes the following basis of accounting for budgetary purposes:  the Motor Fuels 
Tax and the Oil Companies Tax Payments are recorded as revenue under the modified accrual method of accounting; Motor 
Vehicle Receipts, LPF Revenue, Sales Tax - DMV Payments and moneys received from FTA grants are recorded as revenue 
when received by the State; and interest income from investments held by the Trustee is recorded under the accrual method.  
Expenditures of the Special Transportation Fund are recorded when the obligation is paid.  The foregoing basis of accounting is 
consistent with that utilized by other funds of the State. 
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Motor Vehicle Receipts and LPF Revenue received throughout the year as collections are dependent upon 

transactions, such as car registrations and new license requests.  Distributors are required to pay the Motor Fuels Tax, however, 
on the twenty-fifth calendar day of each month (on the basis of gallons of fuel used or sold during the preceding month), thus 
providing a constant monthly stream of revenues to be credited to the Special Transportation Fund. 
 
Discussion of Projected Pledged Revenues 
 

The projections of Pledged Revenues provided herein reflect the adjusted taxes, fees and charges which have been 
enacted by the General Assembly and which have or will become effective during State fiscal years 2005-2014.  The following 
table summarizes the tax, fee and charge adjustments in three categories of revenues which have been or will be credited to the 
Special Transportation Fund: 

 
TABLE 2  

Summary of Enacted Tax and Fee Adjustments 

 
 Fiscal Year Ending June 30(a) 
 2005 2006 2007 2008 2009 2010 2011 2012 2013  2014  
Motor Fuels Tax (adj. per gallon)(b)(c)..   0¢   0¢   0¢   0¢   0¢   0¢   0¢   0¢   0¢   0¢  
Motor Vehicle Receipts ($ increase)(d) 9.4 0 0 0 0 0 0 0 0 0  
LPF Revenue ($ increase)(d)………… 6.4 0 0 0 0 0 0 0 0 0  

___________________________ 
(a) Except as noted in footnote (b), each tax, fee or charge adjustment were effective on the first day (July 1) of each fiscal year. 
(b) The Motor Fuels Tax on diesel fuels was increased from 18¢ to 26¢ effective on August 1, 2002.  The Motor Fuels Tax on gasohol was increased from 

24¢ to 25¢ effective on July 1, 2004. 
(c) Per C.G.S. 12-458h, on July 1, 2008, the motor fuels tax on diesel fuels will be determined by the Commissioner of Revenue Services on an annual basis.  

The motor fuels tax on diesel fuels was decreased from 45.1¢ to 39.6¢ effective on July 1, 2010.  
(d) Includes (i) changes in driver’s license expiration requirements from 4-years to 6-years effective July 1, 2001; and (ii) increases in various permits, 

registration and license fees, effective on January 1, 2004 and July 1, 2004. 
 
SOURCE:  Office of Policy and Management 

 
 

In making the projections of the Motor Fuels Tax provided herein for fiscal years 2011-2014 (the “Projection 
Period”), the State considered a variety of sources of economic data, including economic forecasts prepared by the State and 
outside economic forecasting services.  The projections of the Motor Fuels Tax are based on estimates of a variety of economic 
variables for the State and the nation as a whole, including real disposable income, employment and size of the fleet of 
commercial and passenger vehicles. 
 

Other important variables used to determine the projections of the Motor Fuels Tax include the anticipated price of 
motor fuels, the fuel efficiency of commercial and passenger vehicle fleets, and economic activity as expressed by the United 
States index of industrial production.   
 

The Motor Fuels Tax Receipts are projected to grow by 0.4% in fiscal year 2011 and grow by 0.4% for fiscal year 
2012 and by 0.7% for fiscal years 2013 and 2014.  Motor Vehicle Receipts are projected to grow at 1.8% in fiscal years 2011 
and 2012 and by 2.0% for fiscal years 2013 and 2014.  LPF revenue is projected to increase by 1.3% in fiscal year 2011 and 
grow by 2.0% in fiscal year 2012, by 1.5% in fiscal years 2013 and 2014. Interest Income is projected as set forth in footnote 
(g) to Table 3. 

 
Public Act 09-214 requires the Office of Policy and Management and legislature’s Office of Fiscal Analysis to issue 

consensus revenue estimates each year by October 15.  The estimates must cover a five-year period that includes the current 
biennium and the three following fiscal years.  It also requires the two offices, by January 15 and April 30 of each year, to issue 
either (1) a consensus revision of their previous estimate or (2) a statement that no revision is needed.  If the two agencies 
cannot arrive at a consensus revenue estimate, they must issue separate ones.  In such a case, the Comptroller must issue the 
consensus estimate based upon the separate estimates.  On October 15, 2010 the two agencies arrived at consensus revenue 
estimates for the Special Transportation Fund for fiscal years ending June 30 of 2011, 2012, 2013 and 2014 of $1,182.3 
million, $1,218.5 million, $1,281.4 million and $1,305.2 million, respectively. 
 

While the State believes that the assumptions which underlie its projections are appropriate, actual achievement of 
amounts projected may be affected by less favorable economic conditions than those assumed, and such projections are 
dependent upon the occurrence of future events.  For example, political unrest or war and natural disasters in oil producing and 
refining regions could substantially reduce petroleum and motor fuels supplies and increase prices.  Increased worldwide 
demand for petroleum and motor fuel may also increase prices.  Thus, actual results achieved may vary from the projections 
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and such variations may be materially adverse.  The accompanying projected financial information from 2011-2014 was 
prepared by the State and was not prepared with a view toward compliance with the published guidelines of the American 
Institute of Certified Public Accountants for the preparation and presentation of prospective financial information (the AICPA 
Audit and Accounting Guide for Prospective Financial Information).  The prospective financial information is based on 
assumptions which the State believes to be reasonable; however, there is no assurance that the prospective financial 
information will prove to be accurate.  There will usually be differences between forecasted or projected results and actual 
results, and those differences may be material.  Neither the Special Transportation Fund’s independent auditors, nor any other 
independent accountants, have compiled or examined the prospective financial information.  As such, no opinion or any other 
form of assurance has been expressed thereon and no responsibility for such prospective financial information has been 
assumed by the Special Transportation Fund’s independent auditors. 
 

Historical collections, enacted tax, fee and charge adjustments and economic projections provide the basis for the 
projections of the major categories of Pledged Revenues that are to be credited to the Special Transportation Fund.  The 
following table summarizes the level of revenue that each category of Pledged Revenues and other receipts is projected to 
produce through State fiscal year 2014 based upon enacted rates. 

 
TABLE 3  

Projected Pledged Revenues for the Special Transportation Fund 
(In Millions $) 

Fiscal Year Ending June 30 
 2010(a) 2011 2012 2013 2014
Motor Fuels  Tax(b)………………........................ 503.6 490.7 497.5 501.1 504.7
Sales Tax - DMV(c) ………………....................... 67.8 67.8 68.8 70.5 70.5
Oil Companies Tax(d)……………........................ 141.9 165.3 165.3 165.3 179.2
Motor Vehicle Receipts…………........................ 220.7 224.7 228.9 233.9 238.5
LPF Revenue……………………………………. 135.0 137.1 140.0 142.2 144.2
FTA Grants(e)……………………......................... - - - - -
Federal Build America Bonds Subsidy(f)............... 3.0 9.3 13.1 13.1 13.1
Interest Income(g)………………………………... 6.7 15.0 20.0 22.0 22.0
Transfers From/To Other Funds(h)………………. 64.7 101.1 117.6 166.3 166.3
Transfer to TSB Projects Account(i)…...………..    (15.3)    (15.3)    (15.3)    (15.3)    (15.3)
TOTAL………………………………………….. 1,128.1 1,195.7 1,235.9 1,299.1 1,323.2
Refunds(j)………………………………………...    (10.2)      (9.9)    (10.1)    (10.4)    (10.7)
TOTAL NET PLEDGED REVENUES………… 1,117.9 1,185.8 1,225.8 1,288.7 1,312.5
NH Line Project Account Pledged Revenues(k)… - 1.1 3.0 4.8 6.6
TSB Projects Account Pledged Revenues(l)….….      15.3      15.3      15.3      15.3      15.3
TOTAL PLEDGED REVENUES……………… 1,133.2 1,202.2 1,244.1 1,308.8 1,334.4

___________________ 
(a)  Per the Comptroller's monthly report of September 1, 2010 for the period ending June 30, 2010 - adjusted by the Office of Policy and Management.  
(b) On and after July 1, 2008, the motor fuels tax on diesel fuels will be determined by the Commissioner of Revenue Services pursuant to C.G.S. 12-458h. 

The motor fuels tax on diesel fuels is 39.6 cents effective July 1, 2010.     
(c) Pursuant to C.G.S. 13b-61b, the Commissioner of Motor Vehicles shall deposit all funds from the tax imposed under Section 12-431 of the General 

Statutes attributable to motor vehicles to the Special Transportation Fund.     
(d)  C.G.S. 13b-61a specifies the amount of tax collected on Gross Earnings from the sale of petroleum products attributable to  the sale of motor vehicle fuel 

to be transferred annually to the Special Transportation Fund. Section 138 of Public Act 07-1 of the June Special Session reduced the previously 
scheduled transfers to $127.8 million in fiscal 2008, $141.9 million in fiscal 2009 and fiscal 2010, $165.3 million in fiscal years 2011, 2012, and 2013. 
Beginning in fiscal 2014, the annual transfer will be $179.2 million.       

(e)  The state does not expect to receive any further annual FTA grants due to actions at the federal level.  The lien which secures payment of the Bonds did 
not extend to these transportation-related federal revenues, formerly approximately $3.0 million to $3.3 million each year, until such revenues were 
credited to the Special Transportation Fund. See Description of Revenue Sources of the Special Transportation Fund-Other Revenues.”  

(f)  Per the federal American Recovery and Reinvestment Act of 2009, the State will receive a cash subsidy payment directly from the United States Treasury 
equal to 35% of the interest payable for any Taxable Build America Bonds (BABs) - Direct Pay outstanding.  

(g)  Amounts recorded as interest represent (i) expected investment earnings on the following amounts: (A) Bond proceeds held in the Infrastructure 
Improvement Fund and not applied for program costs or temporarily utilized for other State purposes, (B) amounts expected to be held by the Trustee in 
the Debt Service Account under the Senior Indenture and the trustee in the Debt Service Account under the Second Lien Indenture, and (C) balances in 
the Special Transportation Fund, (ii) expected investment earnings on amounts held in the Reserve Account under the Senior Indenture and the Reserve 
Account under the Second Lien Indenture, and  (iii) accrued interest expected to be received upon the delivery of each series of Bonds.  

(h) Pursuant to C.G.S. 14-164m effective July 1, 2001, an additional $6.5 million will be transferred annually from the Special Transportation Fund to the 
Emission Enterprise Fund. Per Public Act 10-179, sec. 44, $71.2 million shall be transferred from the General Fund to the Special Transportation Fund in 
fiscal year 2010, $107.55 million shall be transferred in fiscal year 2011 and $124.05 million in 2012, and $172.8 million shall be transferred starting in 
fiscal year 2013 and annually thereafter.        

(i) Public Act 05-4 of the June Special Session, sections 43, 52 and 53, repeals the dedication of “Incremental Revenues” (previously authorized by Public 
Act 03-04-June 30 Special Session) for the funding of various Transportation Strategy Board projects and purposes and institutes a transfer from the 
resources of the Special Transportation Fund to the TSB projects account in the amount of $15.3 million in fiscal years 2008-2015.  For fiscal year 2016 
and thereafter, $0.3 million shall be transferred to the TSB projects account. 

(j) Represents refunds for Motor Fuel Taxes, and Motor Carrier Road Taxes when an overpayment of tax liability has been made. Per C.G.S. 14-23 and 14-
31, effective July 1, 2001, Refunds of Payments in the Special Transportation Fund will be funded with revenue similar to Refunds of Taxes.  
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(k) Per C.G.S. 13b-78m, the New Haven line revitalization account revenues are part of the Special Transportation Fund and constitute Pledged Revenues for 
special tax obligation bonds related to the New Haven line.      

(l) TSB projects account revenues as described in footnote (i) are utilized for non-budgeted expenditures, are part of the Special Transportation Fund and 
constitute Pledged Revenues for Special Tax Obligation Bonds and are also included in the calculation of debt service coverage in Table 7. 

 
SOURCE:  Office of Policy and Management  

 
Description of Revenue Sources of the Special Transportation Fund 
 

The Special Transportation Fund receives its moneys from the three categories of transportation related revenues 
shown in Table 1, from Oil Companies Tax Payments, Sales Tax - DMV Payments, from FTA grants received by the State, 
and from other sources including investment earnings.  The Act provides for periodic adjustments in the transportation related 
taxes, fees and charges, in the amounts and percentages previously described in Table 2 (see “Discussion of Projected Pledged 
Revenues”). 
 

Motor Fuels Tax 
 

The first category of transportation related revenues is the Motor Fuels Tax, which was credited to the Special 
Transportation Fund commencing July 1, 1984, and which consists of three taxes:  the gasoline tax, the special fuels tax, and 
the motor carrier road tax.  The ten year history of collections of the Motor Fuels Tax is shown in the following table. 
 

TABLE 4  
Ten-Year History of Motor Fuels Tax Collections 

 
Fiscal Year Ending June 30 

Totals  2001 2002 2003 2004 2005 2006 2007 2008 2009 2010(a)

Amount collected (millions $)….. 417.5 430.3 458.0 464.5 483.8 480.9 478.3 495.1 495.0 503.6
Unit total (millions $) (b)………… 17.586 18.047 18.289 18.456 19.226 19.105 19.001 18.298 17.716 17.880
Unit percentage growth (%)…….. 2.70 2.62 1.34 0.91 4.17 (0.63) (0.54) (3.70) (3.18) 0.93
Gasoline Tax  
Amount collected (millions $)….. 362.4 376.6 383.8 383.7 401.1 395.5 393.1 379.0 372.1 376.6
Unit total (millions $) (b)………… 14.497 15.063 15.352 15.348 16.045 15.820 15.724 15.158 14.883 15.063
Unit percentage growth (%)…….. 2.40 3.91 1.92 (0.03) 4.54 (1.40) (0.61) (3.60) (1.82) 1.21
Tax Rate (¢/ gallon)…………... 25.0 25.0 25.0 25.0 25.0 25.0 25.0 25.0 25.0 25.0
Special Fuels Tax  
Amount collected (millions $)….. 45.1 45.2 62.7 68.2 69.7 71.0 71.4 99.4 104.9 107.6
Unit total (millions $) (b)………… 2.506 2.512 2.483 2.623 2.681 2.731 2.746 2.687 2.417 2.385
Unit percentage growth (%)…….. 3.40 0.24 (1.16) 5.64 2.20 1.87 0.56 (2.14) (10.08) (1.32)
Tax Rate (¢/ gallon)(c)…………... 18.0 18.0 25.3 26.0 26.0 26.0 26.0 37.0 43.4 45.1
Motor Carrier Road Tax  
Amount collected (millions $)….. 10.0 8.5 11.5 12.6 13.0 14.4 13.8 16.7 18.1 19.5
Unit total (millions $) (b)………… 0.556 0.472 0.454 0.485 0.500 0.554 0.530 0.452 0.416 0.432
Unit percentage growth (%)…….. 2.04 (15.11) (3.82) 6.74 3.17 10.77 (4.24) (14.71) (7.94) 3.82
Tax Rate (¢/ gallon)(c)…………... 18.0 18.0 25.3 26.0 26.0 26.0 26.0 37.0 43.4 45.1
     
(a) As estimated per the Comptroller’s monthly report of September 1, 2010 for the period ending June 30, 2010. 
(b) The unit total represents millions of dollars of revenue collected per penny of tax. 
(c) On and after June 1, 2008, the motor fuels tax on diesel fuels will be determined annually by the Commissioner of Revenue Services pursuant to C.G.S. 

12-458h. 
 
SOURCE:  Office of Policy and Management 

 
The motor fuel tax rate on gasoline and gasohol is 25¢ per gallon, and on diesel fuel is 39.6¢ per gallon.  The first two 

Motor Fuels Taxes are the gasoline tax and the special fuels tax, which are levied under Connecticut General Statutes 
(“C.G.S.”) Section 12-458 on gallons of fuel used or sold by distributors.  The principal fuel subject to the tax is gasoline, but 
the taxes also are levied on any combustible gas or liquid, including diesel fuel and gasohol, which is used or is suitable for use 
to generate power for propelling motor vehicles.  The distributors liable for these taxes are those entities which distribute fuel 
within the State, import fuel into the State for distribution within the State, or produce or refine fuels within the State. 
 

There are only six types of transactions that are exempted from these taxes:  (i) sales to the United States government 
and to the State; (ii) sales to a municipality for use by private contractors in the course of performing services for the 
municipality; (iii) sales (other than at retail outlets) to municipalities or State transit districts for use in vehicles owned by or 
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leased to those governmental units; (iv) interdistributor sales; (v) transfers from a State storage site to an out-of-state site; and 
(vi) sales to a licensed exporter for transfer and sale outside the State. 
 

The third Motor Fuels Tax is the motor carrier road tax imposed by C.G.S. Sections 12-479 and 12-483 upon gallons 
of fuel used by business entities (“motor carriers”) which operate any of the following vehicles in the State:  (i) passenger 
vehicles seating more than nine persons; (ii) road tractors or tractor trucks; or (iii) trucks having a registered gross weight in 
excess of eighteen thousand (18,000) pounds.  Such motor carriers pay the tax on the gallons of fuel which they use while 
operating such vehicles in the State.  The number of gallons subject to the tax is determined by multiplying the total number of 
gallons of fuel used by the motor carrier during each year by a fraction, the numerator of which is the total number of miles 
traveled by the motor carrier’s vehicles within the State during the year, and the denominator of which is the total number of 
miles traveled by the motor carrier’s vehicles both within and outside the State during the year. 
 

Motor Vehicle Receipts 
 

The second category of transportation related revenues credited to the Special Transportation Fund commencing 
July 1, 1984 is Motor Vehicle Receipts and the normalized collections are adjusted to that date.  The Motor Vehicle Receipts 
category consists of most revenues collected by the Commissioner of Motor Vehicles under forty-eight (48) statutory sections 
which levy transportation related charges for licenses and services provided by the DMV.  The ten-year history of collections 
of Motor Vehicle Receipts is shown in the following table. 
 

TABLE 5  
Ten-Year History of Motor Vehicle Receipts 

 
Fiscal Year Ending June 30 

 2001 2002 2003 2004 2005 2006 2007 2008 2009 2010(a)

Total Collections 
(millions $)…….. 196.3 200.7 204.8 219.2 233.9 227.3 224.7 225.5 220.8 220.7 
Adjustments 
(millions $)(b)…… (77.0) (80.5) (80.2) (89.9) (100.3) (100.2) (100.1) (100.1) (99.9) (100.1)
Total Normalized 
Collections 
(millions $)(c)…… 119.3 120.2 124.6 129.3 133.6 127.1 

 
124.6 125.4 120.9 120.6 

Percent Change In 
Normalized 
Collections (%)… 5.4 0.8 4.0 3.7 3.4 (4.9) 

 
(2.0) 0.6 (3.6) (0.2) 

____________________ 
(a) As estimated per the Comptroller’s monthly report of September 1, 2010 for the period ending June 30, 2010. 
(b) Adjusted for:  (1) the elimination of the additional vanity plate renewal fees of $30 effective July 1, 1994 under Public Act 93-74; (2) the transfer of 

safety plate fees from the General Fund effective July 1, 1995; (3) the collection of truck registration fees under the International Registration Plan 
commencing fiscal year 1997-98; (4) the extension of driver’s license duration from 4 years to 6 years under Public Act 01-6; and (5) adjustments for 
transfer to Transportation Strategy Board under Public Act 05-4 of the June Special Session. 

(c) Total Normalized Collections for each State fiscal year equals Total Collections minus the amount of the Adjustments as described in footnote (b) for 
each such period.  By subtracting the amount of such Adjustments from Total Collections it is possible to view more accurately the annual changes in 
Motor Vehicle Receipts during the period covered by the table. 

 
SOURCE:  Office of Policy and Management 

 
License, Permit and Fee Revenue 

 
The third category of transportation related revenues that is credited to the Special Transportation Fund is that of LPF 

Revenue.  The following table sets forth the ten-year history of LPF Revenue and reflects both growth and the effect of 
increased fees and charges. 
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TABLE 6  
Ten-Year History of License, Permit and Fee Revenue 

(In Millions $) 
 

Fiscal Year Ending June 30 
 2001 2002 2003 2004 2005 2006 2007 2008 2009 2010(a)

Motor vehicle fines, penalties and 
surcharges…………………… 28.4 31.5 30.4 28.5 28.2 26.8 24.5 24.5 23.5 22.7
Filing and reproduction fees……. 20.7 22.0 22.2 22.8 22.2 21.1 20.8 19.8 17.1 17.4
Royalties………………………... 11.3 11.9 11.4 11.7 10.5 12.9 10.8 12.0 10.5 2.9
Motor carrier permits…………… 3.5 3.2 3.2 3.1 3.2 3.2 0.3 2.1 1.8 1.4
Operator license examination fee. 5.8 6.0 5.9 5.9 6.4 6.4 6.5 5.7 6.1 5.8
Vehicle inspection fee………….. 3.1 3.6 3.6 3.8 3.6 3.5 3.4 3.4 3.2 3.3
Sale of Commercial 
Information…………………….. 9.0 10.0 12.8 21.5 29.3 30.7 29.9 27.9 27.1 27.4
Other(b)…………………………..   33.4   42.5   47.1   57.8   51.7   55.8   74.3   58.4   53.1   54.1
 
Total…………………………….. 115.2 130.7 136.6 155.1 155.1 160.4 170.5 153.8 142.4 135.0

    
(a) As estimated per the Comptroller’s monthly report of September 1, 2010 for the period ending June 30, 2010. 
(b) Amounts listed as “Other” LPF Revenue represent collections for (i) gasoline handling charges; (ii) fees for license plates, and for certificates or licenses 

to repair or sell motor vehicles, relocate site for selling motor vehicles, register new car dealers and repairers, sell gasoline, and locate site for selling 
fuels; (iii) special vehicle permits; (iv) rental of airport passenger terminals (other than at Bradley International Airport); (v) miscellaneous recoveries; 
(vi) miscellaneous rentals; (vii) searches for and copies of motor vehicle records; (viii) tolls on ferries; (ix) airport landing charges (other than at Bradley 
International Airport); (x) operator license information and licenses for drivers’ education instructors; (xi) sales of excess State property; (xii) emission 
inspection late fee; (xiii) registration of weighing devices; and (xiv) clean air fee.  

 
SOURCE:  Office of Policy and Management 
 

LPF Revenue consists of amounts levied for certain permits issued and services provided by the State for 
transportation purposes, for the right to use certain transportation related State property, and for certain traffic fines.  The 
largest such source of LPF Revenue is motor vehicle related fines, penalties, or other charges.  The Act requires that traffic 
fines levied under numerous statutory sections be credited to the Special Transportation Fund as LPF Revenue. 
 

There are a large number of permits which generate LPF Revenue.  For example, the fees charged for certification of 
bus routes (C.G.S. Section 14-49(v)) and for licensing of drivers’ education instructors (C.G.S. Section 14-16a) are treated 
under the Act as LPF Revenue. 
 

In addition to these permit and license fees, LPF Revenue includes what the Act terms Aeronautics, Waterways, and 
Other Fees and Charges.  These are amounts received by the State in connection with the sale or lease of property controlled by 
the Commissioner of Transportation, including rights-of-way above or below State highways and properties at airports (other 
than at Bradley International Airport) owned or leased by the State, and charges for pilotage on State waterways. 
 

Beginning in State fiscal year 1985, the Act began crediting to the Special Transportation Fund three other types of 
LPF Revenue:  (i) fees for documents and services provided under C.G.S. Section 14-192(a); (ii) royalty payments for retail 
sales of gasoline pursuant to C.G.S. Section 13a-80; and (iii) gasoline handling charges which the Department receives from 
other State agencies for handling motor fuel consumed by State vehicles.  All other LPF Revenue was credited to the Special 
Transportation Fund starting in fiscal year 1986.  Commencing on July 1, 1997, per C.G.S. Sections 13b-61(7) through 13b-
61(14), transportation related revenue such as the sale of commercial information by the DMV and from other user fees and 
licenses previously deposited in the General Fund, has been credited to the Special Transportation Fund as LPF Revenue.   
 

Oil Companies Tax Payments 
 

C.G.S. Section 13b-61a specifies the amount of Oil Companies Tax revenue received from the tax imposed on the 
gross earnings from the sale of petroleum products attributable to sales of motor vehicle fuel was to be deposited by the 
Commissioner of Revenue Services into the Special Transportation Fund.   
 

Public Act 07-01 of the June Special Session, section 138, revised the previously authorized transfers to $127.8 
million in fiscal year 2008, $141.9 million in fiscal year 2009 and fiscal year 2010 and $165.3 million in fiscal years 2011, 
2012 and 2013.  Beginning in fiscal year 2014, the annual transfer will be $179.2 million.   
 

Prior to July 1, 2005, the Oil Companies Tax was levied, pursuant to C.G.S. Section 12-587, at a rate of five percent 
(5%) of the gross earnings from the sale of petroleum products in the State.  Per Section 40 of Public Act 05-4 of the June 2005 
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Special Session the tax rates were increased as follows: five and eight-tenths percent effective July 1, 2005, six and three-tenths 
percent effective July 1, 2006, seven percent effective July 1, 2007, seven and one-half percent effective July 1, 2008, and eight 
and one-tenth percent effective July 1, 2013.  Per Public Act 08-2 of the June 11 Special Session, Section 1 eliminated the 
0.5% increase from 7.0% to 7.5% in the Oil Companies Tax that was set to become effective July 1, 2008.  The principal 
petroleum product subject to the tax is motor vehicle fuel, but the gross earnings tax is also levied on the sale of aviation fuel, 
kerosene, crude oil, and derivatives of petroleum such as paint, fertilizers and asphalt. In the most recently completed 2009-
2010 fiscal year, the Oil Companies Tax generated gross collections of $264.9 million.  It is assumed that the tax revenue 
received by the Commissioner of Revenue Services on the gross earnings from the sales of petroleum products attributable to 
sales of motor vehicle fuel will be sufficient to enable the Commissioner to make all required payments to the Special 
Transportation Fund when due.  C.G.S. 13b-61a(c) states that if Oil Companies Tax receipts are insufficient to fund all 
required transfers, the Commissioner of Revenue Services shall certify to the Treasurer the amount of the shortfall, and the 
Treasurer shall then transfer the amount equal to the shortfall from the General Fund to the Special Transportation Fund.  
 

Sales Tax – DMV Payments  
 

Connecticut General Statutes Section 13-61b requires that the Commissioner of Motor Vehicles deposit into the 
Special Transportation Fund funds received by the State from the tax imposed on casual sales of motor vehicles, vessels, 
snowmobiles and aircraft pursuant to Section 12-431 of the Connecticut General Statutes attributable to motor vehicles.  
 

Transportation Grants and Restricted Accounts Fund 
 

Public Act 04-2 created the Transportation Grants and Restricted Accounts Fund to facilitate financial reporting under 
the State’s new financial management and human resources computer system called Core-CT (see “Financial Management and 
Reporting: Core-CT Update”).  The Grants and Restricted Accounts Fund was created to isolate transportation related activities 
that are funded through restricted sources of receipts such as federal and private grants and intercepts from general revenue 
sources.  Prior to the implementation of Core-CT these activities were accounted for and reported within the Special 
Transportation Fund.  Because of the operational requirements of Core-CT, separating restricted receipts from other general 
revenue sources for transportation related activities facilitated financial reporting.  The creation of the Transportation Grants 
and Restricted Accounts Fund was not intended to change the nature of Pledged Revenues within the Special Transportation 
Fund.  It was created to better accommodate the administrative and operational requirements of Core-CT.  While the 
Transportation Safety Board (TSB) projects account will be reported within the Grants and Restricted Accounts Fund, pursuant 
to statutory requirements it will continue to constitute a part of Pledged Revenues within the Special Transportation Fund. 

 
Other Revenues 

 
In addition to the above categories of transportation related revenues, interest earnings also are credited to the Special 

Transportation Fund. 
 

Interest earnings accruing on the funds and accounts created under the Indenture are to be credited to the Special 
Transportation Fund, with the exception of interest earnings accruing on amounts in the Note Repayment Account.  The State 
expects to invest available amounts credited to the Special Transportation Fund from time to time in the Short Term Investment 
Fund of the State and other permitted investments.  See “Appendix A-Cash Management and Investment Procedures.” 
 

Due to budgetary changes at the federal level, the State is not expecting to receive further funding as operating 
assistance grants from the FTA, which were previously credited to the Special Transportation Fund.  FTA operating assistance 
grants were included in Pledged Revenues upon receipt and were generally available for payment of debt service or program 
expenses.  These grant funds were treated by the State as a reimbursement for mass transit operating expenses previously 
budgeted and generally paid from other available State cash.  These funds which had previously been received as operating 
assistance grants, however, will likely continue to be received in the future, but as funds for capital improvements.  (See Table 
3, footnote (e)). 
 
 Starting in fiscal year 2010, the Connecticut General Assembly has authorized an annual transfer from the resources 
of the General Fund to the resources of the Special Transportation Fund.  Public Act 09-3 of the June Special Session, which 
was later modified by Public Act 10-3 and Public Act 10-179, transfers $71.2 million in fiscal year 2010, $107.55 million in 
fiscal year 2011, $124.05 million in fiscal year 2012 and $172.8 million annually thereafter to the Special Transportation Fund. 
 
 Public Act 09-3 of the June Special Session enables the State and municipalities to take advantage of the federal 
“Build America Bonds” (“BABs”) program authorized by the Recovery Act.  Under the program, the federal government will 
subsidize the debt service costs on Taxable BABs – Direct Pay issued by state and local governments between February 17, 
2009 and December 31, 2010.  The State will receive a cash subsidy payment directly from the United States Treasury equal to 
35% of the interest payable for any Taxable BABs – Direct Pay outstanding.  Starting July 1, 2009, pursuant to Public Act 09-3 
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of the June Special Session, all cash subsidy payments received or collected by the State as the issuer of Taxable BABs – 
Direct Pay including, without limitation, the 2010 Series B Bonds, are credited to the Special Transportation  Fund and are then 
pledged to the payment of all Bonds subject to the lien of the Indentures. 
 
Debt Service Coverage  
 

Under the Senior Indenture, the State has covenanted to provide Pledged Revenues in each fiscal year equal to at least 
two (2) times the aggregate Principal and Interest Requirements on Senior Bonds and Interest Requirements on Senior Notes in 
such fiscal year.  So long as Second Lien Bonds are outstanding, the State also has covenanted in the Second Lien Indenture to 
provide Pledged Revenues in each fiscal year equal to at least two (2) times the aggregate Principal and Interest Requirements 
on all Bonds and Notes in such fiscal year.  Principal and Interest Requirements on Second Lien Bonds are calculated 
according to the Second Lien Indenture.  The following table indicates the actual and projected calculation of such coverage 
tests.  The debt service requirements shown in Table 7 do not include several items that are included in Debt Service 
Requirements on the Bonds in Table 8, including estimated variable rate bond fees but does include an allowance for basis risk 
on the interest rate swaps for the Second Lien Bonds, 1990 Series 1.   
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TABLE 7 
Actual and Projected Debt Service Coverage 

(In Millions $) 
 

 Fiscal Year Ending June 30 
 2005 2006 2007 2008 2009 2010(a) 2011(b) 2012(b) 2013(b) 2014(b) 
1. Actual and Projected Pledged 

Revenues(c) 
          

        Special Transportation Fund Net 
Revenues……………………….  939.8 1,001.0 1,098.3 1,080.3 1,042.1 1,117.9 1,185.8 1,225.8 1,288.7 1,312.5

        TSB Projects Account Pledged 
Revenues(d)…………………….. 28.7 25.3 20.3 20.8 15.3 15.3 15.3 15.3 15.3 15.3

       New Haven Line Project Account 
Pledged Revenues(e)…………….. 0.0 0.0 0.0 0.0 0.0 0.0 1.1 3.0 4.8 6.6

        Total Pledged Revenues 
             (Actual)………………….…... 968.5 1,026.3 1,118.6 1,101.1 1,057.4 1,133.2 1,202.2 1,244.1 1,308.8 1,334.4
2. Principal and Interest 

Requirements for the 1991B - 2010 
A, B and C Senior 
Bonds(f)………………................... 368.3 375.7 369.1 368.4 367.8 381.7 389.8 401.2 333.9 276.8

3. Actual and Projected Principal and 
Interest Coverage for the 1991B -
2010 A, B and C Senior 
Bonds(g)…………………………... 2.6x 2.7x 3.0x 3.0x 2.9x 3.0x 3.1x 3.1x 3.9x 4.8x

4. Principal and Interest 
Requirements on the Outstanding 
Second Lien Bonds(h)……………. 41.2 42.3 43.3 47.3 48.6 47.8 49.0 31.4 59.3 82.5

5. Actual and Projected Principal and 
Interest Coverage for All 
Outstanding Senior Bonds and 
Outstanding Second Lien 
Bonds(i)………………………….. 2.4x 2.5x 2.7x 2.6x 2.5x 2.6x 2.7x 2.9x 3.3x 3.7x

6. Projected Principal and Interest 
Requirements for Additional 
Bonds(j)…………………………... 0.0 0.0 0.0 0.0 0.0 0.0 0.0 40.5 88.3 134.4

7. Actual and Projected Aggregate 
Debt Service Coverage for all 
Bonds(k)…………………………... 2.4x 2.5x 2.7x 2.6x 2.5x 2.6x 2.7x 2.6x 2.7x 2.7x

___________________ 
 For a discussion of the assumptions and enacted tax, fee and charge adjustments underlying these projections, see “Discussion of Projected Pledged 

Revenues.”  
(a) As estimated per the Comptroller's report of September 1, 2010 for the period ending June 30, 2010.  
(b) Fiscal Years 2011-2014 values for projected pledged revenues are per the October 15, 2010 consensus revenue report jointly issued by the Office of 

Policy and Management and the Office of Fiscal Analysis.  
(c) These revenues are budgeted revenues.  
(d) TSB project account revenues are utilized for non-budgeted expenditures, are part of the Special Transportation Fund and constitute Pledged Revenues 

for special tax obligation bonds. 
(e) The New Haven line revitalization account revenues are utilized for projects, are part of the Special Transportation Fund and constitute Pledged 

Revenues for special tax obligation bonds related to the New Haven line. 
(f) Reflects actual Principal and Interest Requirements on the Senior Bonds as paid to the Trustee on a one-sixth interest and one-twelfth principal monthly 

deposit basis. 
(g) Line 1 divided by Line 2. 
(h) Reflects actual Principal and Interest Requirements on the Second Lien Bonds; debt service on the 1990 Series 1 Bonds assumes the continuation of 

Qualified Swaps.  Does not include variable rate bond fees but it does include an additional $1 million per year basis risk assumption, through the final 
maturity of the 1990 Series 1 Variable Rate Bonds.  

(i) Line 1 divided by the sum of Lines 2 and 4. 
(j) Assumes issuance of Additional Bonds (whether under the Senior Indenture or the Second Lien Indenture) authorized and to be authorized by Public and 

Special Acts, with level debt service, a twenty year final maturity and in the principal amounts and at the average net interest costs listed below for each 
of the following State fiscal years:  2012 - $550 million at 5.75%, 2013 - $550 million at 6.00%, and 2014 - $525 million at 6.00%.  Assumes no issuance 
of Notes.  

(k) Line 1 divided by the sum of Lines 2, 4 and 6. 
 
SOURCE:  Office of Policy and Management and Office of the State Treasurer 
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Expenses of the Special Transportation Fund  
 
Moneys in the Special Transportation Fund not held by the Trustee or otherwise required to pay principal and interest 

on the Senior Bonds and interest on the Senior Notes may be used to pay (i) principal on Senior Notes, (ii) amounts required to 
be deposited with the Trustee under the Second Lien Indenture, (iii) debt service on transportation related general obligation 
bonds of the State, and (iv) the operating expenses of the Department, including both the annual budgeted expenses of the 
Department and the portion of the costs of the Infrastructure Program not financed by the Bonds but paid from current 
operations, and operating expenses of the DMV.  See “The Transportation Infrastructure Program.”  The Special 
Transportation Fund appropriations included in the budget for the 2009-2010 and 2010-2011 fiscal years are set forth in 
Appendix B.  
 

The Special Transportation Fund budget includes unallocated lapses to recognize that not all budget expenditures will 
be fully expended and will lapse for budget purposes.  The unallocated lapse is reduced in a corresponding amount as agency 
lapses are identified within specific accounts.   
 
2009 Legislative Changes  
 

During the 2009 regular Legislative session, the Connecticut General Assembly adopted a limited capital budget for 
the special tax obligation bond program when it passed Special Act 09-1 which provided $64.1 million for road resurfacing in 
fiscal year 2010.  
 
 Public Act 09-3 of the June Special Session (the “Appropriations Act”), included in the net adjustments a delay in the 
implementation of the Department of Motor Vehicles’ Vision Screening Program for two years, saving $1.6 million in fiscal 
year 2010 and $1.5 million in fiscal year 2011. Other significant expenditure changes include the moving of the Town Aid 
Road grant program from the operating budget to funding by the issuance of special tax obligations bonds, saving a net $20.8 
million in fiscal year 2010 and a net $18.9 million in fiscal year 2011.  PA 09-3 of the June Special Session also included $20 
million annually in personal services and fringe benefits savings as a result of the retirement incentive program, hiring freeze 
and wage freeze savings. The fiscal year 2009-2011 biennial budget for the Department of Transportation was also reduced by 
approximately $16.8 million attributed to savings through reductions in contractual or consultant expenditures and general 
savings in other expenses. A cut made in PA 09-3 of the June Special Session in the bus and rail subsidy accounts totaling $7.9 
million in each year of 2009-2011 biennium was restored in Public Act 09-7 of the September Special Session. 
 
 The Appropriations Act also made three changes to the Special Transportation Fund pledged revenues. First, the 
Appropriations Act transfers $72.0 million in fiscal year 2010 and $117.5 million annually thereafter to the Special 
Transportation Fund from the General Fund, these amounts were later revised in section 41 of Public Act 09-8 of the 
September Special Session to $81.2 million in fiscal year 2010, $126.0 million in fiscal years 2011 and 2012, and $172.8 
million in fiscal year 2013 and annually thereafter.  Second, the Appropriations Act eliminated the $3 million annual transfer 
from the motor fuels tax revenue to the Conservation Fund. Thirdly, the Appropriations Act reduces the state sales tax rate 
from 6.0% to 5.5% effective January 1, 2010.  However, per section 113 of Public Act 09-3: (a) if any cumulative monthly 
financial statement issued by the State Comptroller before January 1, 2010, indicates that the estimated gross tax revenue to the 
General Fund, to the end of the fiscal year ending June 30, 2010, is at least 1% less than the adopted gross tax revenue to the 
General Fund for fiscal year 2010, the tax rate will remain at 6% and (b) if any cumulative monthly financial statement issued 
after January 1, 2010, and on or before June 30, 2010, indicates that the estimated gross tax revenue to the General Fund, to the 
end of the fiscal year ending June 30, 2010, is at least 1% less than the adopted gross tax revenue to the General Fund, the tax 
rate will remain at 6%.  As of January 1, 2010, the sales tax rate remained at 6.0%. 
 

Lastly, the Appropriations Act enables the state and municipalities to take advantage of the federal “Build America 
Bonds” (BABs) program authorized by the federal American Recovery and Reinvestment Act (ARRA) of 2009. Under the 
program, the federal government will subsidize the debt service costs on taxable bonds (direct pay option) issued by state and 
local governments between February 17, 2009 and December 31, 2010. It is designed to increase the marketability of state and 
local bonds, while lowering capital financing costs for issuers. Starting July 1, 2009, pursuant to the Appropriations Act, all 
monies received or collected by the State as the issuer of Bonds under the direct pay option are credited to the Special 
Transportation Fund. (See “Designation of 2010 Series B Bonds as Build America Bonds”). 
 
 On September 24, 2009, during a special session, the Connecticut General Assembly passed Public Act 09-2 of the 
September Special Session which provided $579.2 million in fiscal year 2010 and $265.4 million in fiscal year 2011 of special 
tax obligation bond authorizations.  Fiscal year 2010 authorizations include a significant one-time authorization of $250.0 
million for the construction of the New Haven rail maintenance facility.  The Governor signed the bill on September 25, 2009. 
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2010 Legislative Changes  
 

During the 2010 Legislative session, the Connecticut General Assembly passed Public Act 10-44 which provided 
$7.325 million in additional special tax obligation bond authorizations for fiscal year 2011. New fiscal year 2011 
authorizations include additional funds for environmental clean-up and funds to repair and upgrade railroad crossings in 
Connecticut.   
 
 Public Act 10-179 (the “Appropriations Act”), includes a net decrease of $3.7 million in Special Transportation Fund 
appropriations. Significant mid-term budget adjustments include increasing the rail subsidy by $10.2 million and Other 
Expenses by $3.5 million in the Department of Transportation and a reduction to Debt Service of $8.4 million as a result of 
lowering projected issuance and favorable interest rates on the fall 2009 special tax obligation bond sale. The Special 
Transportation Fund will also achieve an additional $8.1 million in personal services savings in fiscal year 2011, over the 
previously projected savings of $10.4 million as the result of the 2009 State Employees Bargaining Agent Coalition (SEBAC) 
agreement that contained a retirement incentive plan, wage freezes, furlough days, and various health benefit related 
provisions.  
 
 The Appropriations Act also made the following changes to the Pledged Revenues. First, Public Act 10-3, the deficit 
mitigation plan, raised numerous Department of Motor Vehicle fines, which is anticipated to generate an additional $2.0 
million annually. Second, Public 10-3 and Public Act 10-179 together, reduced the General Fund transfer to Special 
Transportation Fund by $10.0 million in fiscal year 2010, $18.5 million in fiscal year 2011, and by $2.0 million in fiscal year 
2012.    
 
Financial and Management Reporting: Core-CT Update   

 
In July 2003 the State implemented the first phase of a new, fully integrated, Internet based, financial management 

and human resources system called Core-CT. The system was rolled out in phases by applications over a period of time 
between July 2003 and July 2007. The new system provides a single point of entry for all State financial, human 
resources and payroll data. The implementation of Core-CT is the product of several years of work to improve the State's 
financial reporting and management information systems. From an information technology perspective, Core-CT has 
allowed the State to standardize and modernize its computer technology bringing uniformity to the computers, programming 
languages, and data base packages utilized by State government.  Core-CT utilizes People Soft ERP software. On-going 
maintenance and scheduled upgrades to the system are expected to continue. 
 

Core-CT was implemented coincident with an unanticipated and significant downsizing of the State's workforce 
between 2002 and 2003, resulting in significantly reduced staffing levels in State agency business and financial offices. 
This left the State with the task of implementing the most ambitious upgrade to its financial systems in history with a 
smaller and less experienced workforce. In addition, as with the implementation of any large-scale information 
technology system, Core-CT experienced some initial difficulties. Software anomalies were detected, certain application 
processing was slow, and some users did not fully understand the new coding conventions and accounting entries 
required for system processing. These problems were aggravated by technical complications relating to an interface to 
Core-CT from a new revenue management system implemented in January 2004 at the Department of Revenue Services. 
While this system is not part of Core-CT, it must interface effectively with Core-CT applications. 
 

Most of the initial Core-CT implementation problems outlined above have been resolved. A State team 
consisting of employees from the Office of the State Comptroller, the Office of Policy and Management, the Office of 
Information and Technology and the Department of Administrative Services has been working on an ongoing basis with 
State agencies, consultants and PeopleSoft representatives to resolve system performance issues that remain outstanding. 
 

As a result of these initial implementation problems, however, the preparation of certain financial statements and 
reports for the Special Transportation Fund for fiscal year 2004-2005 and fiscal year 2005-2006 were delayed.  The Senior 
Indenture requires the State’s financial statements for the Special Transportation Fund to be audited annually and an audit 
report to be delivered to the State within 120 days after the close of each fiscal year.  However, in fiscal years 2005 and 2006  
the State was delayed in completing the necessary financial information for submission to the auditors in time to enable them to 
prepare the required audit report within the 120 day deadline.  Such delays did not constitute an event of default under the 
Indentures.  The audited financial statements for fiscal years ending June 30, 2007, June 30, 2008, June 30, 2009 and June 30, 
2010 were delivered to the State within the 120 day-deadline, and it is anticipated that future audited financial statements will 
be delivered in a timely manner.   
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2005(a) 2006(a) 2007(a) 2008(a) 2009(a) 2010(b)  2011(c)  2012(c) 2013(c) 2014(c) 

Actual & Projected Revenues*

Motor Fuels Tax, Motor Vehicle

Receipts, Licenses, Permits, Fees(d)
872.7 868.6 873.4 874.4 858.2 859.3 852.5 866.4 877.2 887.4

Sales Tax - DMV Payments(e)
69.7 68.4 67.9 64.9 57.1 67.8 67.8 68.8 70.5 70.5

Oil Companies Tax Payments(e)
13.0 43.5 141.0 127.8 141.9 141.9 165.3 165.3 165.3 179.2

Federal Transit Administration

Grants(e)
0.0 0.0 0.0 0.0 0.0 0.0 0.0 0.0 0.0 0.0

Federal Build America Bonds Subsidy(e)
0.0 0.0 0.0 0.0 0.0 3.0 9.3 13.1 13.1 13.1

Interest Income(e)
32.7 40.1 46.0 36.6 15.6 6.7 15.0 20.0 22.0 22.0

Transfers from / (to) Other 

Funds(f)
(8.5) 17.2 1.0 7.2 (6.6) 64.7 101.1 117.6 166.3 166.3

Transfers to Transportation

Strategy Board(g) 
(28.7) (25.3) (20.3) (20.8) (15.3) (15.3) (15.3) (15.3) (15.3) (15.3)

Total Revenues 950.9 1,012.5 1,109.0 1,090.0 1,050.9 1,128.1 1,195.7 1,235.9 1,299.1 1,323.2

Refunds (11.1) (11.5) (10.6) (9.7) (8.9) (10.2) (9.9) (10.1) (10.4) (10.7)

Total Net Revenues 939.8 1,001.0 1,098.3 1,080.3 1,042.1 1,117.9 1,185.8 1,225.8 1,288.7 1,312.5

Actual & Projected Debt Service
and Expenditures*

Debt Service on the Bonds(h)
411.8 422.7 414.5 418.3 425.6 430.6 443.8 477.6 486.0 498.3

Debt Service on Transportation

Related General Obligation Bonds(i)
4.5 3.1 1.8 3.1 3.1 1.0 1.0 1.2 6.2 0.8

DOT Budgeted Expenses(j)
362.2 385.7 423.1 473.7 492.7 473.8 498.5 552.3 567.2 586.9

DMV Budgeted Expenses 49.3 54.3 59.1 61.0 59.3 54.2 53.0 58.3 59.2 61.7

Other Budget Expenses(k)
92.2 115.1 117.4 118.3 125.6 128.3 159.2 166.4 176.0 183.8

Program Costs Paid from

Current Operations 15.9 19.8 22.9 20.5 20.5 18.2 18.4 18.7 19.1 19.5

Estimated Unallocated Lapses(l)
0.0 0.0 0.0 0.0 0.0 0.0 0.0 (11.0) (11.0) (11.0)

Total Expenditures 935.9 1,000.7 1,038.8 1,094.9 1,126.8 1,106.1 1,173.9 1,263.5 1,302.7 1,340.0

Excess (Deficiency) 3.9 0.3 59.5 (14.6) (84.7) 11.8 11.9 (37.7) (14.0) (27.5)

Revised Cumulative Excess

(Deficiency) 133.1 133.4 192.9 178.3 93.6 105.4 117.3 79.6 65.6 38.1

TABLE  8 
Actual and Projected Revenues, Debt Service and Expenditures of the Special Transportation Fund

(In Millions $)

Fiscal Year Ending June 30

 
* Figures may not add due to rounding 
(a) Actual per Comptroller’s Annual Reports, presented to conform to budgetary categories.  
(b) Per the Comptroller’s report of September 1, 2010 for the period ending June 30, 2010. 
(c) Expenditures for fiscal year 2011 reflect Public Act 10-179, as amended by Public Act 10-1 and Public Act 10-2 of the June Special Session.  Debt 

Service and unallocated lapse figures for fiscal year 2011 reflect current projections.  Fiscal years 2011-2014 values for projected pledged revenues are 
per the October 15, 2010 consensus revenue report jointly issued by the Office of Policy and Management and the Office of Fiscal Analysis except the 
Federal Build America Bonds Subsidy also reflects the additional revenue from the 2010 Series B Bonds. 

(d) Motor Fuels Taxes, Motor Vehicle Receipts, and LPF Revenue.  For a discussion of the assumptions and enacted tax, fee, and charge increases 
underlying these revenue projections, see "Discussion of Projected Pledged Revenues." 

(e) See footnotes to Table 3. 
(f) C.G.S. 12-460a specifies the annual transfer to the State’s Conservation Fund.  Section 118 of Public Act 03-01 of the June 30 Special Session directed 

that the transfer to the State’s Conservation Fund be $2 million for fiscal year 2004 and fiscal year 2005.  Pursuant to C.G.S. 14-164m effective July 1, 
2001, an additional $6.5 million will be transferred annually from the Special Transportation Fund to the Emission Enterprise Fund. Section 27 of Public 
Act 05-3 of the June Special Session reduced the transfer to the Emission Enterprise Fund by $4.9 million in fiscal year 2006 and $2.5 million in fiscal 
year 2007.   Public Act 05-251 appropriated $8 million from the General Fund Surplus for Town Aid roads for use in fiscal year 2006 and $8 million for 
use in fiscal year 2007, which is reflected in this table as a transfer into the fund. Public Act 07-1 of the June Special session appropriated $8 million 
from the General Fund surplus for Town Aid Roads in fiscal year 2008 and fiscal year 2009, $2.2 million for Bus Operations and $3.9 million for Elderly 
Demand Responsive Transportation.  A transfer of $2.57 million from the General Fund to the Special Transportation Fund was made in fiscal year 2008 
from the energy contingency appropriation, which is reflected in this table as a transfer into the fund. Per Public Act 09-111, sec. 2, $6,492,122 was 
transferred from the resources of the Special Transportation Fund to the resources of the General Fund.  Section 513 of Public Act 09-3 of the June 
Special Session repealed C.G.S. 12-460a which transferred $3 million annually to the State’s Conservation Fund starting in fiscal year 2010. Per Public 
Act 10-179, sec. 44, $71.2 million shall be transferred from the General Fund to the Special Transportation Fund in fiscal year 2010, $107.55 million 
shall be transferred in fiscal year 2011 and $124.05 million in 2012, and $172.8 million shall be transferred starting in fiscal year 2013 and annually 
thereafter.   
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(g)  Public Act 03-04 of the June Special Session, as amended by Public Act 04-182, provides that on or after July 1, 2003, and up to and including June 30, 
2036 revenues which are attributable to increases in taxes or fees provided for in Sections 1-1h, 14-16, 14-35, 14-41, 14-41a, 14-44i, 14-47, 14-48b, 14-
49, 14-50, 14-50b, 14-65, 14-66, 14-67 14-73, 14-192, 14-381, 52-62, 52-63 of the Connecticut General Statutes and revenue specified in Section 113 
and 114 of Public Act 03-1 are defined as Incremental Revenues and have been dedicated to fund TSB Projects and Purposes by deposit into the TSB 
projects account, which is part of the Special Transportation Fund.  Public Act 05-4, Sections 43, 52 and 53, repeals the dedication of the Incremental 
Revenues and institutes a transfer from the resources of the Special Transportation Fund to the TSB projects account in the amount of $25.3 million in 
fiscal year 2006, $20.3 million in fiscal year 2007 and $15.3 million in each of fiscal years 2008-2015.  For fiscal year 2016 and thereafter, $0.3 million 
shall be transferred to the TSB projects account.  Public Act 07-7 of the June Special Session transferred an additional $5.5 million to the TSB projects 
account for a total transfer in fiscal year 2008 of $20.8 million. 

 (h) These figures represent Principal and Interest Requirements on special tax obligation bonds and variable rate bond fees for such Bonds, and include the 
Bonds listed in the table under “Debt Service On Outstanding Bonds” excluding Principal and Interest Requirements on Refunded Bonds.  The figures 
also reflect the issuance of additional bonds with level debt service and a twenty year final maturity in the principal amount and at the average net interest 
costs listed below for each of the following State fiscal years: $600 million at 4.75% for fiscal year 2011, $550 million at 5.75% for fiscal year 2012,  
$550 million at 6.0% for fiscal year 2013 and $525 million at 6.0% for fiscal year 2014. See "The Department of Transportation Implementation of and 
Funding for the Infrastructure Program." Includes actual and estimated rebate liability on the Bonds under the Code. Assumes no issuance of Notes.   

(i) Represents payment of that portion of debt service on outstanding general obligation bonds which bear the same ratio to all such debt services as the sum 
of the amount of bond authorization allocated to the Department by the State Bond Commission in each year that such bonds were issued bears to the 
total amount of general obligation bonds authorized by the State Bond Commission during all such years.  

(j) The major components of the Department’s annual budgeted and projected expenses are payments for (i) the rail and bus subsidy; (ii) State highway 
maintenance costs; (iii) aid to towns for local highway and repair maintenance; (iv) salaries, data processing and other general administrative costs, 
aeronautics and waterways operations.  Certain contingent liabilities arising from defective highway lawsuits are not included in the projected amounts of 
annual budgeted expenses.  See “Litigation.”  

(k) Represents the cost of fringe benefits, pension costs and salary adjustments for DMV and the Department.   
(l) The Special Transportation Fund budget includes amounts for unallocated lapses to recognize that not all budget expenditures will be fully expended and 

will lapse for budget purposes.  The unallocated lapse is reduced by a corresponding amount as agency lapses are identified within specific accounts.  
 

SOURCE:  Office of Policy and Management and Department of Transportation. 

 
THE TRANSPORTATION STRATEGY BOARD 

 
The TSB was established under Public Act 01-5 of the June 2001 Special Session to propose a transportation strategy, 

an implementation cost estimate and funding approaches to the Governor and the General Assembly.  The initial transportation 
strategy was presented on January 15, 2002.  The Act also required that the first revised strategy be submitted by December 15, 
2002.  Implementation of the Board’s December 2002 recommendations required actions by the General Assembly and the 
Governor.  The TSB consists of fifteen members.  On January 6, 2003, the TSB presented its recommendations to the Governor 
and the General Assembly.  The TSB’s five strategic goals are:  1) improve personal mobility within and through Connecticut; 
2) improve the movement of goods and freight within and through Connecticut; 3) integrate transportation with economic, land 
use, environmental and quality of life issues; 4) develop policies and procedures that will integrate the State economy with 
regional, national and global economies; and 5) identify policies and sources that provide an adequate and reliable flow of 
funding necessary for a quality multi-modal transportation system.  The General Assembly authorized approximately $17 
million from General Fund appropriated surplus and $27 million in Special Transportation Fund Bond authorizations to 
implement the projects included in Section 16 of Public Act 01-5.     
 

Public Act 03-04 of the June 30 Special Session authorized the issuance of approximately $265 million in bonding for 
a ten-year period backed by dedicated revenue to implement the strategy-related projects recommended by the TSB.  It also 
approved the principles set forth in Section I of the transportation strategy submitted by the TSB to the legislature in January 
2003. 

 
Public Act 05-4 repealed the prior diversion of Incremental Revenues to the TSB projects account as well as the 

authorization for the issuance of the approximately $265 million in special tax obligation bonding over ten years and 
established fixed transfers from the Special Transportation Fund to the TSB projects account in the amounts of $25.3 million in 
fiscal year 2006, $20.3 million in fiscal year 2007, $15.3 million in each of fiscal years 2008-2015 and $0.3 million in fiscal 
year 2016 and thereafter.  The Department, in consultation with the Secretary of the Office of Policy and Management, the 
State Treasurer and the TSB is required to prepare annual financing plans which are to provide for the annual funding and 
financing of those projects and purposes identified in such annual financing plans based upon funding available or anticipated 
to be available in the TSB projects account.   

 
Public Act 06-136 authorizes $1.0 billion in new special tax obligation bonding for specific strategic transportation 

projects and initiatives, supported in the TSB’s January 6, 2003 submission.  The public act also makes several changes to the 
TSB’s administration and staffing, as well as requiring the TSB to review, and if necessary, revise the State transportation 
strategy no later than January 1, 2007, and every two years thereafter.  The TSB submitted its revised transportation strategy on 
January 11, 2007.  The revised strategy adopts a series of eight guiding principles, which are: (1) a balanced transportation 
system is essential to Connecticut’s economic and social health and welfare; (2) Connecticut’s transportation system must be 
multi-modal; (3) Connecticut’s transportation system must be maintained and preserved; (4) Connecticut’s transportation 
policy must support economic development and a sustainable environment; (5) the state’s transportation system must be 
flexible and responsive; (6) the provision of accurate, timely information about system and services is essential; (7) 



 

 29

transportation and development investments must support responsible growth, transit oriented development and the Plan of 
Conservation and Development; and (8) the State’s transportation planning must be comprehensive, inclusive and visionary. 

 
THE DEPARTMENT OF TRANSPORTATION  

 
The State Transportation System 

 
The State’s transportation system includes approximately 21,295 miles of improved roads (of which approximately 

3,716 miles are maintained by the Department); 5,471 state and local bridges; Bradley International Airport, which is New 
England’s second largest airport, and five other State-owned airports together with numerous municipally and privately owned 
airports; rail commuter service between New Haven and New York City and related points, operated by MTA Metro-North 
Railroad which provides 288 weekday trains; Shore Line East rail service between New London and New Haven and on to 
Stamford, operated by Amtrak which provides 26 weekday trains; and publicly and privately owned bus systems which operate 
1,102 vehicles.   
 
Organization and Responsibilities 
 

The Department was established in 1969 and replaced the Connecticut Highway Department.  The Department, as of 
September 10, 2010, had 2,981 employees.  The Department’s major responsibility is to provide transportation services and 
facilities to state residents. 

 
The Department is headed by a Commissioner appointed by and directly responsible to the Governor.  The 

Commissioner’s office has 47 employees who perform communications, management and legislative services, strategic 
organizational planning, staff development and other related functions of that office. 
 

The Commissioner exercises direct supervision of all Department activities.  As head of the Department, the 
Commissioner acts as the executive officer of the Governor for achieving the Department’s purposes and supervising the 
Department’s activities.  The Commissioner, in order to promote economy and efficiency, may organize the Department and 
any agency therein into such divisions, bureaus, or other units as necessary and may from time to time abolish, transfer, or 
consolidate such divisions, bureaus, or other units within the Department.  Among other functions, the Commissioner has the 
power, duty, and responsibility (i) to provide for the planning and construction of capital facilities that may be required for the 
development and operation of a safe and efficient transportation system, (ii) to study the operations of existing transportation 
facilities to determine the need for changes in such facilities, (iii) to formulate and implement plans and programs to improve 
transportation facilities and services, and (iv) to report to the General Assembly on an annual basis regarding such matters. 
 

In June 2010, Jeffrey A. Parker was appointed Commissioner of the Department by Governor M. Jodi Rell.  Mr. 
Parker had been serving as Deputy Commissioner.  Prior to joining the Department in July 2008, Mr. Parker served as Senior 
Director for Transportation and Operations for the Metropolitan Atlanta Rapid Transit Authority and, before that, as Director 
of Subway Operations and Rail Vehicle Engineering for the Massachusetts Bay Transportation Authority. 
 

In March 2007, Albert A. Martin was appointed Deputy Commissioner and oversees the Bureaus of Finance and 
Administration, and Aviation and Ports.  He has 37 years of government and administrative experience, including six years as 
Director of the Detroit Department of Transportation.  Mr. Martin is a nationally recognized expert on the issues of responsible 
growth and transit-oriented development.  

 
In July 2007, Governor Rell appointed a Commission to study possible reorganizations within the Department.  In 

February 2008, the Commission delivered its report entitled “Report of the Governors Commission on the Reform of the 
Connecticut Department of Transportation” to the Governor. 

 
The Department is currently composed of six Bureaus, each of which is directed by a Bureau Chief. 
 
Bureau of Highway Operations 

 
The Bureau of Highway Operations has 1,470 employees and is responsible for the safe operation and maintenance of 

the State’s highway and bridge system, including snow and ice control, and equipment repair and maintenance. 
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Bureau of Engineering and Construction  
 

The Bureau of Engineering and Construction has 859 employees and is responsible for the implementation of the 
capital program for all transportation modes.  It includes engineering and construction services, as well as property acquisition 
and management, research and material testing. 
 

Bureau of Finance and Administration 
 

The Bureau of Finance and Administration has 392 employees.  This bureau provides administrative, service, 
personnel and support functions, which include budget preparation and control, auditing, purchasing, programming and control 
of the Department’s capital program, external audit, information systems management and equal employment 
opportunity/affirmative action programs.  This bureau provides the administration and oversight of the Infrastructure Program. 
  

Bureau of Policy and Planning 
 

The Bureau of Policy and Planning has 96 employees and is responsible for coordination of transportation policy, 
strategic planning, monitoring federal and state laws and regulations, maintaining all transportation statistics and estimates, 
project planning and environmental analysis for all modes of state transportation supervised by the Department, and systems 
analysis.  This bureau has primary input in the determination of the major projects to be accomplished under the Infrastructure 
Program. 
 

Bureau of Public Transportation 
 

The Bureau of Public Transportation has 81 employees and is comprised of the Office of Rail and the Office of 
Transit and Ridesharing.  The two Offices have numerous technical and administrative oversight responsibilities for all of the 
public transportation services contracted for and subsidized by the State of Connecticut.  Such services include the New Haven 
Line and Shore Line East commuter rail services; CT Transit bus operations in eight urban areas; express bus services; and 
urban and rural transit district bus, Americans With Disabilities Act and dial-a-ride services.  These services provide over 75 
million passengers trips per year at a total annual state subsidy over $239 million.  In addition, regulatory sub-units within the 
Bureau execute the Commissioner of Transportation’s regulatory responsibilities relating to the operations of 12 private rail 
carriers and over 600 companies providing taxi, livery and bus services in the state.  
 

Bureau of Aviation and Ports 
 

The Bureau of Aviation and Ports has 36 employees, and is responsible for the operation and management of Bradley 
International Airport, the five other State-owned airports, regulation of the State’s harbor masters and harbor pilots, 
Connecticut River ferries and the operation of the State Pier in New London. 
 
Implementation of and Funding for the Infrastructure Program 
 

The Infrastructure Program began on July 1, 1984.  In the first twenty-two (22) years (State fiscal years 1985 through 
2006) $14.8 billion has been utilized to fund the Infrastructure Program, consisting of the issuance of $5.1 billion in Senior and 
Second Lien Bonds, $530 million in State appropriations, $9.1 billion in federal funds and $111 million in other resources. 
 

The following is a brief description of the components of the Infrastructure Program for State fiscal years 2005 
through 2014.  The sources of funding for this period of the program are set forth in Table 9.  Actual annual funding amounts 
for the Infrastructure Program components can be expected to vary from the projected amounts because a major portion of the 
program is dependent upon the availability of federal funds.  The federal figures presented in Table 9 for 2011 through 2014 
are projections based upon the current federal Safe, Accountable, Flexible, Efficient, Transportation Equity Act – a Legacy for 
Users (SAFETEA-LU). 
 

Interstate 
 

The Interstate Program provides for the maintenance and enhancement of the State’s portion of the nationwide system 
of interstate highways.  The Interstate Program is projected to cost approximately $718.8 million of which $595.3 million is 
expected to be paid by federal funds and the remainder, or $123.5 million, is expected to be paid by State funds. 
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Intrastate 
 

The Intrastate Program provides for improvements to the State’s primary and secondary roads.  The costs of this 
program are estimated at $2.24 billion.  A portion of the program is eligible for federal funding, which is currently projected at 
$1.78 billion.  State funds are expected to pay for $463 million of the Intrastate Program. 
 

State Bridges 
 

The State Bridge Restoration Program includes the cost of rehabilitating, reconstructing, repairing, or replacing the 
bridges on the State highway system which have been identified as being in poor or fair condition and in need of repair.  The 
State Bridge Restoration Program is estimated to cost $1.35 billion.  The State’s share of such costs is estimated to be $324 
million, with the balance of $1.03 billion to be met from federal funds. 
 

Local Bridges 
 

The State Local Bridge Program will assist municipalities throughout the State in undertaking the rehabilitation, 
restoration, replacement and reconstruction of local bridges.  To finance the local bridge program, the State has legislated a 
loan program and a grants-in-aid program that would provide an incentive to municipalities to complete repairs to their bridges.  
The loan program consists of a revolving fund established by the State for the purpose of providing below market rate loans to 
municipalities for up to fifty percent (50%) of the cost of the project.  Loan repayments by municipalities will be returned to 
the revolving fund.  None of the funds in the revolving fund will constitute security for the Bonds or be used to pay Debt 
Service Requirements on the Bonds or Notes.  The grants-in-aid program provides grants to municipalities on the basis of their 
economic ability to pay.  The grants are made on a sliding scale of ten percent (10%) to thirty-three percent (33%) of project 
costs.  Revolving fund resources will finance new local bridge projects as there are no anticipated federal funds available. 
 

Transit 
 

The Transit Capital Program is a fiscally constrained plan which provides a detailed public transportation capital 
project listing.  The plan forecasts and programs the capital needs associated with all bus and rail capital projects administered 
or approved by the Bureau of Public Transportation.  This includes all capital projects necessary to support two commuter 
railroads, CT Transit operations in eight urban areas and thirteen active transit districts.  Projects are programmed to ensure 
system safety, maintain the transportation infrastructure, and provide system improvements.  The bus portion includes 
replacement of aged buses on all fixed-route systems, construction of new and rehabilitated bus maintenance and storage 
facilities, renovation and improvement of bus depots, and improvements within downtown areas to better accommodate bus 
service.  The commuter rail portion of the Transit Capital Program is a continuation of the New Haven Line rail modernization 
program which was started in the early 1970’s, and now includes the recently passed New Haven line revitalization program.  
The program costs reflect the cost sharing requirements between New York and Connecticut which resulted from arbitration 
rulings.  The commuter rail program also includes investments in the Shore Line East passenger service.  The total Transit 
Capital Program is estimated to cost $1.66 billion of which $1.28 billion is estimated to be supported by federal funds, and 
$382 million is estimated to be funded from State bond proceeds. 
 

Aviation 
 

The Aviation Program includes the costs of capital improvements to the major airport facilities in the State excluding 
Bradley International Airport.  Capital projects have been scheduled for the five State-owned airports in Windham, Oxford, 
Groton, Danielson, and Hartford as well as improvements at municipal airports in New Haven, Meriden, Danbury, and 
Bridgeport.  The Aviation Program is estimated to cost $79.3 million and will require approximately $20.0 million in State 
funds. 
 

Resurfacing 
 

The Resurfacing Program consists of resurfacing and restoring the State highway system.  The Department currently 
anticipates resurfacing approximately 225 two-lane miles of highway per year.  Over the period, the cost of the program is 
estimated to be $1 billion, of which $599.7 million is expected to be paid from bond proceeds, $16 million from other 
Department budget appropriations, and $391.4 million from federal funds. 
 

Department Facilities 
 

This program includes the costs of renovating, repairing and expanding maintenance garages and other administrative 
facilities of the Department, and the costs of purchasing leased facilities.  The total cost of this program is estimated at 
$64.0 million, which will be completely borne by the State because no federal funds are available. 
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Other 

 
The Infrastructure Program also provides funding for STP/Urban Systems, Hazardous Waste, Special Projects and 

Waterways.  The estimated cost of these programs is $3.6 billion, of which $2.8 billion is expected to be paid from bond 
proceeds and $836.9 million from federal funds. 
 

Other components of the Infrastructure Program are not financed by proceeds of special tax obligation bonds and 
include safety programs and other road and bridge maintenance.  The State’s costs of these programs are funded from State 
budget appropriations for the Department. 
 

The following table sets forth the actual and projected sources of funding, including legislative authorizations for 
Bonds, for various components of the Infrastructure Program over the ten-year period 2005-2014 and includes projections of 
amounts to be appropriated as current expenses of the Special Transportation Fund for such purposes: 
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TABLE 9  
Sources of Funding for the Infrastructure Program  

(In Millions $) 
 

 Fiscal Year Ending June 30 
 2005 2006 2007 2008 2009 2010 2011 2012 2013 2014 Tota1l
Interstate            
   Bonds 11.5 11.5 11.5 12.0 12.0 13.0 13.0 13.0 13.0 13.0 123.5
   Federal 92.7 77.7 51.8 68.6 22.0 87.0 0.0 56.3 29.3 110.0 595.3
           718.8
Intrastate           
   Bonds 39.0 22.5 28.1 112.9 42.0 42.5 44.0 44.0 44.0 44.0 463.1
   Federal 205.0 101.1 134.9 597.6 130.3 262.3 19.5 60.1 91.7 176.0 1,778.5
           2,241.6
State Bridges           
   Bonds 20.0 20.0 20.0 65.2 34.3 32.3 33.0 33.0 33.0 33.3 323.9
   Federal 88.7 87.5 80.0 215.0 48.4 290.7 21.4 33.0 33.0 132.0 1,029.7
           1,353.6
Transit 
   Bonds 34.0 34.0 34.0 40.1 40.4 40.0 40.0 40.0 40.0 40.0 382.5
   Appropriations 0.0 0.0 0.0 0.15 0.25 0.0 0.0 0.0 0.0 0.0 0.4
   Federal 104.0 110.0 89.5 131.8 125.5 143.8 143.8 143.8 143.8 143.8 1,279.7
   Other 0.0 0.0 0.0 0.0 0.0 0.0 0.0 0.0 0.0 0.0        0.0
           1,662.7
Aviation(a)           
   Bonds 

2.0 2.0 2.0 2.0 2.0 2.0 2.0 2.0 2.0 2.0 20.0 
   Federal 7.8 1.0 4.6 3.0 5.3 14.3 9.6 4.8 4.8 4.2 59.2
   Other 0.1 0.0 0.0 0.0 0.0 0.0 0.0 0.0 0.0 0.0    0.1
           79.3
Resurfacing           
   Bonds 49.0 49.0 49.0 54.0 59.0 64.1 68.9 68.9 68.9 68.9 599.7
   Appropriations 1.0 1.0 1.0 1.0 2.0 2.0 2.0 2.0 2.0 2.0 16.0
   Federal 0.0 0.0 8.8 36.5 45.0 101.1 50.0 50.0 50.0 50.0 391.4
           1,007.1
Dept. Facilities           
   Bonds 6.4 6.4 6.4 6.4 6.4 6.4 6.4 6.4 6.4 6.4 64.0 
           
Safety   
   Appropriations 1.2 1.2 1.2 1.2 1.2 1.2 1.2 1.2 1.2 1.2 12.0 
   Federal 9.0 9.0 9.0 9.0 9.0 11.3 12.8 12.8 12.8 12.8 107.5
           119.5
STP/Urban Systems   
   Bonds 8.0 8.0 8.0 8.3 8.5 8.5 8.5 8.5 8.5 8.5 83.3
   Appropriations 0.0 0.0 0.0 0.0 0.0 0.0 0.0 0.0 0.0 0.0 0.0 
   Federal 30.4 32.0 29.9 36.0 38.1 37.4 34.0 41.0 41.0 41.0 367.8
   Other(b) 0.0 0.0 0.0 0.0 0.0 0.0 0.0 0.0 0.0 0.0     0.0 
           451.1
Other Road and Bridge   
   Appropriations 9.8 10.0 10.2 10.3 9.4 9.2 9.2 9.2 9.2 9.2 95.7
   Federal 15.1 15.1 15.1 15.1 15.1 20.0 20.0 20.0 20.0 20.0 175.5
             271.2
Hazardous Waste    
   Bonds 6.0 6.0 6.0 6.0 6.0 6.0 10.8 6.0 6.0 6.0 64.8
   
Special Projects            
   Bonds 0.0 53.0 1,507.2 334.5 178.0 507.0 24.5 0.0 0.0 0.0 2,604.2
   Federal 0.0 0.0 0.0 0.0 469.1 0.0 0.0 0.0 0.0 0.0               469.1 
           3,073.38
Waterways    
   Bonds 0.3 0.2 0.3 1.4 0.3 0.2 0.3 0.2 0.3 0.2 3.7 
   
Totals   
   Bonds 176.2 212.6 1,672.5 642.9 389.0 722.0 251.4 222.0 222.0 222.0 4,732.6
   Appropriations  12.0 12.2 12.4 12.7 12.8 12.4 12.4 12.4 12.4 12.4 124.1
   Federal 552.7 433.3 423.5 1,112.5 907.9 967.9 318.1 421.7 426.3 689.8 6,253.7
   Other 0.1 0.0 0.0 0.0 0.0 0.0 0.0 0.0 0.0 0.0          0.1
   
Total 741.0 658.1 2,108.4 1,768.1 1,309.7 1,702.3 581.9 656.1 660.8 924.2 11,110.5
 
Issuance and Reserve 22.3 26.3 28.3 21.3 21.3 21.3 21.3 21.3 21.3 21.3 226.0

     
All line items in this Table captioned “Bonds” refer to legislative bond authorizations not bond issuances.  Federal funding after September 30, 2006 is subject 
to Congressional action.  For a summary of the enacted tax, fee and charge adjustments underlying these projections, see Table 2 and Table 3.  
(a) Excluding Bradley International Airport. 
(b) Local funds. 
 
SOURCE:  Department of Transportation 

 
The following table sets forth the amount of special tax obligation bond proceeds used and projected to be required to 

finance capital program project commitments and the annual amount of special tax obligation bonds issued and estimated to be 
issued each year for Infrastructure Program expenditures and other expenses through fiscal year 2014. 

 



 

 34

TABLE 10  
Program Project Commitments and Actual and Projected Annual Bond Issuances 

(In Millions $) 
 

Fiscal Year Ending June 30 
 1985 -

2004(a)(b)(c) 2005(a) 2006(a) 2007(a) 2008(a) 2009(a) 2010 2011 2012 2013 2014 Total
Program Project 

Commitments 5,000.1 176.2 212.6 1,672.5 642.9 389.0 722.0 251.4 222.0 222.1 222.0 9,732.7
Issuance and Reserve 

Authority 593.8 22.3 26.3 28.3 21.3 21.3 21.3 21.3 21.3 21.3 21.3 819.8
Actual and Projected 

Annual 
Issuances(d)(e) 5,196.7 200.0 250.0 0.0 250.0 300.0 500.0 600.0 550.0 550.0 525.0 8,921.7__________________________ 

(a) Actual authorized program commitments and bonds issued. 
(b) Does not include $21.1 million in previously authorized general obligation transportation related bond authority used in fiscal year 1996. 
(c) Does not include $39.9 million in previously authorized general obligation transportation related bond authority. 
(d) Actual and projected annual issuances of special tax obligation bonds do not include any special tax obligation bonds which have or may be issued to 

refund special tax obligation bonds or general obligation bonds of the State issued for transportation purposes. 
(e) After 2014, additional special tax obligation bonds in an amount estimated at $1,598 billion are expected to be issued to pay the balance of the cost of 

program commitments and fund reserves, if necessary. 
 
SOURCES:  Office of Policy and Management and Department of Transportation 
 

The annual projected issuances of special tax obligation bonds for any future fiscal year may vary from amounts expected 
to be required to fund program project commitments in each fiscal year.  This results primarily from estimates of the timing of 
the Department’s capital cash flow needs and because a portion of the special tax obligation bond proceeds in each fiscal year 
are expected to fund Reserve Accounts and issuance costs. 
 
Financial Controls 
  

The Infrastructure Program is administered by the Department and is subject to the standard control procedures of the 
State and the Department. 
 

In accordance with federal budgeting procedures, the Department has developed annual projections of federal aid for 
the next three years for the Infrastructure Program, consistent with other capital programs, and an annual program for 
implementing the Infrastructure Program in accordance with the availability of State and federal funds. 
 

The primary project control mechanisms within the Department are quarterly schedules for awarding construction 
contracts, monthly project status review meetings to coordinate the activities of various areas, and project cost controls to 
monitor cost estimates and expenditures against available funds. 
 

The following discussion outlines the manner in which the Department accounts for State and federal funds to insure 
the proper disbursement thereof. 
 

State Funds 
 

Following the allocation of the State’s bond funds by the State Bond Commission and approval by the Governor of 
allotment thereof, individual project budgets are established in CORE-CT.  Purchase orders are then prepared by the 
operational units of the Department for commitments to outside vendors and automatically checked against available project 
budgets by CORE-CT. 
 

If a project, or a portion of a project, is to be accomplished with Department staff, the staff is required to keep account 
of the time spent on each project and to fill out requisitions for materials and equipment used on such project.  Central controls 
are in place and are designed to insure that payments, other than payroll, are not authorized if the requested amount is in excess 
of that approved for the project. 
 

If the project is to be designed by an outside consultant, the selection process is in accordance with statutory 
requirements, and the cost is negotiated by the Department.  Proposed contracts are subject to review by the Office of Policy 
and Management and the Attorney General.  In addition, proposed contracts for projects other than highways are subject to 
review by the State Properties Review Board.  Except in emergencies, construction contracts above a certain size are awarded 
as a result of sealed bids.  The Department is usually billed monthly by outside contractors and to insure proper progress of the 
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project, Department liaisons make site checks.  The Department’s Office of Finance must approve all outside bills and verify 
billed amounts against internal payment lists to insure that expenditures are within the amount of the contract. The 
Comptroller, after review and upon a warrant to the Treasurer, then disburses the appropriate funds. 
 

Federal Funds  
 

The Department expects to receive approximately $13 billion in federal funds with respect to the Infrastructure 
Program projects that have been approved by the State Bond Commission.  An additional $393.4 million in federal funds is 
expected to be received for projects to be paid from approved State appropriations for the Department.   
 

Most of such federal funds are expected to be received from the Federal Highway Administration (the “FHWA”).  
Upon notification from FHWA of the annual apportionment of federal highway funds, the Department provides FHWA with an 
annual program of projects. The Department may update the program during the fiscal year, but requested changes must be 
approved by FHWA.  After FHWA approval of an individual project agreement or modification is granted, a federal-aid 
receivable account is established by the Comptroller.  Once the State and federal funds are approved, the project is moved to 
Open status in CORE-CT. This status allows project expenditures up to the approved amounts. The Department has an 
extensive cost accounting system for accumulating expenditures by project. The Department bills the FHWA for the federal 
share of project costs at least every two weeks through the State’s integrated CORE-CT financial system.  Within a few days of 
such billing, reimbursement is received by the Department through an electronic transfer process.   
 

The Department also expects to receive project capital grants for the Infrastructure Program from the FTA and project 
capital grants for rail freight projects from the Federal Railroad Administration. As with FHWA grants, all capital FTA billing 
requests also are processed through the Concurrent Audit Billing System, and have also transitioned to CORE-CT. 
 

In addition to processing reimbursement requests, the billing system has built-in controls to assure compliance with 
federal cost limits and other federal requirements. The system also produces various reports, such as listings of all active 
projects and detailed summaries of expenditures. 
 

The Division of Internal Audits of the Department regularly monitors the billing system to verify the validity of 
reimbursement requests. A primary purpose of the billing system audits is to maximize federal cost participation by identifying 
coding errors or other mistakes that misstate reimbursable costs and by insuring that corrective action is taken. 
 

Only federal transportation related operating assistance grants (currently none) are credited to the Special 
Transportation Fund.  Federal transportation related capital grants are credited to the Infrastructure Improvement Fund. 
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SUMMARY OF CERTAIN PROVISIONS OF THE SENIOR INDENTURE 
 
 The following statements are summaries of certain provisions of the Senior Indenture.  All such summary statements 
do not purport to be complete and are subject to and qualified in their entirety by reference to the Senior Indenture. 
 
Definitions 
 
 The following are definitions of certain terms as used in the Senior Indenture: 
 
 “Accountant” means the independent accountant or firm of independent accountants appointed by the State pursuant 
to Section 7.4 of the Senior Indenture. 
 
 “Act” means collectively, Public Act No. 84-254, Special Act No. 84-52 and any other action of the General 
Assembly of the State, authorizing Senior Bonds to be issued under the Senior Indenture, as the same may be amended from 
time to time. 
 
 “Additional Bonds” means one or more series of additional Bonds, other than the Bonds initially issued under the 
Senior Indenture in 1984, authorized and issued by the State pursuant to the Senior Indenture, provided that the term 
“Additional Bonds” does not include Refunding Bonds issued pursuant to Section 2.5 of the Senior Indenture. 
 
 “Amortization Requirement” for any period (as applied to term bonds issued under the provisions of Sections 2.2, 2.4 
and 2.5 of the Senior Indenture), means the respective amount of principal of term bonds to be amortized in such period with 
respect to such Senior Bonds as fixed by resolution of the State Bond Commission prior to the delivery of such Senior Bonds.  
Such Amortization Requirement shall be accrued ratably over the period for which such Amortization Requirement was fixed, 
and the Amortization Requirement on term bonds of any series accruing for any period other than that for which the State Bond 
Commission shall have fixed an Amortization Requirement shall be the total of the Amortization Requirement for term bonds 
of such series accruing in such period. The aggregate amount of such Amortization Requirements for the term bonds of any 
series shall be equal to the principal amount of the term bonds of such series.  The Amortization Requirements for the term 
bonds of any series shall begin in such year as the State Bond Commission shall determine and shall not end later than the year 
immediately preceding the maturity of such term bonds. 
 
 “Debt Service Requirements” means for any period, the sum of (A) the principal and interest accruing during such 
period with respect to Senior Bonds, the interest accruing during such period with respect to Senior Notes and the unrefunded 
principal accruing during such period with respect to Senior Notes, (B) the purchase price of Senior Bonds and Senior Notes 
which are subject to purchase or redemption at the option of the holder of such Senior Bond or Senior Note, (C) the amounts, if 
any, required during such period to establish or maintain the funds or accounts existing under the Senior Indenture at the 
respective levels required to be established or maintained as provided in the Senior Indenture, (D) expenses of issuance and 
administration with respect to Senior Bonds and Senior Notes, as determined by the State Treasurer, (E) the amounts, if any, 
becoming due and payable under a reimbursement agreement or similar agreement entered into pursuant to the proceedings 
authorizing the issuance of Senior Bonds or Senior Notes and (F) any other costs or expenses deemed by the State Treasurer to 
be necessary or proper to be paid in connection with the Senior Bonds and Senior Notes, including, without limitation, the cost 
of any credit facility, including but not limited to a letter of credit or policy of bond insurance, issued by a financial institution 
pursuant to an agreement approved by the proceedings authorizing the issuance of Senior Bonds or Senior Notes. 
 
 “Debt Service Reserve Requirement” means an amount equal to the maximum Principal and Interest Requirements on 
Senior Bonds for the current or any succeeding Fiscal Year on account of all Senior Bonds then outstanding. 
 
 “Fiscal Year” means the fiscal year of the State, as it may be established by the State from time to time and initially 
beginning on July 1 and ending June 30 in each year. 
 
 “Infrastructure Improvement Fund” means the Infrastructure Improvement Fund of the State, as provided in Section 
5.8 of the Senior Indenture. 
 
 “Interest Requirements on Senior Notes,” for any period, means the sum of (i) the amount of interest on all Senior 
Notes accruing in such period; plus (ii) the amount required to pay interest accruing in such period pursuant to any 
reimbursement agreement entered into with respect to a credit facility providing for payment of the principal of Senior Notes.  
In computing the interest payable in any future period on any Senior Note bearing interest at a variable rate, the interest shall 
be calculated on the basis of the interest rate actually borne by such Senior Note at the time of calculation. 
 
 “Pledged Revenues” means the taxes, fees, charges and other receipts of the State credited to the Special 
Transportation Fund pursuant to Section 13b-61 of the General Statutes of the State, as amended from time to time. 
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 “Principal and Interest Requirements on Senior Bonds,” for any period, as applied to Senior Bonds of any series, 
means the sum of: 
 
 (i) the amount of interest accruing on all Senior Bonds of such series in such period; plus 
 
 (ii) the amount of principal accruing in such period with respect to all serial bonds of such series then 
outstanding, assuming the principal of any serial bond accrues ratably over the year preceding the maturity of such serial bond; 
plus 
 
 (iii) the Amortization Requirement accruing for the term bonds of such series for such period; plus 
 
 (iv) any other amortization or accrual of original issue discount or principal with respect to Senior Bonds of such 
series required to be made for such period pursuant to the proceedings authorizing Senior Bonds of such series; plus 
 
 (v) the amount accruing with respect to principal and interest pursuant to any reimbursement agreement entered 
into with respect to a credit facility providing for payment of the principal of Senior Bonds. 
 
 In computing the Principal and Interest Requirements on Senior Bonds for any period for the Senior Bonds of any 
series, the Trustee assumes that an amount of the term bonds (if any) of such series equal to the Amortization Requirement for 
the term bonds of such series for such period will be retired by purchase or redemption on or before the last day of such period.  
In computing the interest payable in any future period on any Senior Bond bearing interest at a variable rate, the interest shall 
be calculated on the basis of the interest rate actually borne by such Senior Bond at the time of calculation. 
 
 “Refunding Bonds” means any one or more series of Senior Bonds authorized and issued by the State pursuant to 
Section 2.5 of the Senior Indenture. 
 
 “Senior Bond” means any bond issued pursuant to the Senior Indenture. 
 
 “Senior Note” means any note issued in anticipation of Senior Bonds pursuant to Section 2.6 of the Indenture, 
including any renewal and replacement Senior Notes. 
 
 “Special Transportation Fund” means the Special Transportation Fund of the State created under Section 1 of Public 
Act No. 83-30 of the State, as amended. 
 
 “Supplemental Indenture” means any indenture entered into by the Trustee and the State pursuant to and in 
compliance with the provisions of Article X of the Senior Indenture providing for the issuance of Additional Bonds or 
Refunding Bonds, and also means any other indenture between the same parties entered into pursuant to and in compliance 
with the provisions of Article X of the Senior Indenture amending or supplementing the provisions of the Senior Indenture as 
originally executed or as theretofore amended or supplemented. 
 
 “Trustee” means U.S. Bank National Association successor to The Connecticut National Bank, original trustee, and its 
successor or successors hereafter appointed in the manner provided in the Senior Indenture. 
 
Pledge of Trust Estate 
 
 To secure the payment of the Debt Service Requirements on the Senior Bonds and Senior Notes, and all other 
amounts due in connection therewith and the performance and observance by the State of all the covenants expressed or 
implied in the Senior Indenture and in the Senior Bonds and Senior Notes, the State, in the Senior Indenture, has granted to the 
Trustee a first call on Pledged Revenues as they are received by the State and credited to the Special Transportation Fund, and 
has granted to the Trustee a lien upon and a security interest in (1) any and all amounts held to the credit of the Special 
Transportation Fund from time to time, exclusive of amounts held to the credit of such Special Transportation Fund which 
represent (a) amounts borrowed by the Treasurer of the State in anticipation of revenues pursuant to Section 3-16 of the 
General Statutes of Connecticut, and (b) transportation related federal revenues of the State, and (2) any and all amounts held 
by the Trustee to the credit of any fund or account created under the Senior Indenture (collectively, the “Trust Estate”). 
 
 The Senior Bonds, including the principal thereof and interest and premium, if any, thereon, are payable solely from 
the Pledged Revenues or other receipts, funds or moneys pledged therefor pursuant to the Senior Indenture.  The Senior Bonds 
shall be equally and ratably secured under the Senior Indenture by the assignments, pledges and charges made or created in the 
Senior Indenture of or on the properties of the Trust Estate for the payment and security of the Senior Bonds and by a co-equal 
lien thereon.  The aforesaid lien and charge of the Senior Bonds shall constitute a prior and paramount lien and charge on the 
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Special Transportation Fund and the other receipts, funds and moneys pledged to the payment of the Senior Bonds and from 
time to time held under the Senior Indenture, subject only to the provisions of the Senior Indenture permitting the application 
of moneys in the Special Transportation Fund and such other receipts, funds and moneys for the purposes and on the terms and 
conditions thereof, over and ahead of any parties having claims of any kind in tort, contract or otherwise against the State, 
irrespective of whether such parties have notice of the foregoing lien and charge and over and ahead of all other indebtedness 
payable from or secured by the Pledged Revenues and such other receipts, funds and moneys which may there after be created 
or incurred.  The pledges, liens, charges and assignments to the Trustee of the Trust Estate made in the Senior Indenture are to 
be valid and binding from the time of the delivery of and payment for the first series of Senior Bonds issued under the Senior 
Indenture and the moneys representing the Pledged Revenues and other receipts, funds or moneys so pledged received by the 
State are to be subject immediately to the lien of such pledge, upon receipt thereof by the State or the Trustee or a Paying 
Agent under the Senior Indenture without any physical delivery thereof or further act. 
 
 The Senior Bonds and Senior Notes are special obligations of the State and are not payable from nor charged upon 
any funds other than the Pledged Revenues or other receipts, funds or moneys pledged therefor pursuant to the Senior 
Indenture.  Neither the State nor any political subdivision thereof is subject to any liability on the Senior Bonds and Senior 
Notes except to the extent of the Pledged Revenues, or other receipts, funds and moneys pledged under the Senior Indenture to 
secure the same.  See “Nature of Obligation-State General Taxing Power Not Pledged” above. 
 
Funds and Accounts 
 
 Under the Senior Indenture, the following funds and accounts are to be administered as follows: 
 
 1. Special Transportation Fund.  On or before the last day of each month in which Senior Bonds are 
outstanding, the State shall withdraw from moneys held by it to the credit of the Special Transportation Fund, and deposit with 
the Trustee to the credit of the following accounts or sub- accounts the following sums in the following order: 
 
 (i) to the credit of the Bond Service Sub-Account, the Note Repayment Account and the Redemption 
Sub-Account, respectively, such amounts thereof, if any (or the entire sum so withdrawn if less than the required amount, in 
which case such sum shall be allocated among the purposes set forth in this subparagraph on a pro rata basis), as may be 
required (A) to make the amount then held to the credit of the Bond Service Sub-Account equal to the sum of the aggregate 
unpaid principal accruing on outstanding serial bonds through the dates in the next ensuing month which are the respective 
anniversary dates of such bonds, assuming the principal of any serial bond accrues ratably over the twelve months preceding its 
maturity, plus the unpaid interest accruing on each of the Senior Bonds then outstanding through the dates in the next ensuing 
month which are the respective anniversary dates of such Senior Bonds, plus the amount accruing with respect to principal and 
interest pursuant to any reimbursement agreement entered into with respect to a credit facility providing for payment of the 
principal on Senior Bonds, plus one-twelfth (1/12) of the Principal and Interest Requirements on Senior Bonds for the next 
ensuing twelve (12) months; (B) to make the amount then held to the credit of the Note Repayment Account held for payment 
of interest equal to the unpaid interest on Senior Notes accruing through the end of the next ensuing month and unpaid interest 
accruing pursuant to any reimbursement agreement entered into with respect to a credit facility providing for payment of the 
principal of Senior Notes; and (C) to make the amount then held to the credit of the Redemption Sub-Account equal to the 
aggregate Amortization Requirements, if any, accruing through the respective anniversary dates of the Senior Bonds in the next 
ensuing month for each of the term bonds then outstanding (plus a ratable portion of the premium, if any, which would be 
payable on principal amounts of term bonds equal to the amount of such Amortization Requirements if such principal amount 
of term bonds should be called for mandatory redemption); provided, however, that if the amount so deposited to the credit of 
the Redemption Sub-Account in any month shall be less than such amount, the requirement therefor shall nevertheless be 
cumulative and the amount of any deficiency in any month shall be added to the amount otherwise required to be deposited in 
each subsequent month thereafter until such time as such deficiency shall have been made up; and 
 
  (ii) to the credit of the Reserve Account, out of any balance remaining after making the deposits under 
subparagraph (i) above (or the entire balance if less than the required amount), the amount, if any, necessary to maintain the 
Reserve Account at the Debt Service Reserve Requirement. 
 
 To the extent not required from time to time for the foregoing purposes, amounts held to the credit of the Special 
Transportation Fund may be used by the State for any proper purpose, including deposits to the Unrefunded Note Sub-Account 
from time to time. 
 
 2. Note Repayment Account.  Proceeds of Additional Bonds in respect of which Senior Notes have been issued, 
proceeds of renewal or replacement Senior Notes issued pursuant to the Senior Indenture, and the monthly deposit described 
above, shall be deposited by the Trustee to the credit of the Note Repayment Account in the amounts specified in Sections 
2.3(a), 2.4(c)(1), 2.6(a) and 5.1(a) of the Senior Indenture.  Moneys held to the credit of the Note Repayment Account are to be 
used by the Trustee for the purpose of paying the interest on outstanding Senior Notes, interest pursuant to any reimbursement 
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agreement entered into with respect to a credit facility for the payment of principal of Senior Notes, and principal on refunded 
Senior Notes. Upon such deposit to the credit of the Note Repayment Account of amounts to refund Senior Notes, the principal 
of Senior Notes in respect of which such deposit is made shall be deemed refunded, and until such a deposit is made to the 
credit of the Note Repayment Account in respect of a Senior Note the principal of such Senior Note shall be deemed for 
purposes of the Senior Indenture to be unrefunded.  Any moneys remaining in the Note Repayment Account after the last 
maturity date of such outstanding Senior Notes in excess of the amount of principal due and payable thereon are to be 
transferred to the credit of the Special Transportation Fund.  All proceeds realized from the investment of moneys held to the 
credit of the Note Repayment Account are to remain therein.  
 
 3. Debt Service Account.  Within the Debt Service Account are three separate sub-accounts known as the “Bond 
Service Sub-Account,” the “Redemption Sub-Account” and the “Unrefunded Note Sub-Account.”  Moneys held to the credit of 
the Bond Service Sub-Account, the Redemption Sub-Account, and the Unrefunded Note Sub-Account are to be held in trust 
and disbursed by the Trustee, as more particularly described below, for (a) the payment of the interest on Senior Bonds as such 
interest becomes due, (b) the payment of principal on Senior Bonds at their respective maturities, (c) the payment of the 
purchase or redemption price of the Senior Bonds before maturity, (d) the payment of the unrefunded principal on Notes at 
their respective maturities, or (e) the payment of principal and interest pursuant to any reimbursement agreement entered into 
with respect to a credit facility providing for payment of the principal of Senior Bonds, and interest pursuant to such a 
reimbursement agreement entered into with respect to payment of principal of Senior Notes, and under the Senior Indenture 
such moneys are pledged to and charged with such payments as follows: 
 
  a. Bond Service Sub-Account.  The Trustee, from time to time as required, is to withdraw from the 
Bond Service Sub-Account and, if necessary, from the Reserve Account and the Unrefunded Note Sub-Account, and is to 
deposit in trust with the Paying Agent sufficient moneys for paying the principal of and the interest on the Senior Bonds as the 
same shall become due, and shall pay principal and interest pursuant to any reimbursement agreement entered into with respect 
to payment of principal of Senior Bonds.  To the extent necessary to comply with Section 7.6 of the Senior Indenture, the Bond 
Service Sub-Account is to be depleted, and in order to comply with this requirement, the Trustee, from time to time, is to 
withdraw such moneys as may be necessary from the Bond Service Sub-Account and deposit said moneys to the credit of the 
Special Transportation Fund.  Accrued interest deposited to the Bond Service Sub-Account on the sale of Senior Bonds may be 
used to pay costs of issuance of such Senior Bonds as directed by the Treasurer. 
 
  b. Redemption Sub-Account.  Moneys held to the credit of the Redemption Sub-Account are to be 
applied to the retirement of Senior Bonds issued under the provisions of the Indenture as follows: 
 
   (1) Subject to the provisions of (3) below, the Trustee is to endeavor to purchase Senior Bonds 
secured by the Senior Indenture and then outstanding, whether or not such Senior Bonds are subject to redemption, at the most 
advantageous price obtainable with reasonable diligence, having regard to the interest rate and price, such price, including 
brokerage expenses, not to exceed the principal of such Senior Bonds plus the amount of the premium, if any, which would be 
payable on the next redemption date to the holders of such Senior Bonds under the provisions of Article IV of the Senior 
Indenture if such Senior Bonds should be called for redemption on such date.  The Trustee is to pay the interest accrued on 
such Senior Bonds to the date of delivery thereof from the Bond Service Sub-Account and the purchase price from the 
Redemption Sub-Account, but no such purchase shall be made within the period of forty-five (45) days next preceding any 
interest payment date on which such Senior Bonds are subject to call for redemption under the provisions of the Senior 
Indenture except from moneys in excess of the amounts set aside or deposited for the redemption of Senior Bonds. 
 
   (2) Subject to the provisions of (3) below, the Trustee is to call for redemption on each interest 
payment date on which Senior Bonds are subject to redemption from moneys in the Debt Service Account such amount of 
Senior Bonds then subject to redemption as, with the redemption premium, if any, will exhaust the Redemption Sub-Account 
as nearly as may be; provided, however, that not less than One Hundred Thousand Dollars ($100,000.00) in principal amount 
of Senior Bonds are to be called for redemption at any one time.  Such redemption is to be made pursuant to Article IV of the 
Senior Indenture.  Not less than five (5) days before the redemption date the Trustee shall withdraw from the Bond Service 
Sub-Account and from the Redemption Sub-Account and set aside in separate accounts on deposit with the Paying Agents the 
respective amounts required for paying the interest on the Senior Bonds so called for redemption and the principal of, and the 
premium on, such Senior Bonds. 
 
   (3) Moneys in the Redemption Sub-Account are to be applied to the purchase or redemption of 
Senior Bonds in the following order:  (a) term bonds of each series, if any, issued under the Senior Indenture, in the order of 
maturity as the State shall determine, to the extent of the Amortization Requirement, if any, fixed for the then current period for 
such term bonds and any deficiency in preceding periods in the purchase or redemption of such term bonds; provided, 
however, that if none of the term bonds of a series is subject to redemption from moneys in the Debt Service Account and if the 
Trustee is at any time unable to exhaust the moneys applicable to the Senior Bonds of such series in the purchase of such 
Bonds, such moneys or the balance of such moneys, as the case may be, is to be retained and, as soon as feasible, applied to the 
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retirement of the Senior Bonds of such series; (b) to the purchase of any Senior Bonds secured by the Senior Indenture and then 
outstanding whether or not such Senior Bonds are subject to redemption; (c) to the redemption of the term bonds of each series 
in proportion (as nearly as practicable) to the aggregate principal amount of the Senior Bonds of such series originally issued; 
and (d) after the retirement of all term bonds, to the redemption of the serial bonds issued under the provisions of the Senior 
Indenture in the manner provided therein or in the Supplemental Indenture providing for the issuance of such serial bonds, and 
to the extent that serial bonds of different series mature on the same date, in proportion (as nearly as practicable) to the 
principal amount of each series maturing on such date.  
 
  c. Unrefunded Note Sub-Account.  The State shall withdraw from moneys held by it to the credit of the 
Special Transportation Fund and deposit with the Trustee to the credit of the Unrefunded Note Sub-Account any and all 
amounts required from time to time to pay unrefunded principal of Senior Notes becoming due and payable; provided, 
however, that no such withdrawal and credit shall be made unless all amounts required to be deposited by the State to the Debt 
Service, Reserve and Note Repayment Accounts have been so deposited.  Moneys held to the credit to the Unrefunded Note 
Sub-Account will be used by the Trustee for the purpose of paying the unrefunded principal on outstanding Senior Notes 
becoming due and payable from time to time; provided, however, that no such application shall be made unless all amounts 
required to be deposited by the State to the Debt Service, Reserve and Note Repayment Accounts have been so deposited.  Any 
moneys remaining in the Unrefunded Note Sub-Account after the last maturity date of outstanding Senior Notes will be 
transferred to the credit of the Special Transportation Fund. 
 
 4. Reserve Account.  Moneys held to the credit of the Reserve Account are to be used for the purpose of paying 
the principal and interest on the Senior Bonds and meeting the Amortization Requirements for any term bonds whenever and to 
the extent that the moneys held to the credit of the Bond Service Sub-Account and the Redemption Sub-Account, respectively, 
are insufficient for such purposes.  To the extent that moneys held to the credit of the Reserve Account exceed the Debt Service 
Reserve Requirement, the Trustee shall withdraw such excess from the Reserve Account and deposit it with the State to the 
credit of the Special Transportation Fund.  To the extent necessary to comply with Section 7.6 of the Senior Indenture, if at any 
time the moneys held for the credit of the Reserve Account (as calculated pursuant to the Senior Indenture) exceed fifteen 
percent (15%) of the original proceeds of the Senior Bonds then outstanding, then at the option of the State Treasurer either 
such excess is to be withdrawn by the Trustee from the Reserve Account and deposited to the credit of the Special 
Transportation Fund, or invested at restricted yield. 
 
 In lieu of any deposit required to be made to the Reserve Account by the terms of any provisions of the Senior 
Indenture, the State will be entitled to substitute a bond of insurance or indemnity in favor of the Trustee in like amount and 
issued by an insurer under the supervision of an agency of the United States or any State whose outstanding bonds of insurance 
or indemnity are rated “AA” or better by a nationally recognized rating agency at the time of issuance of such bonds of 
insurance or indemnity. 
 
 5. Infrastructure Improvement Fund.  The proceeds of Senior Bonds and Senior Notes, to the extent required by 
the Senior Indenture, are to be deposited in this fund held and administered by the State.  The moneys so deposited are to be 
applied by the State to the purposes for which the Bonds giving rise to such deposits were issued, as provided by applicable 
law and, pending such application, are not to be subject to any lien or pledge in favor of the holders of Bonds. 
 
Application of Proceeds of Bonds and Notes 
 
 Issuance of Senior Bonds.  From the net proceeds of the sale of the Senior Bonds received by or on behalf of the State, 
including the interest accrued thereon from the date thereof to the date of delivery thereof and payment therefor, and after any 
permitted payment of issuance costs, there will be deposited: 
 
  (a) to the credit of the Note Repayment Account an amount sufficient, when adjusted for investment 
earnings, and taking into account any other funds available or to be available for such purpose, to pay, when due, the principal 
and interest on all Senior Notes then outstanding and issued in anticipation of such Senior Bonds; 
 
  (b) to the credit of the Reserve Account that amount, if any, which when added to the amount then held 
for the credit of the Reserve Account, will make the total amount held for the credit of the Reserve Account equal to the Debt 
Service Reserve Requirement; 
 
  (c) with the Treasurer, an amount sufficient, when adjusted for investment earnings, and taking into 
account any other funds available or to be available for such purpose, to pay, when due, the principal and interest on general 
obligation bonds of the State issued for transportation purposes, for the refunding of which such Senior Bonds were issued; 
 
  (d) to the credit of such other Funds or accounts, such deposits or credits, if any, as shall be specified in 
the Supplemental Indenture providing for the issuance of such series of Senior Bonds; and 
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  (e) any balance of such proceeds to the credit of the Infrastructure Improvement Fund. 
 
 The amount received as accrued interest is to be deposited to the credit of the Bond Service Sub-Account.  
 
 Issuance of Senior Notes and Application of Note Proceeds. The Senior Indenture authorizes the issuance of one or 
more series of Senior Notes to provide temporary financing for transportation purposes pending the issuance of Senior Bonds.  
No Senior Notes shall be issued (i) unless the Senior Bonds in anticipation of which they are to be issued have been duly 
authorized in accordance with the Act and the Senior Indenture, and (ii) if the aggregate principal amount of all Senior Notes 
then outstanding and to be issued exceeds fifty million dollars ($50,000,000), unless, as of the date of issuance of such Senior 
Notes, the State could have issued under the terms of the Senior Indenture an equivalent aggregate principal amount of serial 
bonds, coming due in equal annual installments of principal and interest, the last installment of which shall be due not later 
than thirty years after such date, and bearing interest at such rate as the State shall determine in its best judgment to be 
equivalent to the average interest rate which would have been paid had such Senior Bonds been issued at such time. 
 
 Said Senior Notes shall be special obligations of the State payable solely from the proceeds of the Senior Bonds 
issued under the Senior Indenture and, to the extent provided in the Senior Indenture or deemed necessary or desirable by the 
State, from the Special Transportation Fund.  Any obligation of the State to pay the unrefunded principal of Senior Notes, 
including for this purpose any obligation of the State under a reimbursement agreement entered into in connection with a credit 
facility providing for payment of the unrefunded principal of Senior Notes, shall be subordinate to any obligation of the State 
to pay principal and interest with respect to Senior Bonds or interest with respect to Senior Notes.  The Senior Indenture further 
provides that the State may not enter into any contract with any Senior Noteholder inconsistent with the terms of the Senior 
Indenture.  The full faith and credit of the State will not be pledged to the repayment of such Senior Notes and the State will 
not be obligated to make appropriations from its general fund for the repayment of such Senior Notes.  Such Senior Notes may 
be renewed and refunded from time to time as may be determined by the Treasurer.  Said Senior Notes may be made 
redeemable.  The proceeds of the sale of any issue of Senior Notes is to be applied as follows: 
 
  (a) There will be deposited to the credit of the Note Repayment Account an amount sufficient, when 
adjusted for investment earnings as provided below, and taking into account any other funds available or to be available for 
such purpose, to pay when due, the principal of and the interest on all Senior Notes then outstanding which are to be renewed 
or refunded by the present issue.  Any deposit made to the Note Repayment Account pursuant to this paragraph shall be 
adjusted to take into account the income, if any, which may be earned from investment of said deposit between the date of 
deposit and the maturity date of the Senior Notes then outstanding which are to be renewed or refunded. 
 
  (b) There will be made such other deposits or credits, if any, as specified in the proceedings under 
which such Senior Notes are issued. 
 
  (c) The balance of said proceeds will be deposited to the credit of the Infrastructure Improvement Fund. 
 
Depositories of Moneys/Investments 
 
 All moneys held by the State under the provisions of the Senior Indenture are to be deposited in the name of the State 
in one or more funds and accounts with such depository or depositories as the State Treasurer shall designate, except that the 
Note Repayment Account, the Debt Service Account and the Reserve Account are to be held only by the Trustee.  All moneys 
deposited under the provisions of the Senior Indenture with any depository, or held in a special trust fund prior to payment to 
the Trustee as aforesaid, are to be trust funds under the terms of the Senior Indenture and are not to the full extent permitted by 
law to be subject to any lien or attachment by any creditor of the State.  Such moneys are to be held in trust and applied in 
accordance with the terms of the Senior Indenture. 
 
 Moneys on deposit in the Note Repayment Account, the Debt Service Account, and the Reserve Account and the sub-
accounts in such accounts are to be invested and reinvested by the Trustee, at the direction of the State, to the extent reasonable 
and practicable in Investment Securities maturing in the amounts and at the times as determined by the State so that the 
payment required to be made from such funds and accounts may be made when due.  In the absence of any direction from the 
State, the Trustee is to invest and reinvest moneys on deposit in the Note Repayment Account, the Debt Service Account, and 
the Reserve Account and the sub-accounts in such accounts in Investment Securities maturing in such amounts and at such 
times as the Trustee determines so that payments required to be made from such funds and accounts may be made when due. 
 
 Investment Securities include (i) such obligations, securities and investments as are set forth in subsection (f) of 
Section 3-20 of the Connecticut General Statutes, as the same may be amended from time to time, including without limitation, 
obligations of, or guaranteed by, the State or the United States, or agencies or instrumentalities of the United States, or in 
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certificates of deposit, commercial paper, savings accounts and bank acceptances, and (ii) participation certificates in the short-
term investment fund created and existing under Section 3-27a of the Connecticut General Statutes as amended.  
 
Junior Lien Obligations 
 
 Nothing contained in the Senior Indenture shall prohibit or prevent, or be deemed or construed to prohibit or prevent, 
the State from issuing bonds, notes, certificates, warrants or other evidences of indebtedness for any use or purpose of the State 
payable as to principal and interest from the Special Transportation Fund subject and subordinate to the deposits and credits 
required to be made to the Debt Service Account, Note Repayment Account, or the Reserve Account or from securing such 
bonds, notes, certificates, warrants or other evidences of indebtedness and the payment thereof by a call upon the Pledged 
Revenues and a lien on and pledge of the Special Transportation Fund junior and inferior to the first call on the Pledged 
Revenues and to the lien on and pledge of the Special Transportation Fund created in the Indenture for the payment and 
security of the Senior Bonds. 
 
Covenants 
 
 The State covenants with the purchasers and holders of all Senior Bonds, among other things: 
 
 (1) Amount of Pledged Revenues.  To impose, charge, raise, levy, collect and apply the Pledged Revenues and 
other receipts, funds or moneys pledged for the payment of Debt Service Requirements, in such amounts as may be necessary 
to pay such Debt Service Requirements in each year in which Senior Bonds or Senior Notes are outstanding; 
 
 (2) Coverage Requirements.  To provide Pledged Revenues and other receipts, funds or moneys pledged under 
the Senior Indenture in each Fiscal Year beginning in the first full Fiscal Year after the issuance of Senior Bonds, after 
deducting payments out of Pledged Revenues and other receipts, funds or moneys pledged under the Senior Indenture for 
reserves required in the Senior Indenture, computed as of the final business day of such Fiscal Year, in an amount equal to at 
least two (2) times the aggregate Principal and Interest Requirements on all Senior Bonds outstanding in such Fiscal Year and 
the Interest Requirements on Senior Notes in such Fiscal Year. 
 
 (3) First Call on Pledged Revenues.  
 
  (a)  Unless at such time any and all amounts required to be paid from the Special Transportation Fund to 
the Trustee or any Bondholder pursuant to the terms of the Senior Indenture shall have been made, the State will not make any 
payments from the Special Transportation Fund on account of any obligation whatsoever other than the Senior Bonds and 
Senior Notes, except from amounts held to the credit of the Special Transportation Fund which represent amounts borrowed by 
the Treasurer of the State in anticipation of revenues pursuant to Section 3-16 of the Connecticut General Statutes.  If at any 
time any such amounts required to be paid to the Trustee have not been so paid, the Trustee is entitled to notify the Treasurer 
that such amounts are accrued and unpaid, whereupon any Pledged Revenues received by the State and credited to the Special 
Transportation Fund will be paid by the Treasurer forthwith to the Trustee, and will not be diverted to any other purpose, until 
such accrued and unpaid amounts have been paid in full. 
 
  (b) At all times to do and perform all acts and things permitted by law and necessary to assure that the 
Pledged Revenues received by the State and credited to the Special Transportation Fund are applied first to the payment of 
Debt Service Requirements, including, but not limited to, procedures for immediate segregation of Pledged Revenues, upon 
collection, from other cash receipts of the State, if and to the extent requested by the Trustee or required by any Supplemental 
Indenture. 
 
 (4) Payment of Principal of and Premium and Interest on Senior Bonds.  To duly and punctually pay, or cause to 
be paid, but solely from the Pledged Revenues and other receipts, funds or moneys pledged under the Senior Indenture, the 
principal of and interest and premium, if any, on each and every Senior Note and Senior Bond at the place, on the dates and in 
the manner provided in the Senior Indenture and in such Senior Notes and Senior Bonds according to the true intent and 
meaning of such Senior Notes and Senior Bonds and the Senior Indenture. 
 
 (5) Books and Accounts; Audits.  To maintain and keep (or cause to be maintained and kept) proper books, 
records and accounts in which complete and correct entries shall be made of all dealings and transactions relating to the Special 
Transportation Fund and the Infrastructure Improvement Fund.  Such accounts are to show the amount of Pledged Revenues 
available for the purposes of the Senior Indenture and the application of such Pledged Revenues and amounts in the 
Infrastructure Improvement Fund to the purposes specified in the Indenture and the Act. 
 
 The State is to prepare balance sheets and statements of revenues, expenditures and changes in fund balances for each 
of the above specified funds and is to cause the Special Transportation Fund to be audited by the Accountant, with such 
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restrictions on audit procedures performed by the Accountant with respect to operating expenses and program costs of the 
Department as the State may request, provided the State shall cause such operating expenses and program costs to be subject to 
the customary audit procedures of the State Auditor.  Such Accountant is to be selected with special reference to his general 
knowledge, skill and experience in auditing books and accounts.  Such audit is to be made annually and the audit report of the 
Accountant is to be delivered to the State within one hundred twenty (120) days after the close of each Fiscal Year.  A copy of 
each such annual audit is to be open for public inspection, and is to be mailed to any holder of Senior Bonds filing with the 
State Treasurer a request for the same.  The Trustee is to cooperate fully with the Accountant in completing such audit, and is 
to make available all books and accounts in its possession pertaining to the Senior Bonds for this purpose. 
 
 At the time of delivery of each audit report, the Accountant is also to deliver to the Trustee and the State a letter as to 
compliance with the coverage covenant described in (2) above. 
 
 (6) Prosecution and Defense of Suits. To defend, or cause to be defended, against every suit, action or 
proceeding at any time brought against any Bondholder by a person other than the State upon any claim arising out of the 
receipt, application or disbursement of any of the Pledged Revenues or any other moneys received, applied or disbursed under 
the Senior Indenture, or involving the rights of any Bondholder under the Senior Indenture and to indemnify and save harmless 
all Bondholders against any and all liability claimed or asserted by any person whomsoever, arising out of such receipt, 
application or disbursement or involving the Pledged Revenues; provided, however, that any Bondholder at his election may 
appear in and defend any suit, action or proceeding.  This covenant is to remain in full force and effect even though the Senior 
Bonds are no longer outstanding and all indebtedness and obligations secured by the Senior Indenture may have been fully paid 
and satisfied and the lien, pledge and charge of the Senior Indenture may have been released and discharged. 
 
 (7) State Taxation.  To keep principal and interest of the Senior Notes and Senior Bonds at all times free from 
taxation, except for estate and gift taxes, imposed by the State or by any political subdivision thereof, provided that interest 
paid on the Senior Notes or Senior Bonds shall be included in the definition of “gross income” for purposes of the Corporation 
Business Tax imposed by Chapter 208 of the Connecticut General Statutes.  See “Tax Exemption.” 
 
 In addition, the State covenants: 
 
 (1) not to limit or alter the duties imposed on the Treasurer and other officers of the State by the Act and by the 
proceedings authorizing the issuance of Senior Bonds with respect to application of Pledged Revenues or other receipts, funds 
or moneys pledged for the payment of Debt Service Requirements as provided in the Senior Indenture and in the Act; 
 
 (2) not to issue any bonds, notes or other evidences of indebtedness, other than the Senior Bonds or Senior 
Notes, having any rights arising out of the Act or secured by any pledge of, or other lien or charge on, the Pledged Revenues or 
other receipts, funds or moneys pledged for the payment of Senior Bonds or Senior Notes; 
 
 (3) not to create or cause to be created any lien or charge on such pledged amounts, other than a lien or pledge 
created thereon pursuant to the Act, provided nothing in the Senior Indenture prevents the State from issuing evidences of 
indebtedness (i) which are secured by a pledge or lien which is and shall on the face thereof be expressly subordinate and 
junior in all respects to every lien and pledge created by or pursuant to the Act; or (ii) for which the full faith and credit of the 
State is pledged and which are not expressly secured by any specific lien or charge on such pledged amounts or (iii) which are 
secured by a pledge of or lien on moneys or funds derived on or after such date as every pledge or lien thereon created by or 
pursuant to the Act shall be discharged and satisfied; 
 
 (4) to carry out and perform, or cause to be carried out and performed, each and every promise, covenant, 
agreement or contract made or entered into by the State or on its behalf with the holders of any Senior Bonds or Senior Notes; 
 
 (5) not to in any way impair the rights, exemptions or remedies of the holders of any Senior Bonds or Senior 
Notes; and 
 
 (6) not to limit, modify, rescind, repeal or otherwise alter the rights or obligations of the appropriate officers of 
the State to impose, maintain, charge or collect the taxes, fees, charges and other receipts constituting the Pledged Revenues as 
may be necessary to produce sufficient revenues to fulfill the terms of the proceedings authorizing the issuance of the Senior 
Bonds, including Pledged Revenue coverage requirements set forth in Section 2.4 of the Senior Indenture, and provided 
nothing in the Indenture precludes the State from exercising its power through a change in law, to limit, modify, rescind, repeal 
or otherwise alter the character or amount of such Pledged Revenues or to substitute like or different sources of taxes, fees, 
charges or other receipts as Pledged Revenues if, for the ensuing Fiscal Year, as evidenced by the proposed or adopted budget 
of the State with respect to the Special Transportation Fund, the projected revenues meet or exceed the estimated expenses of 
the Special Transportation Fund including accumulated deficits, if any, Debt Service Requirements, and any Pledged Revenue 
coverage requirement set forth in Section 2.4 of the Senior Indenture. 
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Events of Default 
 
 Each of the following constitutes an Event of Default under the Senior Indenture: 
 
 (a) the State fails to pay the principal of any Senior Bonds when the same becomes due and payable, either at 
maturity or by proceedings for redemption; or 
 
 (b) the State fails to pay any installment of interest on Senior Bonds when the same becomes due and payable or 
within thirty (30) days thereafter; or  
 
 (c) the State defaults in the due and punctual performance of any other covenants, conditions, agreements and 
provisions contained in the Senior Bonds, the Senior Indenture or any Supplemental Indenture on the part of the State to be 
performed, other than required deposits to the Debt Service Account, and such default continues for ninety (90) days after 
written notice specifying such failure and requiring the same to be remedied has been given to the State by the Trustee or by 
the holders of not less than twenty percent (20%) in principal amount of the Senior Bonds then outstanding; provided that if 
any such failure is such that it cannot be cured or corrected within such ninety (90) day period, it does not constitute an Event 
of Default if curative or corrective action is instituted within such period and diligently pursued until the failure of performance 
is cured or corrected; and provided further, that no failure to observe the covenant as to the amount of Pledged Revenues shall 
constitute an Event of Default unless within one year after written notice by the Trustee of such failure the State shall not have 
enacted legislation such that the conditions contained in the Senior Indenture could have been satisfied if Additional Bonds 
were then to be issued; or 
 
 (d) the State is adjudged insolvent by a court of competent jurisdiction; or 
 
 (e) any proceedings are instituted with the consent or acquiescence of the State for the purpose of effecting a 
composition between the State and its creditors and if the claim of such creditors is in any circumstance payable from the 
Pledged Revenues or any other moneys or assets pledged and charged in the Senior Indenture, or for the purpose of adjusting 
the claims of such creditors, pursuant to any Federal or State statute now or hereafter enacted; or 
 
 (f) the State is for any reason rendered incapable of fulfilling its obligations under the Indenture. 
 
Remedies for Defaults 
 
 Upon the happening and continuance of any of the Events of Default, and in addition to other remedies provided in the 
Senior Indenture, the Trustee, for and on behalf of the holders of the Senior Bonds (A) shall have the same rights under the 
Senior Indenture which are possessed by any of the holders of the Senior Bonds; (B) is authorized to proceed in its own name 
and as trustee of an express trust; (C) may and, upon the written request of the holders of not less than ten percent (10%) in 
aggregate principal amount of the Senior Bonds then outstanding, is required to pursue any available remedy by action at law 
or suit in equity to enforce the payment of the principal of interest and premium, if any, on the Senior Bonds; and (D) may file 
such proofs of claim and other papers or documents as may be necessary or advisable in order to have the claims of the Trustee 
and of the holders of the Senior Bonds allowed in any judicial proceeding relative to the State, or its creditors, its property, or 
the Senior Bonds. 
 
Defeasance 
 
 The obligations of the State under the Senior Indenture and the liens, pledges, charges, trusts and assignments, 
covenants and agreements of the State therein made or provided for, are to be fully discharged and satisfied as to any Senior 
Bond and such Senior Bond is no longer to be deemed to be outstanding and will be deemed to have been paid for all purposes 
of Section 11.2 of the Senior Indenture: 
 
 (i)  when such Senior Bond is canceled, or surrendered for cancellation and is subject to cancellation, or has been 
purchased by the Trustee from moneys in the Debt Service Account held by it under the Senior Indenture; or 
 
 (ii)  as to any Senior Bond not canceled or surrendered for cancellation or subject to cancellation or so purchased, 
when payment of the principal of and the applicable redemption premium, if any (or the applicable redemption price) on such 
Senior Bond, plus interest on such principal to the due date thereof (whether such due date be by reason of maturity or upon 
redemption or prepayment, or otherwise), either (A) has been made or caused to be made in accordance with the terms of the 
Senior Indenture, or (B) has been provided by irrevocably depositing with the Trustee or Paying Agent for such Senior Bond, 
in trust, and irrevocably appropriated and set aside exclusively for such payment, either (1) moneys sufficient to make such 
payment or (2) Governmental Obligations, as defined in the Senior Indenture, maturing as to principal and interest in such 
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amounts and at such times as will insure the availability of sufficient moneys to make such payment, or (3) a combination of 
both such moneys and such Governmental Obligations, whichever the State deems to be in its best interest, and all necessary 
and proper fees, compensation and expenses of the Trustee and the Paying Agents for the Senior Bond with respect to which 
such deposit is made have been paid or the payment thereof provided for to the satisfaction of the Trustee and such Paying 
Agent; provided, however, that nothing shall require or be deemed to require the State to redeem term bonds in accordance 
with any optional fund installment schedule specified in the Senior Indenture or any Supplemental Indenture authorizing the 
issuance of Senior Bonds. 
 
 At such time as a Senior Bond is deemed to be no longer outstanding, such Senior Bond shall cease to draw interest 
from the due date thereof (whether such due date be by reason of maturity, or upon redemption or prepayment, or otherwise) 
and, except for the purpose of any payment from such moneys or Governmental Obligations, shall no longer be secured by or 
entitled to the benefits of the Senior Indenture. 
 
Supplemental Indentures 
 
 The Trustee and the State, from time to time and at any time and without the consent or concurrence of any holder of 
any Senior Bond, may enter into Supplemental Indentures (i) for the purpose of providing for the issuance of Additional Bonds 
and Refunding Bonds, (ii) to make any changes to or modifications of the Senior Indenture, or amendments, additions or 
deletions to the Senior Indenture which may be required to permit the Senior Indenture to be qualified under the Trust 
Indenture Act of 1939, as amended, (iii) to provide for the issuance of Senior Bonds or any series of Senior Bonds in book-
entry form, in coupon form or registered as to principal only, and (iv) if the provisions of such Supplemental Indenture do not 
adversely affect the rights of the holders of Senior Bonds then outstanding, for any one or more of the purposes enumerated in 
Section 10.1 of the Senior Indenture.  Except for Supplemental Indentures of the type referred to in (i) to (iii) above, the State 
and the Trustee will not enter into any Supplemental Indenture authorized by the above unless (A) in the opinion of counsel, 
the adoption of such Supplemental Indenture is permitted by the foregoing provisions, (B) the provisions of such Supplemental 
Indenture do not adversely affect the rights of the holders of the Senior Bonds then outstanding, and (C) except for a 
Supplemental Indenture which has no effect as to any Senior Bond or Senior Bonds then outstanding, the provisions of such 
Supplemental Indenture are not contrary to or inconsistent with the covenants or agreements of the State contained in the 
Senior Indenture as originally executed by the State and the Trustee or as amended or supplemented with the consent of the 
holders of the Senior Bonds. 
 
 The Senior Indenture may be amended, by the State and the Trustee, upon the consent of not less than sixty percent 
(60%) of the Senior Bonds then outstanding in aggregate principal amount, for the purpose of adding any provisions to, or 
changing in any manner or eliminating any of the provisions of, the Senior Indenture, or modifying or amending the rights and 
obligations of the State and the Trustee thereunder, or modifying in any manner the rights of the holders of the Senior Bonds 
then outstanding; provided, however, that, without the specific consent of the holder of each such Senior Bond which would be 
affected thereby, no such Supplemental Indenture amending or supplementing the provisions of the Senior Indenture may:  (1) 
change the fixed maturity date for the payment of the principal of any Senior Bond or the dates for the payment of interest 
thereon or the terms of the redemption thereof, or reduce the principal amount of any Senior Bond or the rate of interest 
thereon or the redemption premium payable upon the redemption or prepayment thereof; or (2) reduce the aforesaid percentage 
of Senior Bonds, the holders of which are required to consent to any such Supplemental Indenture amending or supplementing 
the provisions of the Senior Indenture; or (3) give to any Senior Bond or Senior Bonds any preference over any other Senior 
Bond or Senior Bonds; or (4) authorize the creation of any pledge or prior call on the moneys and other assets of the Trust 
Estate or any lien or charge thereof prior, superior or equal to the pledge of and lien and charge thereon created in the Indenture 
for the payment of the Senior Bonds; or (5) deprive any holder of the Senior Bonds of the security afforded by the Senior 
Indenture. 
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SUMMARY OF CERTAIN PROVISIONS OF THE SECOND LIEN INDENTURE 
 

The following statements are summaries of certain provisions of the Second Lien Indenture.  Such summary 
statements do not purport to be complete and are subject to and qualified in their entirety by reference to the Second Lien 
Indenture. 
 
Definitions 
 

The following are definitions of certain terms used in the Second Lien Indenture. 
 

“Accountant” means the independent accountant or firm of independent accountants appointed by the State pursuant to 
Section 7.4 of the Second Lien Indenture. 
 
“Act” means collectively, Chapter 243 of the Connecticut General Statutes, Special Act No. 84-52 and any other 

action of the General Assembly of the State, authorizing Senior Bonds to be issued under the Senior Indenture or Second Lien 
Bonds to be issued under the Second Lien Indenture, as the same may be amended from time to time. 

 
“Amortization Requirement” for any period (as applied to term bonds issued under the provisions of Sections 2.2 and 

2.3 of the Second Lien Indenture), means the respective amount of principal of term bonds to be amortized in such period with 
respect to such Second Lien Bonds as fixed by resolution of the State Bond Commission prior to the delivery of such Second 
Lien Bonds.  Such Amortization Requirement shall be accrued ratably over the period for which such Amortization 
Requirement was fixed, and the Amortization Requirement on term bonds of any series accruing for any period other than that 
for which the State Bond Commission shall have fixed an Amortization Requirement shall be the total of the Amortization 
Requirement for term bonds of such series accruing in such period.  The aggregate amount of such Amortization Requirements 
for the term bonds of any series shall be equal to the principal amount of the term bonds of such series.  The Amortization 
Requirements for the term bonds of any series shall begin in such year as the State Bond Commission shall determine and shall 
not end later than the year immediately preceding the maturity of such term bonds. 

 
“Base Interest Rate” means, with respect to any series of Second Lien Notes or Second Lien Bonds bearing interest at 

a variable rate, the average interest rate borne by such series of Second Lien Notes or Second Lien Bonds for the twelve full 
calendar months (or such lesser number of full calendar months as such series of Second Lien Notes or Second Lien Bonds 
shall be outstanding) preceding the date of calculation. 
 

“Credit Facility” means a credit facility, the costs of which constitute Debt Service Requirements.  The Standby Bond 
Purchase Agreement is a Credit Facility. 
 

“Debt Service Requirements” means for any period, the sum of (A) the principal and interest accruing during such 
period with respect to Second Lien Bonds, the interest accruing during such period with respect to Second Lien Notes and the 
unrefunded principal accruing during such period with respect to Second Lien Notes, (B) the purchase price of Second Lien 
Bonds and Second Lien Notes which are subject to purchase or redemption at the option of the holder of such Second Lien 
Bond or Second Lien Note, (C) the amounts, if any, required during such period to establish or maintain the funds or accounts 
existing under the Second Lien Indenture at the respective levels required to be established or maintained as provided in the 
Second Lien Indenture, (D) expenses of issuance and administration with respect to Second Lien Bonds and Second Lien 
Notes, as determined by the State Treasury, (E) the amounts, if any, becoming due and payable under a reimbursement 
agreement or similar agreement entered into pursuant to the proceeding authorizing the issuance of Second Lien Bonds or 
Second Lien Notes and (F) any other costs or expenses deemed by the State Treasurer to be necessary or proper to be paid in 
connection with the Second Lien Bonds and Second Lien Notes, including, without limitation, the cost of any credit facility, 
including but not limited to a letter of credit or policy of bond insurance, issued by a financial institution pursuant to an 
agreement approved by the proceedings authorizing the issuance of Second Lien Bonds or Second Lien Notes. 
 

“Debt Service Reserve Requirement” means an amount equal to (A) the maximum for the current or any succeeding 
Fiscal Year, of the sum of (i) “Principal and Interest Requirements on Senior Bonds” under the Senior Indenture and (ii) 
Principal and Interest Requirements on Second Lien Bonds under the Second Lien Indenture for such Fiscal Year, less (B) the 
amount on deposit in the “Reserve Account” established under the Senior Indenture.  For purposes of this definition only, 
Principal and Interest Requirements on Second Lien Bonds for Second Lien Bonds bearing interest at a variable rate shall be 
established or reestablished (i) at the date of issuance of such Second Lien Bonds on the basis of the initial interest rate borne 
by such Second Lien Bonds, (ii) at the date a Qualified Swap is entered into with respect to such Second Lien Bonds on the 
basis of the fixed rate payable by the State under such Qualified Swap, (iii) at the date a Qualified Swap is no longer in effect 
with respect to such Second Lien Bonds on the basis of the Base Interest Rate for such Second Lien Bonds, and shall remain in 
effect until so reestablished, and shall otherwise not be recalculated from time to time. 
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“Fiscal Year” means the fiscal year of the State, as it may be established by the State from time to time and initially beginning 
on July 1 and ending June 30 in each year. 
 

“Infrastructure Improvement Fund” means the Infrastructure Improvement Fund of the State, as provided in Section 5.8 of the 
Second Lien Indenture. 
 

“Interest Requirements on Second Lien Notes,” for any period means the sum of (i) the amount required to pay 
interest on all Notes which is payable in such period, plus (ii) the amount required to be paid pursuant to any reimbursement 
agreement entered into with respect to a credit facility providing for payment of the principal of Second Lien Notes.  In 
computing the interest payable in providing any future period on any Second Lien Notes bearing interest at a variable rate, the 
interest shall be calculated on the basis of the initial interest rate for such Second Lien Notes. 
 

“Pledged Revenues” means the taxes, fees, charges and other receipts of the State credited to the Special Transportation Fund 
pursuant to Section 13b-61 of the General Statutes of the State, as amended from time to time. 
 

“Principal and Interest Requirements on Second Lien Bonds,” for any period, as applied to Second Lien Bonds of any 
series, means the sum of: 
 

(i) the amount of interest payable on all Second Lien Bonds of such series within such period; plus 
 

(ii) the amount of principal payable within such period with respect to all serial bonds of such series then 
outstanding; plus 
 

(iii) the Amortization Requirement established for the term bonds of such series for a period ending within such 
period; plus 
 

(iv) any other amortization or accrual of interest, original issue discount or principal with respect to Second Lien 
Bonds of such series required to be made for such period pursuant to the proceedings authorizing Second Lien Bonds of such 
series; plus 
 

(v) the amount accruing with respect to principal and interest pursuant to any reimbursement agreement entered 
into with respect to a credit facility providing for payment of the principal, purchase price, or interest on Second Lien Bonds. 
 

In computing Principal and Interest Requirements on Second Lien Bonds for any period for the Second Lien Bonds of 
any series, the Trustee shall assume that an amount of the term bonds (if any) of such series equal to the Amortization 
Requirement for the term bonds of such series for such period will be retired by purchase or redemption on or before the last 
day of such period.  If any amount is or has been included for any period under clause (iv) above, such amount shall not be 
included under clause (i), (ii), or (iii) above for any subsequent period.  In computing the interest payable in any future period 
on any Second Lien Bond bearing interest at a variable rate the interest shall be calculated on the basis of the Base Interest Rate 
of such Second Lien Bond except that if the State shall have entered into one or more Qualified Swaps with respect to such 
series of Second Lien Bonds for such period, then the Second Lien Bonds of such series in a principal amount equal to the 
Swap Amount shall be treated for purposes of this definition as bearing interest for such period at the fixed rate payable by the 
State under such Qualified Swap. 
 

“Principal and Interest Requirements on Senior Bonds” for any period, shall mean the “Principal and Interest 
Requirements on Senior Bonds,” as defined in the Senior Indenture, with respect to all Senior Bonds. 
 

“Qualified Swap” shall mean any financial arrangement (i) that is entered into by the State with an entity that is a 
Qualified Swap Provider at the time the arrangement is entered into; (ii) which provides that the State shall pay to such entity 
an amount based on the interest accruing at a fixed rate on an amount (the “Swap Amount”) equal to all or part of the 
outstanding principal amount of a series of Second Lien Bonds issued hereunder, and that such entity shall pay to the State an 
amount based on the interest accruing on such principal amount at a variable rate of interest computed according to a formula 
set forth in such arrangement (which need not be the same as the actual rate of interest borne by such series of Second Lien 
Bonds), or that one shall pay to the other any net amounts due under such arrangement; and (iii) which has been designated in 
writing to the Trustee by an Authorized Officer as a Qualified Swap with respect to a series of Second Lien Bonds. 
 

“Qualified Swap Provider” shall mean a financial institution whose long term debt obligations, or whose obligations 
under a Qualified Swap are guaranteed by a financial institution whose long term debt obligations, are rated at least as high by 
at least two nationally recognized rating agencies as the greater of (i) the State’s general obligation debt and (ii) A3, in the case 
of Moody’s Investors Service; A-, in the case of Standard & Poor’s Corporation, or the equivalent thereto in the case of any 
other rating agency. 
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“Refunding Bonds” means any one or more series of Second Lien Bonds authorized and issued by the State pursuant 

to Section 2.3 of the Second Lien Indenture. 
 
“Second Lien Bond” means any bond issued pursuant to the Second Lien Indenture. 
 
“Second Lien Note” means any note issued in anticipation of Second Lien Bonds pursuant to Section 2.4 of the Second Lien 

Indenture, including any renewal and replacement Second Lien Notes. 
 
“Senior Bond” means any bond issued pursuant to the Senior Indenture. 
 
“Senior Note” means any note issued in anticipation of Senior Bonds pursuant to Section 2.6 of the Senior Indenture, 

including any renewal and replacement Senior Notes. 
 
“Special Transportation Fund” means the Special Transportation Fund of the State created under Section 1 of Public Act No. 

83-30 of the State, as amended. 
 
“Supplemental Indenture” means any indenture entered into by the Trustee and the State pursuant to and in compliance with 

the provisions of Article X of the Second Lien Indenture providing for the issuance of Additional Bonds or Refunding Bonds, and also 
means any other indenture between the same parties entered into pursuant to and in compliance with the provisions of Article X of the 
Second Lien Indenture amending or supplementing the provisions of the Second Lien Indenture as originally executed or as theretofore 
amended or supplemented. 

 
“Trustee” means U.S. Bank National Association successor to The Connecticut National Bank, original trustee, and its 

successor or successors hereafter appointed in the manner provided in the Second Lien Indenture. 
 
Pledge of Trust Estate 

 
To secure the payment of the Debt Service Requirements on the Second Lien Bonds and Senior Notes, and all other amounts 

due in connection therewith, including the obligation to make payments to the provider of a Credit Facility or Qualified Swap, and the 
performance and observance by the State of all the covenants expressed or implied in the Second Lien Indenture and in the Second Lien 
Bonds and Second Lien Notes and any Credit Facility or Qualified Swap, the State, in the Second Lien Indenture, has granted to the 
Trustee a junior call on Pledged Revenues as they are received by the State and credited to the Special Transportation Fund, and has 
granted to the Trustee a junior lien upon and a security interest in (1) any and all amounts held to the credit of the Special Transportation 
Fund from time to time, exclusive of amounts held to the credit of such Special Transportation Fund which represent (a) amounts 
borrowed by the Treasurer of the State in anticipation of revenues pursuant to Section 3-16 of the General Statutes of Connecticut, and 
(b) transportation related federal revenues of the State, and (2) any and all amounts held by the Trustee to the credit of any fund or 
account created under the Second Lien Indenture (collectively, the “Trust Estate”).   

 
The call upon Pledged Revenues and the lien on and pledge of the Special Transportation Fund under the Act and the Second 

Lien Indenture for the benefit of the holders of Second Lien Bonds is subject and junior to the senior call and lien thereon under the Act 
and the Senior Indenture for the benefit of the holders of Senior Bonds and other Senior Obligations secured on a parity with the 
obligations to the holders of Senior Bonds as provided in the Senior Indenture.  

 
Each Second Lien Bond shall be equally and ratably secured under the Second Lien Indenture by the assignments, pledges 

and charges made or created in the Second Lien Indenture of or on the properties of the Trust Estate for the payment and security of the 
Second Lien Bonds and amounts due in connection with any Credit Facility and any Qualified Swap and by a co-equal lien thereon, 
with respect to all other Second Lien Bonds.  The pledges, liens, charges and assignments to the Trustee of the Trust Estate made in the 
Second Lien Indenture are to be valid and binding from the time of the delivery of and payment for the first series of Second Lien 
Bonds issued under the Second Lien Indenture and the moneys representing the Pledged Revenues and other receipts, funds or moneys 
so pledged received by the State are to be subject immediately to the lien of such pledge, upon receipt thereof by the State or the Trustee 
or a Paying Agent under the Second Lien Indenture without any physical delivery thereof or further act. 

 
The Second Lien Bonds and Second Lien Notes are special obligations of the State and are not payable from nor charged 

upon any funds other than the Pledged Revenues or other receipts, funds or moneys pledged therefor pursuant to the Act and the 
Second Lien Indenture.  Neither the State nor any political subdivision thereof is subject to any liability on the Second Lien Bonds and 
Second Lien Notes except to the extent of the Pledged Revenues or other receipts, funds and moneys pledged under the Act and the 
Second Lien Indenture to secure the same.  See “Nature of Obligation-State General Taxing Power Not Pledged” above. 
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Funds and Accounts 
 

Under the Second Lien Indenture, the following funds and accounts are to be administered as follows: 
 
1. Special Transportation Fund.  After satisfaction of the monthly payments required to meet Debt Service 

Requirements (as defined below in the section entitled “Summary of Certain Provisions of the Senior Indenture”) for the Senior Bonds 
and Senior Notes as set forth in the Senior Indenture and any other transfers required to meet any other Senior Obligations, the State 
shall withdraw from the moneys held by it to the credit of the Special Transportation Fund, and deposit  to the credit of the following 
accounts or subaccounts held by the Trustee under the Second Lien Indenture for the benefit of the owners of Second Lien Bonds and 
Notes and other Second Lien Obligations, the following sums: 

 
 (a) to the credit of the Bond Service Sub-Account, Note Repayment Account and Redemption Sub-

Account, respectively, established under the Second Lien Indenture, such amounts thereof, if any (or the entire sum so 
withdrawn if less than the required amount, in which case such sum shall be allocated among the purposes set forth in this 
subparagraph on a pro rata basis), as, may be required (i) to pay Debt Service Requirements (other than Amortization 
Requirements) with respect to Second Lien Bonds, and any amounts owing under any Qualified Swap and any reimbursement 
agreement entered into with respect to a Credit Facility providing for payment of principal, purchase price or interest on 
Second Lien Bonds, (ii) to make the amount then held to the credit of the Note Repayment Account held for payment of 
interest equal to the unpaid interest payable on Second Lien Notes and interest payable pursuant to any reimbursement 
agreement entered into with respect to a Credit Facility providing for payment of the principal of Second Lien Notes, and (iii) 
to make the amount then held to the credit of the Redemption Sub-Account equal to the aggregate Amortization Requirements, 
if any; and  

 
 (b) to the credit of the Reserve Account for the Second Lien Bonds established under the Second Lien 

Indenture, from time to time, but at least monthly, out of any balance remaining after making the deposits under (a) above (or 
the entire balance if less than the required amount), the lesser of:  (i) the amount, if any, necessary to maintain such Reserve 
Account at the Debt Service Reserve Requirement or (ii) one-twelfth of the Debt Service Reserve Requirement, or (iii) if a 
shortfall arises because of an increase in the Debt Service Reserve Requirement arising out of a reestablishment of Principal 
and Interest Requirements in respect of a series of Second Lien Bonds bearing interest at a variable rate, one-twelfth of such 
increase. 

 
Unless an earlier time is specified in the supplemental indenture, any Credit Facility reimbursement agreement  or any 

Qualified Swap entered into with respect to a series of Second Lien Bonds, the deposits described under (a) above shall be 
made at the time such funds are required to be applied by the Trustee to the purposes specified.  

 
To the extent not required from time to time for the foregoing purposes, amounts held to the credit of the Special 

Transportation Fund may be used by the State for any proper purpose, including deposits to the Unrefunded Note Sub-Account 
established under the Second Lien Indenture from time to time. 

 
2. Note Repayment Account.  Proceeds of Additional Bonds, proceeds of renewal or replacement Second Lien Notes 

issued pursuant to the Second Lien Indenture and deposits  described above under the heading “Special Transportation Fund” shall be 
deposited by the Trustee to the credit of the Note Repayment Account established under the Second Lien Indenture in the amounts 
specified in Sections 2.4(a) and 2.2(c) of the Second Lien Indenture.  Moneys held to the credit of the Note Repayment Account are to 
be used by the Trustee for the purpose of paying the interest on outstanding Second Lien Notes, interest pursuant to any reimbursement 
agreement entered into with respect to a credit facility for the payment of principal of Second Lien Notes, and principal on refunded 
Second Lien Notes.  Upon such deposit to the credit of the Note Repayment Account of amounts to refund Second Lien Notes, the 
principal of Second Lien Notes in respect of which such deposit is made shall be deemed refunded, and until such a deposit is made to 
the credit of the Note Repayment Account in respect of a Second Lien Note the principal of such Second Lien Note shall be deemed for 
purposes of the Second Lien Indenture to be unrefunded.  Any moneys remaining in the Note Repayment Account after the last 
maturity date of such outstanding Second Lien Notes in excess of the amount of principal due and payable thereon are to be transferred 
to the credit of the Special Transportation Fund.  All proceeds realized from the investment of moneys held to the credit of the Note 
Repayment Account are to remain therein.  

 
3. Debt Service Account.  Within the Debt Service Account established under the Second Lien Indenture are three 

separate sub-accounts known as the “Bond Service Sub-Account,” the “Redemption Sub-Account” and the “Unrefunded Note 
Sub-Account.” Moneys held to the credit of the Bond Service Sub-Account, the Redemption Sub-Account, and the Unrefunded Note 
Sub-Account are to be held in trust and disbursed by the Trustee, as more particularly described below, for (a) the payment of the 
interest on Second Lien Bonds as such interest becomes due, (b) the payment of principal on Second Lien Bonds at their respective 
maturities, (c) the payment of the purchase or redemption price of the Second Lien Bonds before maturity, (d) the payment of the 
unrefunded principal on Second Lien Notes at their respective maturities, or (e) the payment of principal and interest pursuant to any 
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reimbursement agreement or other agreement entered into with respect to a Credit Facility or Qualified Swap, and under the Second 
Lien Indenture such moneys are pledged to and charged with such payments as follows:    

 
 (a) Bond Service Sub-Account.  In addition to other deposits to the Bond Service Sub-Account, the Trustee 

shall deposit thereto any amounts received from any provider of a Qualified Swap.  The Trustee, from time to time as required, is to 
withdraw from the Bond Service Sub-Account and, if necessary, from the Reserve Account and the Unrefunded Note Sub-Account, 
and is to deposit in trust with the Paying Agent sufficient moneys for paying the principal of and the interest on the Second Lien Bonds 
as the same shall become due, and shall pay principal and interest pursuant to any reimbursement agreement entered into with respect to 
any Credit Facility or any amount due to the provider of a Qualified Swap.  To the extent moneys on deposit in the Bond Service 
Sub-Account are not then required for such purpose, at the written direction of the State, the Trustee is to withdraw moneys from the 
Bond Service Sub-Account and deposit said moneys to the credit of the Special Transportation Fund.  Accrued interest deposited to the 
Bond Service Sub-Account on the sale of Second Lien Bonds may be used to pay costs of issuance of such Second Lien Bonds as 
directed by the Treasurer. 

 
 (b) Redemption Sub-Account.  Moneys held to the credit of the Redemption Sub-Account are to be applied to 

the retirement of Second Lien Bonds issued under the provisions of the Second Lien Indenture as follows:    
 
  (1) Subject to the provisions of (3) below, the Trustee is to endeavor to purchase Second Lien Bonds 

secured by the Second Lien Indenture and then outstanding, whether or not such Second Lien Bonds are subject to redemption, at the 
most advantageous price obtainable with reasonable diligence, having regard to the interest rate and price, such price, including 
brokerage expenses, not to exceed the principal of such Second Lien Bonds plus the amount of the premium, if any, which would be 
payable on the next redemption date to the holders of such Second Lien Bonds under the provisions of Article IV of the Second Lien 
Indenture if such Second Lien Bonds should be called for redemption on such date.  The Trustee is to pay the interest accrued on such 
Second Lien Bonds to the date of delivery thereof from the Bond Service Sub-Account and the purchase price from the Redemption 
Sub-Account, but no such purchase shall be made within the period of forty-five (45) days next preceding any interest payment date on 
which such Second Lien Bonds are subject to call for redemption under the provisions of the Second Lien Indenture except from 
moneys in excess of the amounts set aside or deposited for the redemption of Second Lien Bonds. 

 
  (2) Subject to the provisions of (3) below, the Trustee is to call for redemption on each interest 

payment date on which Second Lien Bonds are subject to redemption from moneys in the Debt Service Account such amount of 
Second Lien Bonds then subject to redemption as, with the redemption premium, if any, will exhaust the Redemption Sub-Account as 
nearly as may be; provided, however, that not less than $100,000 in principal amount of Second Lien Bonds are to be called for 
redemption at any one time.  Such redemption is to be made pursuant to Article IV of the Second Lien Indenture.  Not less than five 
days before the redemption date the Trustee shall withdraw from the Bond Service Sub-Account and from the Redemption 
Sub-Account and set aside in separate accounts on deposit with the Paying Agents the respective amounts required for paying the 
interest on the Second Lien Bonds so called for redemption and the principal of, and the premium on, such Second Lien Bonds. 

 
  (3) Moneys in the Redemption Sub-Account are to be applied to the purchase or redemption of 

Second Lien Bonds in the following order:  (a) term bonds of each series, if any, issued under the Second Lien Indenture, in the 
order of maturity as the State shall determine, to the extent of the Amortization Requirement, if any, fixed for the then current 
period for such term bonds and any deficiency in preceding periods in the purchase or redemption of such term bonds; 
provided, however, that if none of the term bonds of a series is subject to redemption from moneys in the Debt Service Account 
and if the Trustee is at any time unable to exhaust the moneys applicable to the Second Lien Bonds of such series in the 
purchase of such Bonds, such moneys or the balance of such moneys, as the case may be, is to be retained and, as soon as 
feasible, applied to the retirement of the Second Lien Bonds of such series; (b) to the purchase of any Second Lien Bonds 
secured by the Second Lien Indenture and then outstanding whether or not such Second Lien Bonds are subject to redemption; 
(c) to the redemption of the term bonds of each series in proportion (as nearly as practicable) to the aggregate principal amount 
of the Second Lien Bonds of such series originally issued; and (d) after the retirement of all term bonds, to the redemption of 
the serial bonds issued under the provisions of the Second Lien Indenture in the manner provided therein or in the supplemental 
indenture providing for the issuance of such serial bonds, and to the extent that serial bonds of different series mature on the 
same date, in proportion (as nearly as practicable) to the principal amount of each series maturing on such date.  If a Credit 
Facility shall have been drawn upon to make any of the payments called for in clauses (a), (b), (c) or (d), then the Trustee shall 
apply moneys in the Redemption Sub-Account to any reimbursement obligations under the Credit Facility arising thereby. 

 
 (c) Unrefunded Note Sub-Account.  The State shall withdraw from moneys held by it to the credit of the 

Special Transportation Fund and deposit with the Trustee to the credit of the Unrefunded Note Sub-Account any and all amounts 
required from time to time to pay unrefunded principal of Second Lien Notes becoming due and payable; provided, however, that no 
such withdrawal and credit shall be made unless all amounts required to be deposited by the State to the Debt Service, Reserve and 
Note Repayment Accounts have been so deposited.  Moneys held to the credit to the Unrefunded Note Sub-Account will be used by the 
Trustee for the purpose of paying the unrefunded principal on outstanding Second Lien Notes becoming due and payable from time to 
time; provided, however, that no such application shall be made unless all amounts required to be deposited by the State to the Debt 
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Service, Reserve and Note Repayment Accounts have been so deposited.  Any moneys remaining in the Unrefunded Note Sub-Account 
after the last maturity date of outstanding Second Lien Notes will be transferred to the credit of the Special Transportation Fund. 

 
4. Reserve Account.  Moneys held to the credit of the Reserve Account established under the Second Lien Indenture 

are to be used for the purpose of paying the principal and interest on the Second Lien Bonds and meeting the Amortization 
Requirements for any term bonds whenever and to the extent that the moneys held to the credit of the Bond Service Sub-Account and 
the Redemption Sub-Account, respectively, are insufficient for such purposes.  Moneys held to the credit of the Reserve Account shall 
also be used for the purpose of making any reimbursement payment required pursuant to any bond of insurance or indemnity 
established under the Second Lien Indenture.  To the extent that moneys held to the credit of the Reserve Account exceed the Debt 
Service Reserve Requirement, the Trustee shall withdraw such excess from the Reserve Account and deposit it with the State to the 
credit of the Special Transportation Fund.  To the extent necessary to comply with Section 7.6 of the Second Lien Indenture, if at any 
time the moneys held for the credit of the Reserve Account (as calculated pursuant to the Second Lien Indenture) exceed 10% of the 
original proceeds of the Second Lien Bonds, then at the option of the State Treasurer either such excess is to be withdrawn by the 
Trustee from the Reserve Account and deposited to the credit of the Special Transportation Fund, or invested at restricted yield. 

 
In lieu of any deposit required to be made to the Reserve Account by the terms of any provisions of the Second Lien 

Indenture, the State will be entitled to substitute a bond of insurance or indemnity in favor of the Trustee in like amount and issued by 
an insurer under the supervision of an agency of the United States or any State whose outstanding bonds of insurance or indemnity are 
rated “AA” or better by a nationally recognized rating agency at the time of issuance of such bonds of insurance or indemnity. 

 
5. Infrastructure Improvement Fund.  The proceeds of Second Lien Bonds and Second Lien Notes, to the extent 

required by the Second Lien Indenture, are to be deposited in this fund held and administered by the State.  The moneys so deposited 
are to be applied by the State to the purposes for which the Bonds giving rise to such deposits were issued, as provided by applicable 
law and, pending such application, are not to be subject to any lien or pledge in favor of the holders of Second Lien Bonds. 

 
Application of Proceeds of Bonds and Notes 
 
 Issuance of Second Lien Bonds.  From the net proceeds of the sale of the Second Lien Bonds received by or on behalf of the 
State, including the interest accrued thereon from the date thereof to the date of delivery thereof and payment therefor, and after any 
permitted payment of issuance costs, there will be deposited: 

 
(a) to the credit of the Note Repayment Account an amount sufficient, when adjusted for investment earnings, and 

taking into account any other funds available or to be available for such purpose, to pay, when due, the principal and interest on all 
Second Lien Notes then outstanding and issued in anticipation of such Second Lien Bonds; 

 
(b) to the credit of the Reserve Account that amount, if any, which when added to the amount then held for the credit of 

the Reserve Account, will make the total amount held for the credit of the Reserve Account equal to the Debt Service Reserve 
Requirement; 

 
(c) with the Treasurer, an amount sufficient, when adjusted for investment earnings, and taking into account any other 

funds available or to be available for such purpose, to pay, when due, the principal and interest on general obligation bonds of the State 
issued for transportation purposes, for the refunding of which such Second Lien Bonds were issued; 

 
(d) to the credit of such other funds or accounts, such deposits or credits, if any, as shall be specified in the supplemental 

indenture providing for the issuance of such series of Second Lien Bonds; and 
 
(e) any balance of such proceeds to the credit of the Infrastructure Improvement Fund. 
 
The amount received as accrued interest is to be deposited to the credit of the Bond Service Sub-Account.  
 
Issuance of Second Lien Notes and Application of Second Lien Note Proceeds.  The Second Lien Indenture authorizes the 

issuance of one or more series of Second Lien Notes to provide temporary financing for transportation purposes pending the issuance of 
Second Lien Bonds.  No Second Lien Notes shall be issued (i) unless the Second Lien Bonds in anticipation of which they are to be 
issued have been duly authorized in accordance with the Act and the Second Lien Indenture, and (ii) if the aggregate principal amount 
of all Second Lien Notes then outstanding and to be issued exceeds $50,000,000, unless, as of the date of issuance of such Second Lien 
Notes, the State could have issued under the terms of the Second Lien Indenture an equivalent aggregate principal amount of serial 
bonds, maturing in equal annual installments of principal and interest, the last installment of which shall be due not later than 30 years 
after such date, and bearing interest at such rate as the State shall determine in its best judgment to be equivalent to the average interest 
rate which would have been paid had such Second Lien Bonds been issued at such time. 
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Said Second Lien Notes shall be special obligations of the State payable solely from the proceeds of the Second Lien Bonds 
issued under the Second Lien Indenture and, to the extent provided in the Second Lien Indenture or deemed necessary or desirable by 
the State, from the Special Transportation Fund.  Any obligation of the State to pay the unrefunded principal of Second Lien Notes, 
including for this purpose any obligation of the State under a reimbursement agreement entered into in connection with a credit facility 
providing for payment of the unrefunded principal of Second Lien Notes, shall be subordinate to any obligation of the State to pay Debt 
Service Requirements with respect to Senior Bonds and Second Lien Bonds or any Debt Service Requirements with respect to Second 
Lien Notes other than Debt Service Requirements relating to unrefunded principal of Second Lien Notes or to obligations under a credit 
facility for the payment of such unrefunded principal.  The Second Lien Indenture further provides that the State may not enter into any 
contract with any Second Lien Noteholder inconsistent with the terms of the Second Lien Indenture.  The full faith and credit of the 
State will not be pledged to the repayment of such Second Lien Notes and the State will not be obligated to make appropriations from 
its general fund for the repayment of such Second Lien Notes.  Such Second Lien Notes may be renewed and refunded from time to 
time as may be determined by the State Treasurer.  Said Second Lien Notes may be made redeemable.  The proceeds of the sale of any 
issue of Second Lien Notes are to be applied as follows: 

 
(a) There will be deposited to the credit of the Note Repayment Account an amount sufficient, when adjusted for 

investment earnings as provided below, and taking into account any other funds available or to be available for such purpose, to pay 
when due, the principal of and the interest on all Second Lien Notes then outstanding which are to be renewed or refunded by the 
present issue.  Any deposit made to the Note Repayment Account pursuant to this paragraph shall be adjusted to take into account the 
income, if any, which may be earned from investment of said deposit between the date of deposit and the maturity date of the Second 
Lien Notes then outstanding which are to be renewed or refunded. 

 
(b) There will be made such other deposits or credits, if any, as specified in the proceedings under which such Second 

Lien Notes are issued. 
 
(c) The balance of said proceeds will be deposited to the credit of the Infrastructure Improvement Fund. 

 
Depositories of Moneys/Investments 
 

All moneys held by the State under the provisions of the Second Lien Indenture are to be deposited in the name of the State in 
one or more funds and accounts with such depository or depositories as the State Treasurer shall designate, except that the Note 
Repayment Account, the Debt Service Account and the Reserve Account are to be held only by the Trustee.  All moneys deposited 
under the provisions of the Second Lien Indenture with any depository, or held in a special trust fund prior to payment to the Trustee as 
aforesaid, are to be trust funds under the terms of the Second Lien Indenture and are not to the full extent permitted by law to be subject 
to any lien or attachment by any creditor of the State.  Such moneys are to be held in trust and applied in accordance with the terms of 
the Second Lien Indenture. 

 
Moneys on deposit in the Note Repayment Account, the Debt Service Account, and the Reserve Account and the 

sub-accounts in such accounts are to be invested and reinvested by the Trustee, at the direction of the State, to the extent reasonable and 
practicable in Investment Securities maturing in the amounts and at the times as determined by the State so that the payment required to 
be made from such funds and accounts may be made when due.  

 
Investment Securities include (i) such obligations, securities and investments as are set forth in subsection (f) of 

Section 3-20 of the Connecticut General Statutes, as the same may be amended from time to time, and (ii) participation 
certificates in the short-term investment fund created and existing under Section 3-27a of the Connecticut General Statutes as 
amended.  

 
Subordinate Obligations 
 

Nothing contained in the Second Lien Indenture shall prohibit or prevent, or be deemed or construed to prohibit or prevent, 
the State from issuing bonds, notes, certificates, warrants or other evidences of indebtedness for any use or purpose of the State payable 
as to principal and interest from the Special Transportation Fund subject and subordinate to the deposits and credits required to be made 
to the Debt Service Account, Note Repayment Account or the Reserve Account established under the Second Lien Indenture or from 
securing such bonds, notes, certificates, warrants or other evidences of indebtedness and the payment thereof by a call upon the Pledged 
Revenues and a lien on and pledge of the Special Transportation Fund junior and inferior to the call on the Pledged Revenues and to the 
lien on and pledge of the Special Transportation Fund created in the Second Lien Indenture for the payment and security of the Second 
Lien Bonds. 
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Covenants 
 
The State covenants with the purchasers and holders of all Second Lien Bonds, among other things: 
 
(1) Amount of Pledged Revenues.  To impose, charge, raise, levy, collect and apply the Pledged Revenues and other 

receipts, funds or moneys pledged for the payment of Debt Service Requirements, in such amounts as may be necessary to pay such 
Debt Service Requirements in each year in which Second Lien Bonds or Second Lien Notes are outstanding; 

 
(2) Coverage Requirements.  To provide Pledged Revenues and other receipts, funds or moneys pledged under the 

Second Lien Indenture in each Fiscal Year beginning in the first full Fiscal Year after the issuance of Second Lien Bonds or Second 
Lien Notes, after deducting payments out of such revenues for reserves required under the Second Lien Indenture, computed as of the 
final business day of such Fiscal Year, in an amount equal to at least two (2) times the aggregate Principal and Interest Requirements on 
all Senior Bonds outstanding in such Fiscal Year, Principal and Interest Requirements on all Second Lien Bonds outstanding in such 
Fiscal Year and the Interest Requirements on Second Lien Notes in such Fiscal Year. 

 
(3) Prior Call on Pledged Revenues.  (a)  Unless at such time any and all amounts required to be paid from the Special 

Transportation Fund to the Trustee, provider of a Credit Facility or Qualified Swap or any holder of Second Lien Bonds pursuant to the 
terms of the Second Lien Indenture shall have been made, the State will not make any payments from the Special Transportation Fund 
on account of any obligation whatsoever other than the Senior Bonds, Second Lien Bonds and Second Lien Notes, except from 
amounts held to the credit of the Special Transportation Fund which represent amounts borrowed by the Treasurer of the State in 
anticipation of revenues pursuant to Section 3-16 of the Connecticut General Statutes or from transportation related federal revenues of 
the State once such revenues are credited to the Special Transportation Fund.  If at any time any such amounts required to be paid to the 
Trustee for the Second Lien Bonds have not been so paid, the Trustee is entitled to notify the Treasurer that such amounts are accrued 
and unpaid, whereupon any Pledged Revenues received by the State and credited to the Special Transportation Fund will be paid by the 
Treasurer forthwith to the trustee for the Senior Bonds to the extent of any moneys then owed in respect of Senior Bonds, and thereafter 
to the Trustee, and will not be diverted to any other purpose, until such accrued and unpaid amounts have been paid in full. 

 
(b) At all times to do and perform all acts and things permitted by law and necessary to assure that the Pledged 

Revenues received by the State and credited to the Special Transportation Fund are applied first to the payment of Debt Service 
Requirements, including, but not limited to, procedures for immediate segregation of Pledged Revenues, upon collection, from other 
cash receipts of the State, if and to the extent requested by the Trustee or required by any supplemental indenture. 

 
(4) Payment of Principal of and Premium and Interest on Second Lien Bonds.  To duly and punctually pay, or cause to 

be paid, but solely from the Pledged Revenues and other receipts, funds or moneys pledged under the Second Lien Indenture, the 
principal of and interest and premium, if any, on each and every Second Lien Note and Second Lien Bond at the place, on the dates and 
in the manner provided in the Second Lien Indenture and in such Second Lien Notes and Second Lien Bonds according to the true 
intent and meaning of such Second Lien Notes and Second Lien Bonds and the Second Lien Indenture. 

 
(5) Books and Accounts; Audits.  To maintain and keep (or cause to be maintained and kept) proper books, records and 

accounts in which complete and correct entries shall be made of all dealings and transactions relating to the Special Transportation Fund 
and the Infrastructure Improvement Fund.  Such accounts are to show the amount of Pledged Revenues available for the purposes of 
the Second Lien Indenture and the application of such Pledged Revenues and amounts in the Infrastructure Improvement Fund to the 
purposes specified in the Second Lien Indenture and the Act. 

 
The State is to prepare balance sheets and statements of revenues, expenditures and changes in fund balances for each of the 

above specified funds and is to cause the Special Transportation Fund to be audited by the Accountant, with such restrictions on audit 
procedures performed by the Accountant with respect to operating expenses and program costs of the Department as the State may 
request, provided the State shall cause such operating expenses and program costs to be subject to the customary audit procedures of the 
State Auditor.  Such Accountant is to be selected with special reference to his general knowledge, skill and experience in auditing books 
and accounts.  Such audit is to be made annually and the audit report of the Accountant is to be delivered to the State within 120 days 
after the close of each Fiscal Year.  A copy of each such annual audit is to be open for public inspection, and is to be mailed to any 
holder of Second Lien Bonds filing with the State Treasurer a request for the same.  The Trustee is to cooperate fully with the 
Accountant in completing such audit, and is to make available all books and accounts in its possession pertaining to the Second Lien 
Bonds for this purpose. 

 
At the time of delivery of each audit report, the Accountant is also to deliver to the Trustee and the State a letter as to 

compliance with the coverage covenant described in (2) above. 
 
(6) Prosecution and Defense of Suits.  To defend, or cause to be defended, against every suit, action or proceeding at any 

time brought against any Bondholder by a person other than the State upon any claim arising out of the receipt, application or 
disbursement of any of the Pledged Revenues or any other moneys received, applied or disbursed under the Second Lien Indenture, or 
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involving the rights of any holder of Second Lien Bonds under the Second Lien Indenture and to indemnify and save harmless all 
holders of Second Lien Bonds against any and all liability claimed or asserted by any person whomsoever, arising out of such receipt, 
application or disbursement or involving the Pledged Revenues; provided, however, that any such holder at his election may appear in 
and defend any suit, action or proceeding.  This covenant is to remain in full force and effect even though the Second Lien Bonds are no 
longer outstanding and all indebtedness and obligations secured by the Second Lien Indenture may have been fully paid and satisfied 
and the lien, pledge and charge of the Second Lien Indenture may have been released and discharged. 

 
(7) Federal Taxation.  To at all times do and perform all acts and things permitted by law and necessary or desirable in 

order to assure that interest paid on the Second Lien Notes and Second Lien Bonds, for the purposes of Federal income taxation, be 
excludable from the gross income of the recipients thereof and exempt from such taxation and not permit at any time any of the 
proceeds of the Second Lien Notes and Second Lien Bonds or other funds of the State to be used, directly or indirectly, to acquire any 
asset or obligation the acquisition of which would cause any such bond or note to be an "arbitrage bond" for the purposes of Section 
103(c) of the Code. 

 
(8) State Taxation.  To keep principal and interest of the Second Lien Notes and Second Lien Bonds at all times free 

from taxation, except for estate and gift taxes, imposed by the State or by any political subdivision thereof, provided that interest paid 
on the Second Lien Notes or Second Lien Bonds shall be included in the definition of “gross income” for purposes of the Corporation 
Business Tax imposed by Chapter 208 of the Connecticut General Statutes.  See the section below entitled “Tax Exemption.” 

 
(9) Issuance of Senior Bonds.  To not issue Senior Bonds under the Senior Indenture unless Second Lien Bonds could 

have been issued under the Second Lien Indenture upon the same terms and in the same principal amount.  The State will not issue any 
bond anticipation notes under the Senior Indenture. 

 
In addition, the State covenants, except as provided in the Senior Indenture: 
 
(1) not to limit or alter the duties imposed on the Treasurer and other officers of the State by the Act and by the 

proceedings authorizing the issuance of Second Lien Bonds with respect to application of Pledged Revenues or other receipts, funds or 
moneys pledged for the payment of Debt Service Requirements as provided in the Second Lien Indenture and in the Act; 

 
(2) not to issue any bonds, notes or other evidences of indebtedness, other than the Second Lien Bonds or Second Lien 

Notes, having any rights arising out of the Act or secured by any pledge of, or other lien or charge on, the Pledged Revenues or other 
receipts, funds or moneys pledged for the payment of Second Lien Bonds or Second Lien Notes; 

 
(3) not to create or cause to be created any lien or charge on such pledged amounts, other than a lien or pledge created 

thereon pursuant to the Act, provided nothing in the Second Lien Indenture prevents the State from issuing evidences of indebtedness 
(i) which are secured by a pledge or lien which is and shall on the face thereof be expressly subordinate and junior in all respects to 
every lien and pledge created by or pursuant to the Act; or (ii) for which the full faith and credit of the State is pledged and which are 
not expressly secured by any specific lien or charge on such pledged amounts or (iii) which are secured by a pledge of or lien on 
moneys or funds derived on or after such date as every pledge or lien thereon created by or pursuant to the Act shall be discharged and 
satisfied; 

 
(4) to carry out and perform, or cause to be carried out and performed, each and every promise, covenant, agreement or 

contract made or entered into by the State or on its behalf with the holders of any Second Lien Bonds or Second Lien Notes; 
 
(5) not to in any way impair the rights, exemptions or remedies of the holders of any Second Lien Bonds or Second 

Lien Notes; and 
 
(6) not to limit, modify, rescind, repeal or otherwise alter the rights or obligations of the appropriate officers of the State 

to impose, maintain, charge or collect the taxes, fees, charges and other receipts constituting the Pledged Revenues as may be necessary 
to produce sufficient revenues to fulfill the terms of the proceedings authorizing the issuance of the Second Lien Bonds, including 
Pledged Revenue coverage requirements set forth in the Second Lien Indenture, and provided nothing in the Second Lien Indenture 
precludes the State from exercising its power through a change in law, to limit, modify, rescind, repeal or otherwise alter the character or 
amount of such Pledged Revenues or to substitute like or different sources of taxes, fees, charges or other receipts as Pledged Revenues 
if, for the ensuing Fiscal Year, as evidenced by the proposed or adopted budget of the State with respect to the Special Transportation 
Fund, the projected revenues meet or exceed the estimated expenses of the Special Transportation Fund including accumulated deficits, 
if any, Debt Service Requirements, and any Pledged Revenue coverage requirement set forth in the Second Lien Indenture. 

 
Events of Default 
 

Each of the following constitutes an Event of Default under the Second Lien Indenture: 
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(a) the State fails to pay the principal of any Second Lien Bonds when the same becomes due and payable, either at 
maturity or by proceedings for redemption; or 

 
(b) the State fails to pay any installment of interest on Second Lien Bonds when the same becomes due and payable or 

within thirty (30) days thereafter; or  
 
(c) the State defaults in the due and punctual performance of any other covenants, conditions, agreements and 

provisions contained in the Second Lien Bonds, the Second Lien Indenture or any supplemental indenture on the part of the 
State to be performed, other than required deposits to the Debt Service Account, and such default continues for 90 days after 
written notice specifying such failure and requiring the same to be remedied has been given to the State by the Trustee or by the 
holders of not less than 20% in principal amount of the Second Lien Bonds then outstanding; provided that if any such failure 
is such that it cannot be cured or corrected within such 90-day period, it does not constitute an Event of Default if curative or 
corrective action is instituted within such period and diligently pursued until the failure of performance is cured or corrected; 
and provided further, that no failure to observe the covenant as to the amount of Pledged Revenues shall constitute an Event of 
Default unless within one year after written notice by the Trustee of such failure the State shall not have enacted legislation 
such that the conditions contained in the Second Lien Indenture could have been satisfied if Additional Bonds were then to be 
issued; or 

 
(d) the State is adjudged insolvent by a court of competent jurisdiction; or 
 
(e) any proceedings are instituted with the consent or acquiescence of the State for the purpose of effecting a 

composition between the State and its creditors and if the claim of such creditors is in any circumstance payable from the 
Pledged Revenues or any other moneys or assets pledged and charged in the Second Lien Indenture, or for the purpose of 
adjusting the claims of such creditors, pursuant to any Federal or State statute now or hereafter enacted; or 

 
(f) the State is for any reason rendered incapable of fulfilling its obligations under the Indenture. 
 

Remedies for Defaults 
 
Upon the happening and continuance of any of the Events of Default, and in addition to other remedies provided in the 

Second Lien Indenture, the Trustee, for and on behalf of the holders of the Second Lien Bonds (A) shall have the same rights under the 
Second Lien Indenture which are possessed by any of the holders of the Second Lien Bonds; (B) is authorized to proceed in its own 
name and as trustee of an express trust; (C) may and, upon the written request of the holders of not less than 10% in aggregate principal 
amount of the Second Lien Bonds then outstanding or the provider of a Credit Facility providing for the payment of the principal or 
purchase price of such aggregate principal amount of Second Lien Bonds, is required to pursue any available remedy by action at law 
or suit in equity to enforce the payment of the principal of interest and premium, if any, on the Second Lien Bonds; and (D) may file 
such proofs of claim and other papers or documents as may be necessary or advisable in order to have the claims of the Trustee and of 
the holders of the Second Lien Bonds allowed in any judicial proceeding relative to the State, or its creditors, its property, or the Second 
Lien Bonds. 

 
For all purposes of Events of Default and remedies under the Second Lien Indenture, except the giving of notice of 

default to Bondholders, the Bond Insurer shall be deemed to be the sole holder of the 2003 Series 1 and 2 Bonds. 
 

Defeasance 
 

The obligations of the State under the Second Lien Indenture and the liens, pledges, charges, trusts and assignments, 
covenants and agreements of the State therein made or provided for, are to be fully discharged and satisfied as to any Second Lien Bond 
and such Second Lien Bond is no longer to be deemed to be outstanding and will be deemed to have been paid for all purposes of 
Section 11.2 of the Second Lien Indenture: 

 
(i) when such Second Lien Bond is canceled, or surrendered for cancellation and is subject to cancellation, or has been 

purchased by the Trustee from moneys in the Debt Service Account held by it under the Second Lien Indenture; or 
 
(ii) as to any Second Lien Bond not canceled or surrendered for cancellation or subject to cancellation or so 

purchased, when payment of the principal of and the applicable redemption premium, if any (or the applicable redemption 
price) on such Second Lien Bond, plus interest on such principal to the due date thereof (whether such due date be by reason of 
maturity or upon redemption or prepayment, or otherwise), either (A) has been made or caused to be made in accordance with 
the terms of the Second Lien Indenture, or (B) has been provided by irrevocably depositing with the Trustee or Paying Agent 
for such Second Lien Bond, in trust, and irrevocably appropriated and set aside exclusively for such payment, either (1) 
moneys sufficient to make such payment or (2) Governmental Obligations, as defined in the Second Lien Indenture, maturing 
as to principal and interest in such amounts and at such times as will insure the availability of sufficient moneys to make such 
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payment, or (3) a combination of both such moneys and such Governmental Obligations, whichever the State deems to be in its 
best interest, and all necessary and proper fees, compensation and expenses of the Trustee and the Paying Agents for the 
Second Lien Bond with respect to which such deposit is made have been paid or the payment thereof provided for to the 
satisfaction of the Trustee and such Paying Agent; provided, however, that nothing shall require or be deemed to require the 
State to redeem term bonds in accordance with any optional fund installment schedule specified in the Second Lien Indenture 
or any Supplemental Indenture authorizing the issuance of Second Lien Bonds. 

 
At such time as a Second Lien Bond is deemed to be no longer outstanding, such Second Lien Bond shall cease to draw 

interest from the due date thereof (whether such due date be by reason of maturity, or upon redemption or prepayment, or otherwise) 
and, except for the purpose of any payment from such moneys or Governmental Obligations, shall no longer be secured by or entitled 
to the benefits of the Second Lien Indenture. 

 
Supplemental Indentures 

 
The Trustee and the State, from time to time and at any time and without the consent or concurrence of any holder of any 

Second Lien Bond, may enter into supplemental indentures (i) for the purpose of providing for the issuance of Additional Bonds and 
Refunding Bonds, (ii) to make any changes to or modifications of the Second Lien Indenture, or amendments, additions or deletions to 
the Second Lien Indenture which may be required to permit the Second Lien Indenture to be qualified under the Trust Indenture Act of 
1939, as amended, (iii) to provide for the issuance of Second Lien Bonds or any series of Second Lien Bonds in book-entry form, in 
coupon form or registered as to principal only, and (iv) if the provisions of such supplemental indenture do not adversely affect the 
rights of the holders of Second Lien Bonds then outstanding, for any one or more of the purposes enumerated in Section 10.1 of the 
Second Lien Indenture.  Except for supplemental indentures of the type referred to in (i) to (iii) above, the State and the Trustee will not 
enter into any supplemental indenture authorized by the above unless (A) in the opinion of counsel, the adoption of such supplemental 
indenture is permitted by the foregoing provisions, (B) the provisions of such supplemental indenture do not adversely affect the rights 
of the holders of the Second Lien Bonds then outstanding, and (C) except for a supplemental indenture which has no effect as to any 
Second Lien Bond then outstanding, the provisions of such supplemental indenture are not contrary to or inconsistent with the 
covenants or agreements of the State contained in the Second Lien Indenture as originally executed by the State and the Trustee or as 
amended or supplemented with the consent of the holders of the Second Lien Bonds. 

 
The Second Lien Indenture may be amended, by the State and the Trustee, upon the consent of not less than 60% of 

the holders of Second Lien Bonds then outstanding in aggregate principal amount, for the purpose of adding any provisions to, 
or changing in any manner or eliminating any of the provisions of, the Second Lien Indenture, or modifying or amending the 
rights and obligations of the State and the Trustee thereunder, or modifying in any manner the rights of the holders of the 
Second Lien Bonds then outstanding; provided, however, that, without the specific consent of the holder of each such Second 
Lien Bond which would be affected thereby, no such supplemental indenture amending or supplementing the provisions of the 
Second Lien Indenture may:  (1) change the fixed maturity date for the payment of the principal of any Second Lien Bond or 
the dates for the payment of interest thereon or the terms of the redemption thereof, or reduce the principal amount of any 
Second Lien Bond or the rate of interest thereon or the redemption premium payable upon the redemption or prepayment 
thereof; or (2) reduce the aforesaid percentage of Second Lien Bonds, the holders of which are required to consent to any such 
supplemental indenture amending or supplementing the provisions of the Second Lien Indenture; or (3) give to any Second 
Lien Bond or Bonds any preference over any other Second Lien Bond or Bonds; or (4) authorize the creation of any pledge or 
prior call on the moneys and other assets of the Trust Estate or any lien or charge thereof prior, superior or equal to the pledge 
of and lien and charge thereon created in the Second Lien Indenture for the payment of the Second Lien Bonds; or (5) deprive 
any holder of the Second Lien Bonds of the security afforded by the Second Lien Indenture. 
 

LITIGATION  
 

The State, its officers and employees are defendants in numerous lawsuits relating to the operations of the 
Department.  The Attorney General’s office has reviewed the status of pending lawsuits in which a financial judgment adverse 
to the State would be payable from the Special Transportation Fund.  Any amounts payable from the Fund to meet such 
financial judgments are subject to the prior lien of the Bondholders granted under the Act and the Indentures.  It is the opinion 
of the Attorney General that such pending litigation will not be finally determined so as to result individually or in the 
aggregate in a final judgment against the State which would materially adversely affect the financial condition of the Special 
Transportation Fund, except that in the cases described below under the headings “Eminent Domain Lawsuits” and “Defective 
Highway Lawsuits” adverse judgments in a number of such cases could, in the aggregate and in certain circumstances, have a 
significant fiscal impact.  The fiscal impact of adverse judgments in the cases described below under the heading “Other 
Lawsuits” is not determinable at this time but might be significant.  The cases described under “Other Lawsuits” generally do 
not include any individual case where the fiscal impact of an adverse judgment is expected to be less than $10 million. 
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Eminent Domain Lawsuits  
 
There are 68 eminent domain appeals affecting real estate pending in the State Courts.  In each case there is the 

exposure to a monetary award in excess of the State’s original condemnation amount.  In budgeting and appropriating funds for 
the respective Department of Transportation projects, the Department takes into account a reasonable exposure value.     

 
Defective Highway Lawsuits  

 
State statutes permit lawsuits against the Commissioner of Transportation for alleged highway defects.  The State 

carries insurance for these matters, and for each pending lawsuit, defense counsel are retained by the insurance carrier 
providing coverage. 

 
There are approximately 68 defective highway lawsuits presently pending in State courts.  It is not possible to evaluate 

each individual case to determine if there is a real exposure over and above the insurance policy limits, nor can such an 
evaluation be made in the aggregate. 

 
Other Lawsuits 
 

White Oak Corporation (“White Oak”) has brought demands for arbitration against the State of Connecticut, 
Department of Transportation (“DOT”), pursuant to State statute, alleging breaches of contract in connection with both the 
Tomlinson Bridge construction project in New Haven and a separate construction project in Bridgeport.  In December of 2005, 
the American Arbitration Association ruled against White Oak in the Tomlinson Bridge construction project, rejecting their 
claim for $90 million and instead awarded DOT damages in the amount of $1.17  million.  The Superior Court confirmed the 
panel’s decision, but White Oak thereafter filed a new demand for arbitration seeking $110 million for delay damages in 
connection with the same Tomlinson Bridge project.  The State sought an injunction on this second demand in light of the 
rulings in the first demand for arbitration.  The Superior Court denied the State an injunction, but on May 20, 2008 the 
Connecticut Supreme Court reversed and ordered that the Superior Court issue a permanent injunction barring White Oak from 
pursuing the second arbitration. On November 1, 2009, the arbitration panel released its decision on the Bridgeport Green 
project in which White Oak was seeking $50 million in damages.  The panel rejected White Oak’s claims for damages, but 
ordered the DOT to pay White Oak $5,343,000 previously held by the agency as liquidated damages, along with $4,903,930 in 
prejudgment interest on that sum.  On November 30, 2009, the State filed an application to modify the arbitration decision with 
respect to the award of liquidated damages and interest.  As of October 28, 2010, White Oak has taken no action to modify, 
vacate or correct the arbitration decision.  Any subsequent judicial appeal from the arbitrators’ final decision is generally 
limited to jurisdictional issues. 
 

DOCUMENTS ACCOMPANYING DELIVERY OF THE BONDS 
 
Continuing Disclosure Agreement 
 
 The State will enter into a Continuing Disclosure Agreement with respect to the 2010 Series A, B and C Bonds, 
substantially in the form attached as Appendix E to this Official Statement (the “Continuing Disclosure Agreement”), to 
provide or cause to be provided, in accordance with the requirements of SEC Rule 15c2-12 (the “Rule”), (i) annual financial 
information and operating data, (ii) timely notice of the occurrence of certain material events with respect to the 2010 Series A, 
B and C Bonds and (iii) timely notice of a failure by the State to provide the required annual financial information and 
operating data on or before the date specified in the Continuing Disclosure Agreement.  The Underwriters’ obligation to 
purchase the 2010 Series A, B and C Bonds shall be conditioned upon their receiving, at or prior to the delivery of the 2010 
Series A, B and C Bonds, an executed copy of the Continuing Disclosure Agreement. 
 
 Under the Rule, the State must undertake to provide the required annual financial information and operating data 
commencing with its fiscal year ending June 30, 2010.  The State has never failed to comply in all material respects with any 
previous undertaking made by the State pursuant to the Rule relating to the issuance of Bonds. 
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Absence of Litigation 
 

Upon delivery of the 2010 Series A, B and C Bonds, the State shall furnish a certificate of the Attorney General of the 
State, dated the date of delivery of the 2010 Series A, B and C Bonds, to the effect that there is no controversy or litigation of 
any nature pending or threatened seeking to prohibit, restrain or enjoin the issuance, sale, execution or delivery of the 2010 
Series A, B and C Bonds, or the levy or collection of the Pledged Revenues or other receipts, funds or monies pledged for the 
security of the 2010 Series A, B and C Bonds under the Act, the Special Acts and the Indentures, or the pledge thereof, or in 
any way contesting or affecting the validity or enforceability of the 2010 Series A, B and C Bonds or any of the proceedings 
taken with respect to the issuance and sale thereof or the application of monies to the payment of the 2010 Series A, B and C 
Bonds.  In addition, such certificate shall state that there is no controversy or litigation of any nature now pending or threatened 
by or against the State wherein an adverse judgment or ruling could materially adversely affect the power of the State to levy, 
collect and enforce the collection of the Pledged Revenues and other receipts, funds or monies pledged for the security of the 
2010 Series A, B and C Bonds under the Act, the Special Acts and the Indentures which has not been disclosed in this Official 
Statement. 
 
Certain Legal Matters 
 
 Legal matters related to the authorization, issuance and delivery of the 2010 Series A, B and C Bonds are subject to 
the approval of Updike, Kelly & Spellacy, P.C., Hartford, Connecticut, Bond Counsel and Lewis & Munday, A Professional 
Corporation, Detroit, Michigan, Co-Bond Counsel.  The opinions of Bond Counsel and Co-Bond Counsel will be attached to 
the 2010 Series A, B and C Bonds in substantially the form included in this Official Statement as Appendix D.  Certain legal 
matters will be passed upon for the Underwriters by their counsel, Pullman & Comley, LLC, Hartford, Connecticut and Bryant 
Miller Olive P.C., Washington, D.C.  Pullman & Comley, LLC serves as bond counsel to the State in connection with other 
State bond issues. 
 
Certificate of State Officials 
 

The purchasers of the 2010 Series A, B and C Bonds shall receive a certificate, dated the date of delivery of the 2010 
Series A, B and C Bonds, of the State Treasurer, the Secretary of the Office of Policy and Management and the Commissioner 
of the Department of Transportation, or their duly authorized deputies, stating that the Official Statement, as of its date, and as 
of the date of the certificate, does not contain any untrue statement of a material fact or omit to state any material fact necessary 
to make the statements therein, in light of the circumstances under which they were made, not misleading and that there has 
been no material adverse change (not in the ordinary course of the operations of the State) in the financial condition of the State 
from that set forth in or contemplated by the Official Statement. 
 

LEGALITY FOR INVESTMENT 
 
 The Act provides that the Bonds shall be legal investments for funds in the hands of all public officers and public 
bodies of the State and its political subdivisions, all insurance companies, credit unions, building and loan associations, 
investment companies, banking associations, trust companies, executors, administrators, trustees and other fiduciaries and 
pension, profit-sharing and retirement funds in the State.  Such Bonds may properly and legally be deposited with and received 
by any state or municipal officer or any agency or political subdivision of the State for any purpose for which the deposit of 
bonds or obligations of the State is now, or may hereafter be, authorized by law.  
 

VERIFICATION OF MATHEMATICAL COMPUTATIONS 
 

Amtec, of West Hartford, Connecticut, will deliver to the State and the Underwriters on or before the date of 
delivery of the 2010 Series A Bonds and the 2010 Series C Bonds its verification report indicating that it has verified, in 
accordance with the standards established by the American Institute of Certified Public Accountants: (1) the mathematical 
accuracy of certain computations showing the adequacy of the cash and the maturing principal of and interest on certain 
Government Obligations deposited with the Escrow Holder, to provide for the payment when due of the principal of and 
interest and redemption premiums, if any, on the Refunded Bonds; and (2) the yield on the 2010 Series A Bonds and the 2010 
Series C Bonds and the yield on the Government Obligations. Such verification will be used by Bond Counsel and Co-Bond 
Counsel in their determination that the interest on the 2010 Series A Bonds and the 2010 Series C Bonds is not included in 
gross income for Federal income tax purposes, as a condition to the delivery of the 2010 Series A Bonds and the 2010 Series 
C Bonds. The verification report will state that Amtec has no obligation to update the report because of events occurring, or 
data or information coming to their attention, subsequent to the date of the report. 
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TAX EXEMPTION OF THE 2010 SERIES A BONDS AND THE 2010 SERIES C BONDS 
 
 The Internal Revenue Code of 1986, as amended (the “Code”), establishes certain requirements which must be met 
subsequent to delivery of the 2010 Series A Bonds and the 2010 Series C Bonds in order that interest on the 2010 Series A 
Bonds and the 2010 Series C Bonds be excludable from gross income of the owners thereof for Federal income tax purposes.  
Failure to comply with such continuing requirements may cause interest on the 2010 Series A Bonds and the 2010 Series C 
Bonds to be includable in gross income for Federal income tax purposes retroactively to the date of their issuance irrespective 
of the date on which noncompliance occurs.  The Tax Regulatory Agreement of the State which will be delivered concurrently 
with the delivery of the 2010 Series A Bonds and the 2010 Series C Bonds will contain representations, covenants and 
procedures relating to compliance with such requirements of the Code.  Pursuant to Section 13b-76 of the Connecticut General 
Statutes, the State agrees and covenants that it shall at all times perform all acts and things necessary or appropriate under any 
valid provision of law in order to ensure that interest on the 2010 Series A Bonds and the 2010 Series C Bonds shall be 
excludable from the gross income of the owners thereof for Federal income tax purposes under the Code. 
 
 In the opinion of Bond Counsel and Co-Bond Counsel, under existing law, interest on the 2010 Series A Bonds and 
the 2010 Series C Bonds is excludable from gross income of the owners thereof for Federal income tax purposes and is not 
treated as a preference item in calculating the Federal alternative minimum tax that may be imposed on individuals and 
corporations; and in addition, interest on the 2010 Series A Bonds is not includable in the adjusted current earnings of 
corporations for purposes of computing the Federal alternative minimum tax imposed on corporations, but interest on the 2010 
Series C Bonds is includable in the adjusted current earnings of corporations for purposes of computing the Federal alternative 
minimum tax on corporations.  In rendering the foregoing opinions, Bond Counsel and Co-Bond Counsel have assumed 
compliance by the State with the Tax Regulatory Agreement for the 2010 Series A Bonds and the 2010 Series C Bonds.  For 
other Federal tax information with respect to the 2010 Series A Bonds and the 2010 Series C Bonds, see “Original Issue 
Discount,” “Original Issue Premium” and “Certain Additional Tax Information” below under this “Tax Exemption of the 2010 
Series A Bonds and the 2010 Series C Bonds” section. 
 
 Further, in the opinion of Bond Counsel and Co-Bond Counsel, under existing statutes, interest on the 2010 Series A 
Bonds and the 2010 Series C Bonds is excludable from Connecticut taxable income for purposes of the Connecticut income tax 
on individuals, trusts and estates and is excludable from amounts on which the net Connecticut minimum tax is based in the 
case of individuals, trusts and estates required to pay the Federal alternative minimum tax.  Owners of the 2010 Series A Bonds 
and the 2010 Series C Bonds should consult their tax advisors with respect to other applicable state and local tax consequences 
of ownership of the 2010 Series A Bonds and the 2010 Series C Bonds and the disposition of the 2010 Series A Bonds and the 
2010 Series C Bonds.  Notwithstanding any past covenants of the State relating to the exclusion of interest on any previously 
issued special tax obligation bonds from gross income for purposes of the Corporation Business Tax imposed by Chapter 208 
of the Connecticut General Statutes, Public Act 95-2 specifically requires the inclusion of interest on any State obligation, 
including the 2010 Series A Bonds and the 2010 Series C Bonds, in gross income for purposes of the Corporation Business 
Tax. 
 
Original Issue Discount 
 
 With respect to any of the 2010 Series A Bonds and the 2010 Series C Bonds where the initial public offering price of 
such 2010 Series A Bonds and 2010 Series C Bonds is less than the amount payable on those 2010 Series A Bonds and 2010 
Series C Bonds at maturity (the “Discount Bonds”), the difference between the initial public offering price to the public 
(excluding bond houses, brokers or similar persons or organizations acting in the capacity of underwriters or wholesalers) at 
which a substantial amount of the Discount Bonds of any maturity are sold and the amount payable on such Discount Bonds at 
maturity constitutes original issue discount. Accrued original issue discount is excludable from gross income for Federal 
income tax purposes if interest on the Discount Bonds is excluded therefrom.  Accrued original issue discount on a Discount 
Bond is also excludable from Connecticut taxable income for purposes of the Connecticut income tax on individuals, trusts and 
estates and is excludable from amounts on which the net Connecticut minimum tax is based in the case of individuals, trusts 
and estates required to pay the Federal alternative minimum tax. 
 
 Under Section 1288 of the Code, the amount of original issue discount treated as having accrued with respect to any 
bond during each day it is owned is added to the adjusted basis of such owner for purposes of determining gain or loss upon the 
sale or other disposition of such bonds by such owner. Original issue discount on any bond is treated as accruing on the basis of 
economic accrual, computed by a constant semiannual compounding method using the yield to maturity on such bond, and the 
adjusted basis of such Discount Bond acquired at such initial offering price by an initial purchaser thereof will be increased by 
the amount of such accrued original issue discount. A portion of such increase that accrues to the owners of Discount Bonds in 
each year, as described above, is, however, included in the calculation for determining a corporation’s alternative minimum tax 
and may result in collateral Federal income tax consequences for certain owners referenced above in the year of accrual.  
Consequently, corporate owners of Discount Bonds should be aware that the accrual of original issue discount in each year 
may result in an alternative minimum tax liability or other collateral Federal income tax consequences although the owner may 
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not have received cash in such year. Owners of the Discount Bonds are advised to consult with their tax advisors with respect 
to the Federal, state and local tax consequences of owning the Discount Bonds.  
 
Original Issue Premium 
 
 With respect to any of the 2010 Series A Bonds and the 2010 Series C Bonds where the initial public offering price of 
such 2010 Series A Bonds and 2010 Series C Bonds is greater than the amount payable on those Bonds at maturity (the 
“Premium Bonds”), the excess of the price paid by the first owner of a Premium Bond over the principal amount payable at the 
maturity or the earlier call date, if any, of such Premium Bond constitutes original issue premium. Original issue premium on 
any bond is treated as amortizing on the basis of the taxpayer’s yield to maturity using the taxpayer’s adjusted basis and a 
constant semiannual compounding method. The portion of such premium amortizing over the period the Premium Bond is held 
by the owner does not reduce taxable income for purposes of either the Federal income tax or the Connecticut income tax on 
individuals, trusts and estates and does not reduce amounts on which the net Connecticut minimum tax is based in the case of 
individuals, trusts and estates required to pay the Federal alternative minimum tax, but it does reduce the owner’s adjusted 
basis in the Premium Bond for purposes of determining gain or loss on its disposition. Owners of Premium Bonds are advised 
to consult with their tax advisors with respect to the Federal, state and local tax consequences of owning the Premium Bonds. 
 
Certain Additional Tax Information 
 
 The following is a brief discussion of certain Federal income tax matters under existing statutes. It does not purport to 
deal with all aspects of Federal taxation that may be relevant to particular Beneficial Owners. Prospective investors, 
particularly those who may be subject to special rules, are advised to consult their own tax advisors regarding the Federal tax 
consequences of owning and disposing of the 2010 Series A Bonds and the 2010 Series C Bonds, as well as any tax 
consequences arising under the laws of any state or other taxing jurisdiction. 
 
 Ownership of the 2010 Series A Bonds and the 2010 Series C Bonds may result in collateral Federal income tax 
consequences to various categories of persons such as corporations (including S corporations and foreign corporations), 
financial institutions, property and casualty and life insurance companies, individual recipients of Social Security and railroad 
retirement benefits, and individuals otherwise eligible for the earned income credit, and to taxpayers deemed to have incurred 
or continued indebtedness to purchase or carry obligations the interest on which is not included in gross income for Federal 
income tax purposes. The foregoing is not intended to be an exhaustive list of potential tax consequences. 
 
 Legislation affecting municipal bonds is regularly under consideration by the United States Congress.  There can be 
no assurance that legislation enacted or proposed after the date of issuance of the 2010 Series A Bonds and the 2010 Series C 
Bonds will not have an adverse effect on the tax-exempt status or market price of the 2010 Series A Bonds and the 2010 Series 
C Bonds. 
 
 Bond Counsel and Co-Bond Counsel have not undertaken to advise in the future whether any events after the date of 
issuance of the 2010 Series A Bonds and the 2010 Series C Bonds may affect the tax status of interest on the 2010 Series A 
Bonds and the 2010 Series C Bonds. No assurance can be given that future legislation, or amendments to the State income tax 
law, if enacted into law, will not contain provisions which could, directly or indirectly, reduce the benefit of the exclusion of 
the interest on the 2010 Series A Bonds and the 2010 Series C Bonds or any gain made on the sale or exchange thereof from 
Connecticut taxable income for purposes of the Connecticut income tax on individuals, trusts and estates. 
 
 Bond Counsel and Co-Bond Counsel express no opinion regarding any State or Federal tax consequences of 
ownership or disposition of the 2010 Series A Bonds and the 2010 Series C Bonds not specifically described herein. 

 
TAX STATUS OF THE 2010 SERIES B BONDS  

 
 In the opinion of Bond Counsel and Co-Bond Counsel, under existing law, interest on the 2010 Series B Bonds is 
included in the gross income of the owners thereof for Federal income tax purposes under the Code. 
 
 Further, in the opinion of Bond Counsel and Co-Bond Counsel, under existing statutes, interest on the 2010 Series B 
Bonds is excludable from Connecticut taxable income for purposes of the Connecticut income tax on individuals, trusts and 
estates and is excludable from amounts on which the net Connecticut minimum tax is based in the case of individuals, trusts 
and estates required to pay the Federal alternative minimum tax. Owners of the 2010 Series B Bonds should consult their tax 
advisors with respect to other state and local tax consequences of ownership of the 2010 Series B Bonds and the disposition of 
the 2010 Series B Bonds. Notwithstanding any past covenants of the State relating to the exclusion of interest on any 
previously issued special tax obligation bonds from gross income for purposes of the Corporation Business Tax imposed by 
Chapter 208 of the Connecticut General Statues, Public Act 95-2 specifically requires the inclusion of interest on any State 
obligation, including the 2010 Series B Bonds, in gross income for purposes of the Corporation Business Tax.   
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 The State has irrevocably elected to:  (i) designate the 2010 Series B Bonds as “Build America Bonds” pursuant to 
Subsection 54AA(d) of the Code; and (ii) designate the 2010 Series B Bonds as “qualified bonds” pursuant to Subsection 
54AA(g) of the Code in order to allow the State to receive from the Federal government on each interest payment date a 
payment equal to 35% of the interest due (hereafter the “Subsidy”) pursuant to Code Section 6431; provided, however, that 
payments of the Subsidy will be made on the interest payment date if and only if the State complies with the applicable 
information reporting requirements set forth in Sections 54AA and 6431 of the Code and IRS Notice 2009-26, including the 
timely filing of Form 8038-CP.  As a result of such election, owners of, and owners of beneficial interests in, the 2010 Series B 
Bonds will not receive any tax credits with respect to the 2010 Series B Bonds. In order to qualify for the continuing Subsidy, 
the Code establishes certain requirements that must be met subsequent to the issuance and delivery of the 2010 Series B Bonds. 
The Tax Regulatory Agreement therefor, which will be executed and delivered by the State concurrently with the 2010 Series 
B Bonds, contains representations, covenants and procedures relating to the use, expenditure and investment of the proceeds of 
the 2010 Series B Bonds in order to comply with the requirements of the Code. Failure to comply with such continuing 
requirements of the Code may cause the State to forfeit its Subsidy.  Any such Subsidy payments received by the State will be 
credited to the Special Transportation Fund, which is pledged to the payment of all Bonds subject to the lien of the Indentures, 
including the 2010 Series B Bonds.  Receipt of such Subsidy payments is not a condition of payment of any portion of the 2010 
Series B Bonds.  
 
Disclaimer Regarding Federal Tax Discussion 
 
 Any discussion of United States Federal tax issues included in this Official Statement is not intended or written to be 
used, and cannot be used, by any taxpayer for the purpose of avoiding Federal tax penalties that may be imposed on the 
taxpayer.  Such discussions were written in connection with the promotion or marketing of the 2010 Series B Bonds. Each 
taxpayer should seek advice from an independent tax advisor based on the taxpayer’s particular circumstances.  
 
Summary of Other Federal Tax Consequences – 2010 Series B Bonds  
 
 The following is a summary of certain United States Federal income tax consequences resulting from the beneficial 
ownership of the 2010 Series B Bonds by certain persons. This summary does not consider all the possible Federal income tax 
consequences of the purchase, ownership, or disposition of the 2010 Series B Bonds and is not intended to reflect the 
individual tax position of any beneficial owner.  Moreover, except as expressly indicated, this summary is limited to those 
persons who purchase a 2010 Series B Bond at its issue price, which is the first price at which a substantial amount of the 2010 
Series B Bonds is sold to the public, and who hold 2010 Series B Bonds as “capital assets” within the meaning of the Code 
(generally, property held for investment). This summary does not address beneficial owners that may be subject to special tax 
rules, such as banks, insurance companies, dealers in securities or currencies, purchasers that hold 2010 Series B Bonds as a 
hedge against currency risks or as part of a straddle with other investments or as part of a “synthetic security” or other 
integrated investment (including a “conversion transaction”) comprising a bond and one or more other investments, or United 
States Holders (as defined below) that have a “functional currency’ other than the United States dollar. Except to the extent 
discussed below under “Non-United States Holders”, this summary is applicable only to a person (“United States Holder”) 
who or which is the beneficial owner of 2010 Series B Bonds and is (a) an individual citizen or resident of the United States, 
(b) a corporation or partnership or other entity created or organized under the laws of the United States or any state therein 
(including the District of Columbia), or (c) a person otherwise subject to Federal income taxation on its worldwide income.  
This summary is based upon United States tax laws and regulations currently in effect and as currently interpreted and does not 
take into account possible changes in such tax laws or interpretations, any of which may be applied retroactively.  Except as 
provided below, it does not discuss the tax laws of any state, local or foreign governments. 
 
United States Holders 
 

Payments of Stated Interest.  In general, for a beneficial owner who or which is a United States Holder, interest on a 
2010 Series B Bond will be taxable as ordinary income at the time it is received or accrued, depending on the beneficial 
owner’s method of accounting for tax purposes.  
 

2010 Series B Bonds Purchased at a Market Discount.  A 2010 Series B Bond will be treated as acquired at a market 
discount (“market discount Bond”) if the amount for which a United States Holder purchased the 2010 Series B Bond is less 
than the bond’s adjusted issue price, unless such difference is less than a specified de minimis amount.  In general, any 
payment of principal or any gain recognized on the maturity or disposition of a market discount Bond will be treated as 
ordinary income to the extent that such gain does not exceed the accrued discount on the bond.  Alternatively, a United States 
Holder of a market discount Bond may elect to include market discount in income currently over the life of the market discount 
Bond. That election applies to all debt instruments with market discount acquired by the electing United States Holder on or 
after the first day of the first taxable year to which the election applies and may not be revoked without the consent of the 
Internal Revenue Service. If an election is made to include market discount in income currently, the tax basis of the market 
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discount Bond in the hands of the United States Holder will be increased by the market discount thereon as such discount is 
included in income.  
 
 Market discount generally accrues on a straight-line basis unless the United States Holder elects to accrue such 
discount on a constant yield-to-maturity basis. That election is applicable only to the market discount Bond with respect to 
which it is made and is irrevocable.  A United States Holder of a market discount Bond that does not elect to include market 
discount in current income generally will be required to defer deductions for interest on borrowings allocable to the bond in an 
amount not exceeding the accrued market discount on such bond until its maturity or disposition.  
 

Purchase, Sale, Exchange, and Retirement of 2010 Series B Bonds.  A United States Holder’s tax basis in a 2010 
Series B Bond generally will equal its cost, increased by any market discount and original issue discount included in the United 
States Holder’s income with respect to the bond, and reduced by the amount of any amortizable bond premium applied to 
reduce interest on the bond. A United States Holder generally will recognize gain or loss on the sale, exchange, or retirement of 
a 2010 Series B Bond equal to the difference between the amount realized on its sale or retirement (not including any amount 
attributable to accrued but unpaid interest) and the United States Holder’s tax adjusted basis in the bond. Except to the extent 
described above under “Bonds Purchased at a Market Discount”, gain or loss recognized on the sale, exchange or retirement 
of a 2010 Series B Bond will be capital gain or loss and will be long-term capital gain or loss if the bond was held for more 
than one year.  

 
Backup Withholding.  United States Holders may be subject to backup withholding on payments of interest and in 

some cases, disposition proceeds of the 2010 Series B Bonds, if they fail to provide an accurate Form W-9, “Request for 
Taxpayer Identification Number and Certification,” or a valid substitute form, or have been notified by the IRS of a failure to 
report all interest and dividends, or otherwise fail to comply with the applicable requirements of backup withholding rules.   
Backup withholding is not an additional tax.  Any amount withheld under the backup withholding rules will be allowed as a 
credit against the United States Holder’s United States Federal income tax liability (or refund) provided the required 
information is timely furnished to the IRS.  Prospective United States Holders should consult their tax advisors concerning the 
application of backup withholding rules. 
 
Non-United States Holders  
  

The following discussion applies to Non-United States Holders. A "Non-United States Holder" is a beneficial owner of 
the 2010 Series B Bonds that is not a "United States Holder." Special rules may apply to Non-United States Holders that are 
subject to special treatment under the Code, including "controlled foreign corporations" and "passive foreign investment 
companies." Such Non-United States Holders should consult their tax advisors to determine the United States Federal, state, 
local and other tax consequences that may be relevant to them, 

 
Interest.  Subject to the discussion below concerning effectively connected income and backup withholding, payments of 

interest on the 2010 Series B Bonds will not be subject to United States Federal withholding tax, provided that the Non-United 
States Holder satisfies one of two tests. The first test (the "portfolio interest" test) is satisfied if, in general: (i) the Non-United 
States Holder does not own, actually or constructively, a 10% or greater interest (by voting power) in the State, (ii) the Non-United 
States Holder is not a "controlled foreign corporation" (within the meaning of the Code) that is related, directly or indirectly, to the 
State, (iii) the Non-United States Holder is not a bank receiving interest on the 2010 Series B Bonds on an extension of credit 
made pursuant to a loan agreement entered into in the ordinary course of its trade or business, and (iv) the Non-United States 
Holder certifies to the paying agent on IRS Form W8BEN (or appropriate substitute or successor form) under penalties of 
perjury, that it is not a United States person. If the 2010 Series B Bonds are held through a financial institution or other agent 
acting on behalf of a Non-United States Holder, it will be required to provide appropriate documentation to the agent and the 
agent will then be required to provide certification to the paying agent, either directly or through other intermediaries. The second 
test is satisfied if the Non-United States Holder is otherwise entitled to the benefits of an income tax treaty under which such 
interest is exempt from United States Federal withholding tax, and the Non-United States Holder or its agent provides a properly 
executed IRS Form W-8BEN (or an appropriate substitute form evidencing eligibility for the exemption). 

Payments of interest on the 2010 Series B Bonds to Non-United States Holders that do not meet the above described 
requirements will be subject to a United States Federal income tax of 30% (or such lower rate as provided by an applicable income 
tax treaty) collected by means of withholding. 

 
Sale, or Other Taxable Disposition of the 2010 Series B Bonds.  Subject to the discussion below concerning effectively 

connected income and backup withholding, a Non-U.S. Holder will not be subject to U.S. Federal income tax on any gain realized on 
any sale, exchange, or retirement of the 2010 Series B Bonds unless the Non-U.S. Holder is an individual, present in the United 
States for at least 183 days during the taxable year in which the 2010 Series B Bonds are disposed of, and other conditions are 
satisfied. If this exception applies, the Non-U.S. Holder generally will be subject to U.S. Federal income tax at a rate of 30% (or at 
a reduced rate under an applicable income tax treaty) on the amount by which capital gains derived from sources within the United 
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States (including gains from the sale, exchange, retirement or other disposition of the 2010 Series B Bonds) exceed capital losses 
allocable to sources within the United States. 

 
 Effectively Connected Income.  The preceding discussion assumes that the interest received and any gain realized is 
not effectively connected with the conduct of a trade or business in the United States. If a Non-United States Holder is engaged 
in a trade or business in the United States and its investment in the 2010 Series B Bonds is effectively connected with such 
trade or business, the Non-United States Holder will be exempt from the 30% withholding tax on the interest (provided that a 
certification requirement, generally on IRS Form W-8ECI, is met) and instead generally will be subject to United States Federal 
income tax on interest and any gain with respect to the 2010 Series B Bonds in the same manner as is a United States Holder. 
Foreign corporations also may be subject to an additional branch profits tax of 30% or such lower rate provided by an 
applicable income tax treaty. 

 
For Non-United States Holders eligible for the benefits of an income tax treaty, any effectively connected income or 

gain will generally be subject to United States Federal income tax in the same manner as a United States Holder only if such 
effectively connected income is also attributable to a permanent establishment maintained in the United States. 

 
Backup Withholding.  In general, backup withholding will not apply to a payment of interest on the 2010 Series B 

Bonds, or to proceeds from the disposition of the 2010 Series B Bonds, in each case, if the Non-United States Holder certifies 
under penalties of perjury that it is a Non-United States Holder and the paying agent does not have actual knowledge to the 
contrary. Any amounts withheld under the backup withholding rules will be allowed as a credit against United States Federal 
income tax liability provided the required information is timely furnished to the IRS. In certain circumstances, if the 2010 Series 
B Bonds are not held through a qualified intermediary, the amount of payments made on the 2010 Series B Bonds, the name 
and address of the beneficial owner, and the amount, if any, of tax withheld may be reported to the IRS. Prospective Non-United 
States Holders should consult their tax advisors concerning the application of backup withholding rules. 
 
Information Reporting 

 
In general, information reporting requirements will apply with respect to payments to a United States Holder of principal 

and interest (and with respect to annual accruals of original issue discount) on the 2010 Series B Bonds, and with respect to 
payments to a United States Holder of any proceeds from a disposition of the 2010 Series B Bonds. This information reporting 
obligation, however, does not apply with respect to certain United States Holders, including corporations, tax-exempt 
organizations, qualified pension and profit sharing trusts, and individual retirement accounts. In the event that a United States 
Holder subject to the reporting requirements described above fails to supply its correct taxpayer identification number in the 
manner required by applicable law or is notified by the IRS that it has failed properly to report payments of interest and dividends, 
a backup withholding tax (currently at a rate of 28%) generally will be imposed on the amount of any interest and principal and 
the amount of any sales proceeds received by the United States Holder on or with respect to the 2010 Series B Bonds. 
 
 Any payments of interest and original issue discount on the 2010 Series B Bonds to a Non-United States Holder 
generally will be reported to the Internal Revenue Service and to the Non-United States Holder, whether or not such interest or 
original issue discount is exempt from United States withholding tax pursuant to a tax treaty or the portfolio interest exemption. 
Copies of these information returns also may be made available under the provisions of a specific treaty or agreement to the tax 
authorities of the country in which the payee resides. 

Information reporting requirements will apply to a payment of the proceeds of the disposition of a 2010 Series B Bond by 
or through (a) a foreign office of a custodian, nominee, other agent, or broker that is a United States person, (b) a foreign 
custodian, nominee, other agent, or broker that derives 50% or more of its gross income for certain periods from the conduct of a 
trade or business in the United States, (c) a foreign custodian, nominee, other agent, or broker that is a controlled foreign 
corporation for United States Federal income tax purposes, or (d) a foreign partnership if at any time during its tax year one or 
more of its partners are United States persons who, in the aggregate, hold more than 50% of the income or capital interest of the 
partnership or if, at any time during its taxable year, the partnership is engaged in the conduct of a trade or business within the 
United States, unless the custodian, nominee, other agent, broker, or foreign partnership has documentary evidence in its records 
that the beneficial owner is not a United States person and certain other conditions are met, or the beneficial owner otherwise 
establishes an exemption. 
 
Other State Tax Consequences – 2010 Series B Bonds  
 
 Owners of the 2010 Series B Bonds should consult their tax advisors with respect to other applicable state and local 
tax consequences of ownership of the 2010 Series B Bonds and the disposition thereof, including the extent to which gains and 
losses from the sale or exchange of 2010 Series B Bonds held as capital assets reduce and increase, respectively, amounts taken 
into account in computing the Connecticut income tax on individuals, trusts and estates and the net Connecticut minimum tax 
on such taxpayers who are also required to pay the Federal alternative minimum tax.  
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General 
 
 The opinions of Bond Counsel and Co-Bond Counsel are rendered as of their date, and Bond Counsel and Co-Bond 
Counsel assume no obligation to update or supplement their opinions to reflect any facts or circumstances that may come to 
their attention or any changes in law or the interpretation thereof that may occur after the date of their opinions.  
 
 The discussion above does not purport to deal with all aspects of Federal, state or local taxation that may be relevant 
to a particular owner of a 2010 Series B Bond. Prospective owners of the 2010 Series B Bonds, particularly those who may be 
subject to special rules, are advised to consult their own tax advisors regarding the Federal, state and local tax consequences of 
owning and disposing of the 2010 Series B Bonds.   
 

RATINGS  
 

Moody’s Investors Service (“Moody’s”), Standard & Poor’s Ratings Services (“S&P”) and Fitch Ratings (“Fitch”) 
have assigned their municipal bond ratings of “Aa3” “AA” and “AA”, respectively, to the 2010 Series A, B and C Bonds.  
Each such rating reflects only the views of the respective rating agency, and an explanation of the significance of such rating 
should be obtained from such rating agency, at the following addresses: Moody’s Investors Service, 7 World Trade Center at 
250 Greenwich St., New York, New York 10007; Standard & Poor’s Ratings Services, 55 Water Street, New York, New York 
10041; and Fitch Ratings, One State Street Plaza, New York, New York 10004.  Generally, a rating agency bases its rating on 
the information and materials furnished to it and on investigations, studies and assumptions of its own.  The above ratings are 
not recommendations to buy, sell or hold the 2010 Series A, B and C Bonds.  There is no assurance such ratings will continue 
for any given period of time or that such ratings will not be revised downward or withdrawn entirely by the rating agencies, if 
in the judgment of such rating agencies, circumstances so warrant.  Any such downward revision or withdrawal of such ratings 
may have an adverse effect on the market price of the 2010 Series A, B and C Bonds. 
 

FINANCIAL ADVISORS 
 
 The State has appointed Public Resources Advisory Group and A.C. Advisory, Inc. to serve as co-financial advisors to 
assist it in the issuance of the 2010 Series A, B and C Bonds. 
 

UNDERWRITING 
 

 The Underwriters have agreed to purchase the 2010 Series A, B and C Bonds at a purchase price of $775,556,204.69 
which is the sum of the purchase price of the 2010 Series A, B and C Bonds (representing the principal amount of the 2010 
Series A, B and C Bonds plus original issue premium of $41,439,258.65 and less the underwriters’ discount of $3,558,053.96).  
The 2010 Series A, B and C Bonds may be offered and sold to certain dealers (including unit investment trusts and other 
affiliated portfolios of certain underwriters and other dealers depositing the 2010 Series A, B and C Bonds into investment 
trusts) at prices lower than such initial public offering prices, and such initial public offering prices may be changed, from time 
to time, by the Underwriters. 

  
 The following language has been provided by the underwriters named therein.  The State takes no responsibility as to 
the accuracy or completeness thereof. 
 
 Citigroup Inc. and Morgan Stanley, the respective parent companies of Citigroup Global Markets Inc. and Morgan 
Stanley & Co. Incorporated, each an underwriter of the Bonds, have entered into a retail brokerage joint venture.  As part of the 
joint venture each of Citigroup Global Markets Inc. and Morgan Stanley & Co. Incorporated will distribute municipal 
securities to retail investors through the financial advisor network of a new broker-dealer, Morgan Stanley Smith Barney LLC.  
This distribution arrangement became effective on June 1, 2009.  As part of this arrangement, each of Citigroup Global 
Markets Inc. and Morgan Stanley & Co. Incorporated will compensate Morgan Stanley Smith Barney LLC for its selling 
efforts in connection with their respective allocations of Bonds. 
 

MISCELLANEOUS 
  

The State has furnished the information in this Official Statement. 
 
 Information with respect to the Infrastructure Program may be obtained from Jeffrey A. Parker, Commissioner of the 
Department of Transportation of the State of Connecticut, located at 2800 Berlin Turnpike, Newington, Connecticut 06131-
7546, (860) 594-3002.  Copies of the Indentures and information with respect to the State may be obtained upon request from 
the office of the State Treasurer, Honorable Denise L. Nappier, Treasurer, Attention: Sarah Sanders, Assistant Treasurer for 
Debt Management, 55 Elm Street, Hartford, Connecticut 06106, (860) 702-3288. 
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 This Official Statement is submitted in connection with the sale of the 2010 Series A, B and C Bonds and may not be 
reproduced or used as a whole or in part, for any other purpose.  This Official Statement has been duly authorized and 
approved by the State and duly executed and delivered on its behalf by the officials signing below.  The State’s independent 
auditors have agreed by letter to the State dated as of the date hereof that the Independent Auditors’ report dated June 30, 2010, 
which is Appendix C to this Official Statement, may be included in this Official Statement. 
 
 Any statements in this Official Statement involving matters of opinion, projections or estimates, whether or not 
expressly so stated, are intended as such and not as representations of fact.  No representation is made that any of such 
statements will be realized.  The agreements of the State are fully set forth in the Indentures in accordance with the Act and this 
Official Statement is not to be construed as a contract or agreement between the State and the purchasers or owners of any of 
the 2010 Series A, B and C Bonds. 
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STATE OF CONNECTICUT 
 
 

 
By:                 /s/ Denise L. Nappier             

Hon. Denise L. Nappier 
Treasurer of the 

State of Connecticut 
 

 
By: :                 /s/ Brenda L. Sisco                 

Hon. Brenda L. Sisco 
Acting Secretary of the 

Office of Policy and Management 
 

 
 
By: :                 /s/ Jeffrey A. Parker                

Hon. Jeffrey A. Parker 
Commissioner of the 

Department of Transportation 
 
 
Dated at Hartford, Connecticut 
This 28th day of October, 2010 
 
 
 









































































[THIS PAGE INTENTIONALLY LEFT BLANK] 



C-1



C-2



C-3



C-4



C-5



C-6



C-7



C-8



C-9



C-10



C-11



C-12



C-13



C-14



C-15



C-16



C-17



C-18



C-19



C-20



C-21



C-22



C-23



C-24



C-25



C-26



C-27



C-28



C-29



C-30



C-31



C-32



C-33



[THIS PAGE INTENTIONALLY LEFT BLANK] 























[THIS PAGE INTENTIONALLY LEFT BLANK] 



[THIS PAGE INTENTIONALLY LEFT BLANK] 






	OFFICIAL STATEMENT
	TABLE OF CONTENTS
	INTRODUCTION
	THE TRANSPORTATION INFRASTRUCTURE PROGRAM
	NATURE OF OBLIGATION
	Legal Authority - State Bond Commission
	Source of Payment
	Refunding Bonds
	Additional Bonds
	Bond Anticipation Notes and Subordinated Indebtedness
	State General Taxing Power Not Pledged

	THE 2010 SERIES A, B AND C BONDS
	Purpose of the 2010 Series A, B and C Bonds
	Designation of 2010 Series B Bonds as Build America Bonds
	Description of the 2010 Series A, B and C Bonds
	Redemption
	Notice of Redemption
	Plan of Refunding
	Sources and Uses of Funds

	BOOK-ENTRY-ONLY SYSTEM
	TOTAL BONDS OUTSTANDING
	THE OPERATIONS OF THE SPECIAL TRANSPORTATION FUND
	Introduction
	Discussion of Projected Pledged Revenues
	Description of Revenue Sources of the Special Transportation Fund
	Debt Service Coverage
	Expenses of the Special Transportation Fund
	2009 Legislative Changes
	2010 Legislative Changes
	Financial and Management Reporting: Core-CT Update

	THE TRANSPORTATION STRATEGY BOARD
	THE DEPARTMENT OF TRANSPORTATION
	The State Transportation System
	Organization and Responsibilities
	Implementation of and Funding for the Infrastructure Program
	Financial Controls

	SUMMARY OF CERTAIN PROVISIONS OF THE SENIOR INDENTURE
	SUMMARY OF CERTAIN PROVISIONS OF THE SECOND LIEN INDENTURE
	DOCUMENTS ACCOMPANYING DELIVERY OF THE BONDS
	Continuing Disclosure Agreement
	Absence of Litigation
	Certain Legal Matters
	Certificate of State Officials

	LEGALITY FOR INVESTMENT
	VERIFICATION OF MATHEMATICAL COMPUTATIONS
	TAX EXEMPTION OF THE 2010 SERIES A BONDS AND THE 2010 SERIES C BONDS
	TAX STATUS OF THE 2010 SERIES B BONDS
	RATINGS
	FINANCIAL ADVISORS
	UNDERWRITING
	MISCELLANEOUS
	APPENDIX A - State of Connecticut
	APPENDIX B - Budget Appropriations of the State Special Transportation Fund for Fiscal Years 2009-2010 and 2010-2011
	APPENDIX C - Independent Auditors Report On the Financial Statements of the Special Transportation Fund of the State of Connecticut As of and for the Year Ended June 30, 2010
	APPENDIX D - Form of Bond Counsel Opinion
	APPENDIX E - Form of Continuing Disclosure Agreement



<<
  /ASCII85EncodePages false
  /AllowTransparency false
  /AutoPositionEPSFiles true
  /AutoRotatePages /None
  /Binding /Left
  /CalGrayProfile (Dot Gain 20%)
  /CalRGBProfile (sRGB IEC61966-2.1)
  /CalCMYKProfile (U.S. Web Coated \050SWOP\051 v2)
  /sRGBProfile (sRGB IEC61966-2.1)
  /CannotEmbedFontPolicy /Warning
  /CompatibilityLevel 1.5
  /CompressObjects /Tags
  /CompressPages true
  /ConvertImagesToIndexed true
  /PassThroughJPEGImages true
  /CreateJobTicket false
  /DefaultRenderingIntent /Default
  /DetectBlends true
  /DetectCurves 0.0000
  /ColorConversionStrategy /LeaveColorUnchanged
  /DoThumbnails false
  /EmbedAllFonts true
  /EmbedOpenType false
  /ParseICCProfilesInComments true
  /EmbedJobOptions true
  /DSCReportingLevel 0
  /EmitDSCWarnings false
  /EndPage -1
  /ImageMemory 1048576
  /LockDistillerParams false
  /MaxSubsetPct 100
  /Optimize true
  /OPM 1
  /ParseDSCComments true
  /ParseDSCCommentsForDocInfo true
  /PreserveCopyPage true
  /PreserveDICMYKValues true
  /PreserveEPSInfo true
  /PreserveFlatness false
  /PreserveHalftoneInfo false
  /PreserveOPIComments true
  /PreserveOverprintSettings true
  /StartPage 1
  /SubsetFonts true
  /TransferFunctionInfo /Apply
  /UCRandBGInfo /Preserve
  /UsePrologue false
  /ColorSettingsFile ()
  /AlwaysEmbed [ true
  ]
  /NeverEmbed [ true
  ]
  /AntiAliasColorImages false
  /CropColorImages false
  /ColorImageMinResolution 300
  /ColorImageMinResolutionPolicy /OK
  /DownsampleColorImages false
  /ColorImageDownsampleType /None
  /ColorImageResolution 300
  /ColorImageDepth -1
  /ColorImageMinDownsampleDepth 1
  /ColorImageDownsampleThreshold 1.50000
  /EncodeColorImages true
  /ColorImageFilter /DCTEncode
  /AutoFilterColorImages true
  /ColorImageAutoFilterStrategy /JPEG
  /ColorACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /ColorImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000ColorACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000ColorImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasGrayImages false
  /CropGrayImages false
  /GrayImageMinResolution 300
  /GrayImageMinResolutionPolicy /OK
  /DownsampleGrayImages false
  /GrayImageDownsampleType /None
  /GrayImageResolution 300
  /GrayImageDepth -1
  /GrayImageMinDownsampleDepth 2
  /GrayImageDownsampleThreshold 1.50000
  /EncodeGrayImages true
  /GrayImageFilter /DCTEncode
  /AutoFilterGrayImages true
  /GrayImageAutoFilterStrategy /JPEG
  /GrayACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /GrayImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000GrayACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000GrayImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasMonoImages false
  /CropMonoImages false
  /MonoImageMinResolution 1200
  /MonoImageMinResolutionPolicy /OK
  /DownsampleMonoImages false
  /MonoImageDownsampleType /None
  /MonoImageResolution 1200
  /MonoImageDepth -1
  /MonoImageDownsampleThreshold 1.50000
  /EncodeMonoImages true
  /MonoImageFilter /CCITTFaxEncode
  /MonoImageDict <<
    /K -1
  >>
  /AllowPSXObjects false
  /CheckCompliance [
    /None
  ]
  /PDFX1aCheck false
  /PDFX3Check false
  /PDFXCompliantPDFOnly false
  /PDFXNoTrimBoxError true
  /PDFXTrimBoxToMediaBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXSetBleedBoxToMediaBox true
  /PDFXBleedBoxToTrimBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXOutputIntentProfile (U.S. Web Coated \050SWOP\051 v2)
  /PDFXOutputConditionIdentifier (CGATS TR 001)
  /PDFXOutputCondition ()
  /PDFXRegistryName (http://www.color.org)
  /PDFXTrapped /False

  /CreateJDFFile false
  /Description <<
    /ENU ([Based on '[Production]'] Use to make PDF suitable for printing in ImageMaster workflow.)
  >>
  /Namespace [
    (Adobe)
    (Common)
    (1.0)
  ]
  /OtherNamespaces [
    <<
      /AsReaderSpreads false
      /CropImagesToFrames true
      /ErrorControl /WarnAndContinue
      /FlattenerIgnoreSpreadOverrides false
      /IncludeGuidesGrids false
      /IncludeNonPrinting false
      /IncludeSlug false
      /Namespace [
        (Adobe)
        (InDesign)
        (4.0)
      ]
      /OmitPlacedBitmaps false
      /OmitPlacedEPS false
      /OmitPlacedPDF false
      /SimulateOverprint /Legacy
    >>
    <<
      /AddBleedMarks false
      /AddColorBars false
      /AddCropMarks false
      /AddPageInfo false
      /AddRegMarks false
      /BleedOffset [
        0
        0
        0
        0
      ]
      /ConvertColors /NoConversion
      /DestinationProfileName (U.S. Web Coated \(SWOP\) v2)
      /DestinationProfileSelector /UseName
      /Downsample16BitImages true
      /FlattenerPreset <<
        /PresetSelector /MediumResolution
      >>
      /FormElements false
      /GenerateStructure false
      /IncludeBookmarks false
      /IncludeHyperlinks false
      /IncludeInteractive false
      /IncludeLayers false
      /IncludeProfiles false
      /MarksOffset 6
      /MarksWeight 0.250000
      /MultimediaHandling /UseObjectSettings
      /Namespace [
        (Adobe)
        (CreativeSuite)
        (2.0)
      ]
      /PDFXOutputIntentProfileSelector /UseName
      /PageMarksFile /RomanDefault
      /PreserveEditing true
      /UntaggedCMYKHandling /LeaveUntagged
      /UntaggedRGBHandling /LeaveUntagged
      /UseDocumentBleed false
    >>
    <<
      /AllowImageBreaks true
      /AllowTableBreaks true
      /ExpandPage false
      /HonorBaseURL true
      /HonorRolloverEffect false
      /IgnoreHTMLPageBreaks false
      /IncludeHeaderFooter false
      /MarginOffset [
        0
        0
        0
        0
      ]
      /MetadataAuthor ()
      /MetadataKeywords ()
      /MetadataSubject ()
      /MetadataTitle ()
      /MetricPageSize [
        0
        0
      ]
      /MetricUnit /inch
      /MobileCompatible 0
      /Namespace [
        (Adobe)
        (GoLive)
        (8.0)
      ]
      /OpenZoomToHTMLFontSize false
      /PageOrientation /Portrait
      /RemoveBackground false
      /ShrinkContent true
      /TreatColorsAs /MainMonitorColors
      /UseEmbeddedProfiles false
      /UseHTMLTitleAsMetadata true
    >>
  ]
>> setdistillerparams
<<
  /HWResolution [2400 2400]
  /PageSize [612.000 792.000]
>> setpagedevice



 
 
    
   HistoryItem_V1
   TrimAndShift
        
     Range: From page 4 to page 79
     Trim: none
     Shift: move up by 7.20 points
     Normalise (advanced option): 'improved'
      

        
     32
            
       D:20091116133716
       792.0000
       US Letter
       Blank
       612.0000
          

     Tall
     1
     0
     Full
     364
     362
     Fixed
     Up
     7.2000
     0.0000
            
                
         Both
         4
         SubDoc
         79
              

       CurrentAVDoc
          

     None
     0.0000
     Top
      

        
     QITE_QuiteImposingPlus2
     Quite Imposing Plus 2.9b
     Quite Imposing Plus 2
     1
      

        
     3
     157
     78
     76
      

   1
  

    
   HistoryItem_V1
   TrimAndShift
        
     Range: From page 4 to page 79
     Trim: none
     Shift: move up by 3.60 points
     Normalise (advanced option): 'improved'
      

        
     32
            
       D:20091116133716
       792.0000
       US Letter
       Blank
       612.0000
          

     Tall
     1
     0
     Full
     364
     362
     Fixed
     Up
     3.6000
     0.0000
            
                
         Both
         4
         SubDoc
         79
              

       CurrentAVDoc
          

     None
     0.0000
     Top
      

        
     QITE_QuiteImposingPlus2
     Quite Imposing Plus 2.9b
     Quite Imposing Plus 2
     1
      

        
     3
     157
     78
     76
      

   1
  

    
   HistoryItem_V1
   TrimAndShift
        
     Range: From page 120 to page 149
     Trim: none
     Shift: move up by 7.20 points
     Normalise (advanced option): 'improved'
      

        
     32
            
       D:20091116133716
       792.0000
       US Letter
       Blank
       612.0000
          

     Tall
     1
     0
     Full
     364
     362
     Fixed
     Up
     7.2000
     0.0000
            
                
         Both
         120
         SubDoc
         149
              

       CurrentAVDoc
          

     None
     0.0000
     Top
      

        
     QITE_QuiteImposingPlus2
     Quite Imposing Plus 2.9b
     Quite Imposing Plus 2
     1
      

        
     119
     160
     148
     30
      

   1
  

    
   HistoryItem_V1
   AddNumbers
        
     Range: From page 117 to page 149
     Font: Times-Roman 11.0 point
     Origin: bottom centre
     Offset: horizontal 0.00 points, vertical 36.00 points
     Prefix text: 'C-'
     Suffix text: ''
     Use registration colour: no
      

        
     
     BC
     C-
     1
     TR
     1
     0
     1217
     276
    
     0
     11.0000
            
                
         Both
         33
         117
         SubDoc
              

       CurrentAVDoc
          

     0.0000
     36.0000
      

        
     QITE_QuiteImposingPlus2
     Quite Imposing Plus 2.9b
     Quite Imposing Plus 2
     1
      

        
     116
     160
     148
     33
      

   1
  

 HistoryList_V1
 qi2base





