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All capitalized terms used herein, unless otherwise defined herein, shall have the meanings 
provided in the Supplemental Indenture, as hereinafter defined. 
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TRANSCRIPT OF PROCEEDINGS 
 

CONNECTOR 2000 ASSOCIATION, INC. TOLL ROAD REVENUE BONDS 
(SOUTHERN CONNECTOR PROJECT, GREENVILLE, SOUTH CAROLINA), 

SERIES 2011A1, B1 & C1 
 

Introduction 

This Transcript is a certified copy of the Record of Proceedings taken in connection with 
the issuance by Connector 2000 Association, Inc. (the “Association”) of its (i) Senior Capital 
Appreciation Toll Road Revenue Bonds (Southern Connector Project, Greenville, South 
Carolina), Series 2011A1 (the “Series 2011A1 Bonds”), (ii) Senior Subordinate Capital 
Appreciation Toll Road Revenue Bonds (Southern Connector Project, Greenville, South 
Carolina), Series 2011B1 (the “Series 2011B1 Bonds”) and (iii) Junior Subordinate Capital 
Appreciation Toll Road Revenue Bonds (Southern Connector Project, Greenville, South 
Carolina), Series 2011C1 (the “Series 2011C1 Bonds”) (the “Series 2011C1 Bonds” and, 
together with the Series 2011A1 Bonds and the Series 2011B1 Bonds, the “By-lot Bonds”).   

The By-lot Bonds are being issued by the Association on behalf of the State of South 
Carolina Department of Transportation (“SCDOT”) in exchange for an equivalent principal 
amount of (x) Senior Capital Appreciation Toll Road Revenue Bonds (Southern Connector 
Project, Greenville, South Carolina), Series 2011A (the “Series 2011A Bonds”), (y) Senior 
Subordinate Capital Appreciation Toll Road Revenue Bonds (Southern Connector Project, 
Greenville, South Carolina), Series 2011B (the “Series 2011B Bonds”) and (z) Junior 
Subordinate Capital Appreciation Toll Road Revenue Bonds (Southern Connector Project, 
Greenville, South Carolina), Series 2011C (the “Series 2011C Bonds” and, together with the 
Series 2011A Bonds and the Series 2011B Bonds, the “Pro-rata Bonds”).   

Section 11-15-20, Code of Laws of South Carolina 1976, as amended, prescribes that 
whenever a State agency proposes to issue a bond, the governing board shall make a full record 
of proceedings relating to the issuance of such bond and shall, prior to delivery thereof, file a 
copy of such record in the Office of the Secretary of the State of South Carolina.  The Secretary 
of State is required to file and index this record in a special book furnished therefor. 

The record here reflects the action taken by the Board of Directors of the Association as 
the “Governing Board” of the Association in effecting the issuance of the Bonds. 

The Table of Contents is not part of the Transcript, but was prepared for the convenience 
of those called upon to examine this record. 



 

TABLE OF CONTENTS 

1. Certificate of the Secretary of Connector 2000 Association, Inc. (the 
“Association”) containing certified copies of Articles of Incorporation, Articles of 
Amendment, and By-Laws of the Association, Resolution of the Board of 
Directors of the Association adopted on January 18, 2012 (the “Bond 
Resolution”) and Certificate of Existence issued by the South Carolina Secretary 
of State 

2. Determination Letter of the Internal Revenue Service dated October 20, 1997 
determining the Association to be an exempt organization under Section 501(c)(3) 
of the Code. 

 

 

 





Name of Director Expiration of Term 

Terry A. Bragg April 30, 2014 

Jody Bryson April 30, 2012 

Ralph W. Callahan  April 30, 2013 

William L. Carpenter  April 30, 2014 

Eddie Case April 30, 2012 

James C. Gill April 30, 2012 

Larry Kendall April 30, 2015 

J. Ronald Lawson April 30, 2013 

Seabrook Marchant April 30, 2013 

 
The executive officers of the Association are set forth below: 

Officers: Chairman of the Board and President: William L. Carpenter 

  Vice Chairman: Larry Kendall 

  Corporate Secretary: Seabrook Marchant 

  Executive Vice President and General Manager: Pete Femia 

  Treasurer: James C. Gill 

As established by the Board of Directors of the Association at its annual meeting on October 19, 
2011. 
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 RESOLUTIONS OF THE BOARD OF DIRECTORS OF CONNECTOR 2000 
ASSOCIATION, INC. IN CONNECTION WITH A REQUEST BY CERTAIN 
HOLDERS OF THE TOLL ROAD REVENUE BONDS (SOUTHERN CONNECTOR 
PROJECT, GREENVILLE, SOUTH CAROLINA), SERIES 2011 FOR CERTAIN 
AMENDMENTS AND SUPPLEMENTS TO THE FIRST AMENDED AND RESTATED 
MASTER INDENTURE OF TRUST AND TO EXCHANGE CERTAIN BONDS FOR 
OUTSTANDING BONDS, AND OTHER MATTERS RELATED THERETO.  

 
WHEREAS, pursuant to the terms of the First Amended Plan for Adjustment of Debts under 

Chapter 9 as amended (the “Plan”) under Case No. 10-04467-dd in the United States Bankruptcy Court 
for the District of South Carolina (the “Court”) and the Confirmation Order of the Court entered April 1, 
2011 [Dkt No. 141] (the “Confirmation Order”) on the effective date of the Plan (the “Effective Date” 
which occurred on April 21, 2011) the owners of the Association’s outstanding Toll Road Revenue Bonds 
(Southern Connector Project, Greenville, South Carolina) Series 1998A, Series 1998B and Series 1998C 
(the “Series 1998 Bonds”) received in exchange Toll Road Revenue Bonds (Southern Connector Project, 
Greenville, South Carolina) Series 2011, issued under the Master Indenture (defined below) as follows: 
(i) Senior Capital Appreciation Toll Road Revenue Bonds (Southern Connector Project, Greenville, South 
Carolina), Series 2011A (the “Series 2011A Bonds”) in the aggregate Original Principal Amount of 
$126,899,826.00; (ii) Senior Subordinate Capital Appreciation Toll Road Revenue Bonds (Southern 
Connector Project, Greenville, South Carolina), Series 2011B (the “Series 2011B Bonds”) in the 
aggregate Original Principal Amount of $21,085,708.00 and (iii) Junior Subordinate Capital Appreciation 
Toll Road Revenue Bonds (Southern Connector Project, Greenville, South Carolina), Series 2011C in the 
aggregate Original Principal Amount of $2,160,434.00 (the “Series 2011C Bonds” and, together with the 
Series 2011A Bonds and the Series 2011B Bonds, the “Series 2011 Bonds”); and the Series 1998 Bonds 
were cancelled; and 

WHEREAS, the Series 2011A Bonds, the Series 2011B Bonds and the Series 2011C Bonds 
(together, the “Series 2011 Bonds”) were issued by the Association pursuant to that certain First 
Amended and Restated Master Indenture of Trust, (the “Master Indenture”), by and between the 
Association, and U.S. Bank National Association, a national banking association having a corporate trust 
office in Columbia, South Carolina (in such capacity, together with any successor in such capacity, the 
“Trustee”); and  

WHEREAS, the Series 2011A Bonds consist of 11 serial bond maturities maturing January 1 of 
the years 2012 through 2022 (inclusive) and three term bond maturities (the “Series 2011A Term 
Bonds”), each subject to mandatory pro rata prepayment, maturing January 1, 2032, January 1, 2042 and 
July 22, 2051; the Series 2011B Bonds consist of two term bond maturities (the “Series 2011B Term 
Bonds”), each subject to mandatory pro rata prepayment, maturing January 1, 2032 and July 22, 2051; 
and the Series 2011C Bonds consist of a single term bond maturity (the “Series 2011C Term Bonds” and, 
together with the Series 2011A Term Bonds and the Series 2011B Term Bonds, the “Series 2011 Term 
Bonds”) which mature, subject to mandatory pro rata prepayment, on July 22, 2051; and  

WHEREAS, the Plan contemplated that the Series 2011 Term Bonds would be issued in 
authorized denominations of $1.00 of Maturity Value, discounted to their Original Principal Amounts at 
the yield on each such Series 2011 Term Bond, subject to annual mandatory sinking fund redemption at 
their Accreted Value, expressed as a discount to their Maturity Value, and that each beneficial owner of a 
Series 2011 Term Bond would receive his or her pro-rata portion of the redemption of the Series 2011 
Term Bonds; and  



 
 

 

WHEREAS, the Plan further contemplated that the Series 2011 Bonds would be issued in “book-
entry-only” form and that payments on and transfers of the Series 2011 Bonds would be administered by 
the Depository Trust Company (“DTC”) acting as Securities Depository; and  

WHEREAS, after the Plan was approved, the Association with the assistance of the Trustee 
attempted to cause the Series 2011 Bonds to be qualified for book entry clearing with DTC but were 
informed that DTC policy requires all distributions of redemption proceeds to the Beneficial Holders of 
book-entry bonds to be made “by lot” under a lottery system, rather than pro-rata; and  

WHEREAS, DTC advised that it had a program (the “Pro-Rata Paydown Program”) which 
allowed pro-rata distribution of payments to beneficial owners that the Association could use to qualify 
the Series 2011 Bonds for book entry clearing with DTC, which program required the Series 2011 Bonds 
be issued in authorized denominations of $1.00 in Original Principal Amount (rather than $1.00 in 
Maturity Value) and accrete value from April 1, 2011 at the yield of each Bond to mature in an amount in 
excess of $1.00; and  

WHEREAS, the Association and Trustee made the changes necessary to the documents to permit 
the Series 2011 Bonds to be issued in compliance with DTC’s Pro-Rata Paydown Program; however, the 
amounts and dates of all payments by the Association were not changed and the Master Indenture 
provided that all bond payments would be paid to the Beneficial Holders of the Series 2011 Bonds pro-
rata as previously contemplated; and  

WHEREAS, beginning in June 2011, the Association was advised by the Trustee that a number 
of institutional holders of the Series 2011 Bonds could not trade their obligations in the secondary 
securities market since the brokers’ and industry pricing systems for trading such bonds were set up on 
the assumption that zero coupon bonds such as the Series 2011 Bonds would be listed by DTC at a 
maturity value equal to their authorized denominations (i.e., $1.00) rather than at a multiple of their 
authorized denominations (over $1.00); and  

WHEREAS, upon becoming aware of the cause of the problem, the beneficial owners of a 
majority of the Series 2011 Bonds (the “Majority Holders”) requested the Association to permit them to 
exchange their Series 2011 Term Bonds for new term bonds which provide for the distribution of 
payments to beneficial owners by lot, in order to allow registration of such new term bonds by DTC at a 
maturity value equal to their Authorized Denominations, so such new obligations would be listed at a 
discount for purposes of trading in the secondary market; and  

WHEREAS, the Association has been advised that the Series 2011A Bonds maturing January 1 
of the years 2012 through 2022 (inclusive) (the “Series 2011A Serial Bonds”) are not subject to the 
secondary trading impediment described above, will not be subject to the exchange and will remain 
Outstanding under the Master Indenture as originally issued; and  

WHEREAS, the Majority Holders have requested the Association file with the Court a Motion 
substantially in the form attached hereto as Exhibit “A” for an Order (I) Authorizing Supplement to the 
Indenture in Aid of Implementation of the Plan; and (II) Approving Bond Exchange Materials and 
Procedures for Term Bonds, seeking approval of the foregoing (the “Motion”), and to provide notice to 
parties as further set forth in the Motion; and  

WHEREAS, if adopted by the Court, the Order would (I) authorize the execution and delivery by 
the Association of a First Supplemental Indenture of Trust, substantially in the form attached hereto as 



 
 

 

Exhibit “B (the “First Supplemental Indenture”); and (II) approve the delivery to the Bondholders of a 
Memorandum Concerning Mandatory Bond Exchange substantially in the form attached hereto as 
Exhibit “C (the “Exchange Memorandum”); and  

WHEREAS, if adopted by the Court, the Order would direct the Trustee to cause to be delivered 
to the beneficial owners of the Series 2011 Term Bonds a notice of mandatory exchange with option to 
retain (the “Exchange Notice”) under which each such beneficial owner’s Series 2011 Term Bonds will 
be exchanged on a date (the “Exchange Date”) for Series 2011 New Term Bonds (as defined below) 
providing for the distribution of redemption payments made by the Association to the beneficial owners 
thereof by lot (the “Exchanging Bondholders”), provided that each such beneficial owner may instead 
affirmatively elect to retain such beneficial owner’s Series 2011 Term Bonds and thus to opt out of the 
exchange and not become an Exchanging Bondholder if such beneficial owner prefers to retain the 
current Series 2011 Term Bonds with the right to have redemptions of its Term Bonds done on a pro rata 
basis; and  

WHEREAS, the First Supplemental Indenture will be a Court-approved Supplemental Indenture 
(as defined in the Master Indenture) entered into pursuant to the Order to further implement the Plan and 
specifically for the purpose of authorizing three Series of Bonds to be exchanged effective as of the 
Effective Date for the Series 2011 Term Bonds owned by the Exchanging Bondholders consisting of 
(i) “Connector 2000 Association, Inc. Senior Capital Appreciation Toll Road Revenue Bonds (Southern 
Connector Project, Greenville, South Carolina), Series 2011A1” (the “Series 2011A1 Bonds”), 
(ii) “Connector 2000 Association, Inc. Senior Subordinate Capital Appreciation Toll Road Revenue 
Bonds (Southern Connector Project, Greenville, South Carolina), Series 2011B1” (the “Series 2011B1 
Bonds”); and (iii) “Connector 2000 Association, Inc. Junior Subordinate Capital Appreciation Toll Road 
Revenue Bonds (Southern Connector Project, Greenville, South Carolina), Series 2011C1” (the “Series 
2011C1 Bonds” and, together with the Series 2011A1 Bonds and the Series 2011B1 Bonds, the “Series 
2011 New Term Bonds”) and to make certain amendments to the Master Indenture to permit such 
exchange of the Series 2011 New Term Bonds to be registered at a maturity value equal to their 
authorized denominations with the Securities Depository as contemplated by the Plan and related 
Disclosure Statement; and  

WHEREAS, the Series 2011 New Term Bonds will be issued to the Exchanging Bondholders in 
exchange for Series 2011 Bonds of the same Series, with the same maturities, the same yield and in the 
same Original Principal Amounts; and  

WHEREAS, certain holders of Series 2011A Term Bonds, Series 2011B Term Bonds and Series 
2011C Term Bonds (collectively, the “Retained Bonds”) may elect to opt out of the exchange so that 
there may remain Series 2011A Term Bonds, the Series 2011B Term Bonds and the Series 2011C Term 
Bonds unchanged by the First Supplemental Indenture; and  

WHEREAS, the consummation of the exchange is subject to the satisfaction of certain 
conditions described in the Order and the Exchange Memorandum; and  

WHEREAS, the Series 2011 New Term Bonds are to be in substantially the forms attached to 
the First Supplemental Indenture as Exhibits A, B, and C with appropriate variations, omissions and 
insertions as are permitted or required by the First Supplemental Indenture or the Order.  



 
 

 

 NOW, THEREFOR, BE IT RESOLVED BY BOARD OF DIRECTORS OF CONNECTOR 
2000 ASSOCIATION, INC., in meeting duly assembled, as follows: 
 
 Section 1. Adoption of Premises; Defined Terms.  Each statement of fact set forth in the 
recitals hereto has been carefully examined and has been found to be in all respects true and correct. 
Capitalized terms not otherwise defined in this Resolution are intended to have the meaning assigned thereto 
in the Master Indenture or the First Supplemental Indenture, if defined therein.  
 
 Section 2. Authorization Of Filing of Motion and Issuance of Series 2011 New Term Bonds.  
The Association hereby authorizes management and counsel to the Association to file the Motion with the 
Court and, if approved by the Court, the Board further authorizes to be issued under and secured by the 
Master Indenture and the First Supplemental Indenture the Series 2011 New Term Bonds having the same 
yield and maturity and an Original Principal Amount equal to the Original Principal Amount of the Series 
2011 Bonds for which they are exchanged. The Maturity Value of the New Term Bonds will be equal to the 
future value of such Original Principal Amount on the Maturity Date of each such Series 2011 New Term 
Bond at the yield on such Series 2011 New Term Bond.  
 
 Section 3.  Form of Series 2011 New Term Bonds.  The Series 2011 New Term Bonds shall 
be in substantially the form set forth in the First Supplemental Indenture now before this meeting and filed 
with the Board with such changes, insertions and omissions therein as shall be approved by the officials of 
the Association executing the same, with the advice of counsel, said execution to constitute conclusive 
evidence of such approval, and all of the terms, provisions and conditions thereof are hereby incorporated 
by reference as if set out in this Resolution in their entirety. 
 
 Section 4. Delivery of the Series 2011 New Term Bonds.  The Series 2011 New Term Bonds 
will be delivered to the Exchanging Bondholders in exchange therefor as provided in the Order.   
 
 Section 5. Series 2011 New Term Bonds Constitute Limited Obligation of Association.  The 
Series 2011 New Term Bonds shall be non-recourse special, limited obligations of the Association payable 
solely from the Trust Estate (as defined in the Master Indenture) in accordance with the Master Indenture 
and the First Supplemental Indenture.   
 
 THE SERIES 2011 NEW TERM BONDS DO NOT NOW AND SHALL NEVER CONSTITUTE 
AN INDEBTEDNESS OF THE STATE OR THE SCDOT WITHIN THE MEANING OF ANY STATE 
CONSTITUTIONAL PROVISION OR STATUTORY LIMITATION AND SHALL NEVER 
CONSTITUTE OR GIVE RISE TO A PECUNIARY LIABILITY OR AN OBLIGATION (LEGAL, 
MORAL OR OTHERWISE) OF THE STATE, THE SCDOT OR ANY AGENCY, DEPARTMENT OR 
POLITICAL SUBDIVISION OF THE STATE (INCLUDING, WITHOUT LIMITATION, THE COUNTY 
OF GREENVILLE, SOUTH CAROLINA OR THE CITY OF GREENVILLE, SOUTH CAROLINA) OR 
A CHARGE AGAINST THE GENERAL CREDIT OR TAXING POWER OF THE STATE, THE SCDOT 
OR ANY AGENCY, DEPARTMENT OR POLITICAL SUBDIVISION OF THE STATE (INCLUDING, 
WITHOUT LIMITATION, THE COUNTY OF GREENVILLE, SOUTH CAROLINA OR THE CITY OF 
GREENVILLE, SOUTH CAROLINA). 
 
 Section 6. Execution of Series 2011 New Term Bonds.  The Chairman or, in the absence of 
the Chairman, the Vice Chairman, of the Board is hereby authorized, empowered and directed to execute 
and deliver the Series 2011 New Term Bonds, and the Secretary or any Assistant Secretary of the 
Association is hereby authorized and directed to affix the corporate seal of the Association to the Series 
2011 New Term Bonds and to attest the same.  Each Series 2011 New Term Bond shall be executed in the 



 
 

 

name of the Association with the manual or facsimile signature of the Chairman or Vice Chairman of the 
Board and shall have the seal of the Association impressed or imprinted thereon, which seal shall be attested 
by the manual or facsimile signature of the Secretary or Assistant Secretary of the Association. In case the 
officers whose signatures appear on the Series 2011 New Term Bonds shall cease to be such officers before 
the delivery of the Series 2011 New Term Bonds, such signatures shall nevertheless be valid and sufficient 
for all purposes, the same as if such officers had remained in office until delivery. 
 
 Section 7. Approval of Form of First Supplemental Indenture; Execution of First 
Supplemental Indenture.  The First Supplemental Indenture as submitted herewith is hereby approved. The 
Chairman or, in the absence of the Chairman, the Vice Chairman, of the Board is hereby authorized and 
directed to execute and deliver the First Supplemental Indenture to the Trustee, with such changes, 
insertions and omissions as may be approved by said Chairman or Vice Chairman, with the advice of 
counsel, said execution being conclusive evidence of such approval; and the Secretary or Assistant Secretary 
of the Association is hereby authorized and directed to affix the corporate seal of the Association to the First 
Supplemental Indenture and to attest the same. 
 
 Section 8. Ratification of Master Indenture.  The Master Indenture is hereby ratified, 
confirmed and approved and will continue in full force and effect as amended by the First Supplemental 
Indenture.  
 
 Section 9. Approval of Exchange Memorandum.  The Exchange Memorandum as submitted 
herewith is hereby approved with such changes, insertions and omissions as may be approved by 
management, with the advice of counsel.   
 
 Section 10. Approval of Engagement of Solicitation Agent.  The engagement of Epiq Systems 
as the Solicitation Agent of the Association in connection with the solicitation of the exchange offer is 
hereby ratified and approved.   
 
 Section 11. Execution and Delivery of Additional Instruments. The Chairman or Vice 
Chairman of the Board and the Secretary or Assistant Secretary of the Association, and any other proper 
officer of the Association, be and each of them is hereby authorized and directed to execute and deliver any 
and all documents, certificates and instruments and to do and to cause to be done any and all acts and things 
necessary or proper for carrying out the transactions contemplated by this Bond Resolution or for the Series 
2011 New Term Bonds to qualify as Tax-Exempt Bonds under the Master Indenture. 
 
 Section 12. Receipt and Use of Revenues and Transferred Funds.  The Trustee is hereby 
authorized to receive and receipt for the Revenues as provided in the Master Indenture as supplemented by 
the First Supplemental Indenture. The Trustee is hereby further authorized to transfer the funds as provided 
in the Order. 
 
 Section 13. Findings of Fact.  The Association hereby finds and determines that the issuance of 
the Series 2011 New Term Bonds, and the execution and delivery of the First Supplemental Indenture, the 
delivery of the Exchange Memorandum, the entry of the Order and any other documents delivered pursuant 
to the authority of this Bond Resolution (collectively, the “Association Documents”) are in furtherance of 
the charitable purpose for which the Association was formed and constitutes a paramount public purpose.  
The refinancing of the Southern Connector Project by the Association will lessen the burdens on 
governmental entities of the State, improve the public safety and welfare, and promote economic and 
industrial development in Greenville County, South Carolina and the entire State. 
 



 
 

 

 Section 14. No Personal Liability.  No recourse shall be had for the enforcement of any 
obligation, covenant, promise or agreement of the Association contained in this Bond Resolution, the Series 
2011 New Term Bonds or any other Association Document, against any Board member of the Association, 
or any officer or employee of the Association, as such, in his or her individual capacity, past, present or 
future, either directly or through the Association, whether by virtue of any constitutional provision, statute 
or rule of law, or by the enforcement of any assessment or penalty or otherwise, it being expressly agreed 
and understood that this Bond Resolution, the Series 2011 New Term Bonds and the Association 
Documents are solely corporate obligations, and that no personal liability whatsoever shall attach to, or be 
incurred by, any Board member, officer or employee as such, past, present or future, of the Association, 
either directly or by reason of any of the obligations, covenants, promises, or agreements entered into 
between the Association and the Trustee or any bondholder or to be implied therefrom as being 
supplemental hereto or thereto, and that all personal liability of that character against every such Board 
member, officer and employee is, by the adoption of this Bond Resolution and the execution of the Series 
2011 New Term Bonds, and as a condition of, and as a part of the consideration for, the adoption of this 
Bond Resolution and the execution and exchange of the Series 2011 New Term Bonds for the Series 2011 
Bonds, expressly waived and released.  The immunity of members, officers and employees of the 
Association under the provisions contained in this Section 14 shall survive the termination of this Bond 
Resolution. 
 
 Section 15. General Authority.  The Directors of the Association and its appropriate officers, 
attorneys, agents and employees are hereby authorized to do all acts and things required by this Bond 
Resolution, the Series 2011 New Term Bonds, the Order or the Association Documents, or consistent with 
the requirements hereof or for the full, punctual and complete performance of all the terms, covenants and 
agreements contained in this Bond Resolution or therein, and each such Director, officer, attorney and 
employee is hereby authorized and directed to execute and deliver any and all papers, certifications, tax 
representations, documents and instruments and to do and cause to be done any and all acts and things 
necessary or proper for carrying out the transactions contemplated hereby and thereby, and all other acts of 
any such Director, officer, attorney or employee previously undertaken in connection with such matters 
consistent herewith and is hereby ratified and approved.   
 
 Section 16. Law and Place of Enforcement of the Resolution. This Bond Resolution shall be 
construed and interpreted in accordance with the laws of the State of South Carolina. 
 
 Section 17. Adoption of Seal.  The seal impressed on the signature page of this Bond 
Resolution is hereby adopted as the official seal of the Association. 
 
 Section 18. Effective Date.  This Bond Resolution shall become effective immediately upon its 
adoption by the Board. 
 
 Section 19. Severability.  The provisions of this Bond Resolution are intended to be and are 
hereby declared to be separable and if any section, phrase or provision shall for any reason be declared by a 
court of competent jurisdiction to be invalid or unenforceable, such declaration shall not affect the validity 
of the remainder of the sections, phrases and provisions hereunder. 
 
 Section 20.  Repeal of Inconsistent Resolutions, etc.  All orders, resolutions, and parts thereof in 
conflict herewith are, to the extent of such conflict, hereby repealed. This Resolution shall take effect and be 
in full force from and after the date of adoption hereof but the consummation of the exchange will be 
conditioned upon the entry of the Order by the Court. 
 







MINUTES OF THE REGULAR MEETING 
OF THE BOARD OF DIRECTORS OF 

CONNECTOR 2000 ASSOCIATION, INC. 

January 18, 2012 
The Board of Directors (the “Board”) of Connector 2000 Association, Inc. a South Carolina non-
profit corporation (the “Association”) held a regular meeting pursuant to notice duly given as 
required by Section 4.5 of the By-Laws and the South Carolina Non-Profit Corporation Act (the 
“Act”) on Wednesday, January 18, 2012 beginning at 10:00 a.m. at its offices located at the West 
Toll Plaza, 3050 Southern Connector, Piedmont, South Carolina 29673.  Present at the meeting 
were Chairman Bill Carpenter, as well as Directors Bragg, Case, Callahan, Gill, and Lawson.  
Director Callahan was in attendance by telephone. Chairman Carpenter determined a quorum to 
be present as required by Section 4.7 of the By-Laws. 

By invitation of the Board, also present at the meeting were: Peter Femia, Executive Vice 
President and General Manager of the Association; Eric Amstutz, Wyche, P.A.; Michael Cawley, 
Southern Municipal Advisors (by telephone); Andy White, John Van Duys, and Stan McGuffin 
(by telephone), Haynsworth Sinkler Boyd, P.A.; Roger Clinkscales, Bradshaw Gordon and 
Clinkscales; Tim Brett, Brett Inc; and Marge Dorey, South Carolina Department of 
Transportation. The Board appointed Melodie L. Watson, Haynsworth Sinkler Boyd, P.A. its 
Assistant Secretary for the purpose of preparing minutes of the meeting. 

Freedom Of Information Act Statement.  The General Manager of the Association advised the 
Board that, in compliance with the requirements of Section 30-4-80 Code of Laws of South 
Carolina, 1976, as amended, he provided notice of the meeting to the Greenville News, the 
Greenville Journal and to all other persons or organizations, local news media, and other news 
media as may have requested notification of the times, dates, places and agenda of all public 
meetings of the Board at least 24 hours prior to the commencement of the meeting and posted the 
agenda of the meeting on the bulletin board and the main entry door to the executive office 
building of the Association at which the meeting is taking place. 

Approval Of Board Minutes. Chairman Carpenter asked if there were any additions or 
corrections to the minutes of the quarterly meeting of the Board held in October 2011. Hearing 
none, Director Lawson moved for the minutes to be approved as submitted. The motion was 
seconded by Director Gill and passed unanimously.  

Evaluation of General Manager.  Chairman Carpenter reported on his meeting with the 
Executive Committee to evaluate the performance and compensation of the General Manager, 
Peter Femia.  In meeting with the Executive Committee, Chairman Carpenter stated the board 
discussed past performance and future goals of the Association and confirmed their satisfaction 
of Mr. Femia as General Manager.  As a result, Mr. Femia’s contract was renewed for the next 
five years. Mr. Andy White stated Mr. Femia’s new contract as General Manager of the 
Association was drafted to end the prior employment contract as of December 31, 2011 with the 
new contract to begin on January 1, 2012 and end on December 31, 2017.  

End of Year Financial Performance.  Mr. Cawley provided an update on the end of year bond 
payment, stating there were sufficient net revenues to fund all of the obligations of the 
Association.  After having met all of the Association’s obligations, there was approximately 
$29,000 placed in the extraordinary pre-payment fund.   



Mr. Van Duys added that the $29,000 in the extraordinary redemption fund was in addition to 
$11,500 that needed to be deposited into the Debt Service Reserve Fund due to a decline in the 
market value of the reserve fund investments.  

Mr. Cawley reminded the Association of its obligation to maintain the Debt Service Reserve 
Fund in an amount equal to approximately $2.34 Million.  At the end of 2011, most of the 
balance in the Debt Service Reserve Fund was invested in a Fannie Mae Pass-through Security 
which had a fair market value that was approximately $11,500 short of the required balance.  
After the year-end disbursement to the Senior Bonds Debt Service Fund and the First and Second 
R&R Fund Deposit, the Association replenished the Debt Service Reserve Fund to increase the 
value of the investments therein to $2.34 million by taking the deficiency of $11,500 from the 
Association’s toll revenues.   

Fannie Mae Investment.  Mr. Cawley then discussed the possibility of liquidating the Fannie 
Mae Pass-through Security.  Mr. Crawley stated that as of January 9, 2012 (a more current 
evaluation was not available from the Trustee) the value in the Debt Service Reserve Fund was 
approximately $2,032,500, which is $1,500 short of the required amount.  Mr. Cawley suggests 
liquidating the Fannie Mae Pass-through Security, assuming it is within $1,500 of the 
requirement, and investing the funds in a cash equivalent, which in all probability would allow 
the Association in December 2012 to meet its requirement and not have the need to take money 
out of the revenue stream to replenish the Debt Service Reserve Fund.  The down side to 
liquidating the investment would be the loss of the above-market interest rate paid on this 
investment and the value of the Fannie Mae Pass-through Security may increase over the 
upcoming year, which would make the investment valued over the Associations requirement of 
$2.34 Million.  However, Mr. Cawley recommended that the Association not speculate on the 
value of this long-term investment by liquidating the Fannie Mae investment; thus assuring the 
Association has the cash in the Debt Service Reserve Fund at the end of the year, without having 
to fund a shortfall.   

Mr. Cawley informed the Board the Association earns 5.25% on the Fannie Mae Pass-through 
Security, but the principal on which that 5.25% is earned decreases monthly from pre-payments 
of pooled mortgages. The maturity date on the investment is 2032, but the actual repayment date 
will be much sooner.  The current unit value of the investment is $1.262 Million.  By the end of 
next year, with approximately 4% of the investment principal in Fannie Mae paying off each 
month, the principal unit value will be $770,000. By the end of 2013, if the 4% prepayment trend 
continues, the investment will be down to $____ Million. The board felt this was an aggressive 
pay down of the principal and questioned the maturity date of 2032, but Mr. Van Duys advised 
that the pre-payment was the pass-through of mortgage refinancings which have been 
accelerating given how low mortgage rates are currently.  Mr. Cawley is of the belief that the 
benefit of assuring the obligation is met far outweighs the perceived interest Association is 
receiving.  

Mr. Van Duys made clear that ½ of the Reserve Fund is in the long term 5.25% Fannie Mae 
Pass-through Security that has volatility if the interest rates fluctuate.  The alternative to bearing 
the risk of volatility is to sell the investment for its current worth and invest in short-term 
instruments with less volatility in principal.  The trade-off would be the Association receiving a 
much lower interest rate.  It is also unclear how long the Association would be able to stay with 
the Fannie Mae Pass-through Security given the monthly pre-payments.    



Mr. Femia concurred with the recommendation to liquidate the investment and offered it would 
be an assurance to know the exact amount of cash in the Debt Service Reserve Fund to meet the 
requirement at the end of 2012 and each year thereafter rather than waiting for the market to 
determine a fair value of the investment and possibly have the Association make up the 
difference.    

There being no further questions concerning the issue, Mr. Van Duys advised there was no need 
for a vote as the Association has the power under the Trust Indenture to direct the Trustee as to 
the investments making up the Reserve Fund and Mr. Femia, as the Association Representative 
under the Indenture, has the power to liquidate the investment without a vote.  Mr. Femia 
requested a formal approval from the board to liquidate the investment.  Having requested a 
formal approval of the liquidation of the Fannie Mae investment, all Directors in attendance 
granted approval for Mr. Femia to proceed with liquidating the investment.  

Public Relations. Mr. Tim Brett provided several articles recently appearing in the local 
media related to the Association.  Most articles were associated with the recent rate increase, but 
overall, Mr. Brett stated the increase was fairly covered by the media and seems to have been 
generally accepted by the media and general public.  

Mr. Brett recommended the Association consider discussions with local entities, such as 
Greenville Pickens Area Transportation Committee (GPATC), concerning the construction of a 
loop around Greenville incorporating the Southern Connector to Hwy 290 in Spartanburg.  A 
discussion was had concerning the necessities needed for such construction and the potential 
pitfalls of accomplishing the construction.  It was decided that Mr. Brett would begin 
coordinating with Director Bragg in formulating discussion points to present to GPATC and 
Spartanburg representatives, which would include the possibility of having surveys and possibly 
plans to determine the benefit and cost of such a venture.   

Director Gill questioned the marketing potential of using an article handed out by Mr. Brett 
appearing on the news media site, WYFF4, quoting an individual who is saving time and gas by 
using the Southern Connector.  Mr. Brett advised the potential is better served by advertising this 
by way of billboards, etc. rather than local media sources.  
 

Operations. Mr. Femia addressed matters affecting operations: 

1. Mr. Femia informed the Board that reaction to the rate increase of January 2, 2012 
has not currently resulted in a decrease in traffic on the Southern Connector. In fact, 
the transactions and revenues indicate an increase in the use of the Southern 
Connector over January 2011; however, this cannot be a clear indication of current 
status, as there was a snowstorm in January 2011 that could be affecting the current 
comparison. In addition, Mr. Femia advised the last rate increase in 2005 was not 
reflected in the numbers until March of that year; thus, the Association will need to 
wait until March to have a clear indication of how the toll increase has affected 
transactions on the Connector. 

2. A pressing issue involving severe erosion at the base of the bridge spanning Ranch 
Road, on the northbound side of the Connector was discussed.  Terratec, the company 
that repaired the Grove Creek and Reedy River bridges began repairs in late October 
but ran into trouble when the concrete embankment below the bridge gave way.  Bids 



for repairs to the embankment should be received by January 20, 2012, with final 
repairs to the embankment and bridge being completed by early February.  Director 
Gill questioned Terratec’s liability carrier being responsible for the repair of the 
embankment giving way, but Mr. Femia denies liability by Terratec stating he was 
onsite and involved in the repairs.   

3. Mr. Femia was pleased to announce that sticker tags were available and being 
installed.  All Palmetto Pass customers were contacted and informed to obtain the 
new sticker by April 1, 2012 for free or pay $5.00 after April 1, 2012.  The stickers 
are also being offered to new customers for free if they open an account by April 1, 
2012.   

A discussion followed concerning increasing traffic by offering free stickers to all. It 
was determined that Mr. Brett will attempt to find a sponsor for offering free tags by 
April 1, 2012 (the date the $5.00 fee will be imposed).  If a sponsor is not found to 
offer the stickers for free, then Mr. Brett will inquire of a media release of the benefit 
of obtaining the sticker for $5.00 versus the cost of $25.00 paid by the Association. 

Hard case passes are still available to public agencies that regularly switch out 
vehicles such as the Greenville County Sheriff’s Department, EMS and other similar 
agencies. Customers expecting to use the Hilton Head Cross Island Expressway will 
also keep hard tags.  

4. A security deposit of $25.00 is now being required of all account holders, regardless 
of whether those holders are using a credit card or cash for payment.  This is as a 
result of patrons securing the account with a credit card, but not renewing the deposit 
when the card expires.   

5. Traffic use by trucking companies continues to increase due to the “toll amnesty” 
offered by the Association.  21 companies have now opened Palmetto Pass accounts.   
The amnesty is offered to trucking companies that have incurred toll violations on the 
Connector if they open a Palmetto Pass account.  Mr. Femia has been in contact with 
Wal-Mart in hopes of having Wal-Mart begin using the Connector as well. 

6. The road sign between mile markets 8 and 9 on the northbound side of the Connector 
that broke loose from one of its footings after being hit during mowing by the 
SCDOT has now been replaced. Total cost of the repair was $618. The SCDOT 
agreed the sign was in need of repair.  

Transactions and Revenues.  Mr. Femia then discussed the transactions for the last quarter of 
2011. An Operations Update Summary was provided to all in attendance. Transactions and 
revenues in comparison to the same quarter in 2010 were as follows:  

• October transactions increased by 0.3% and revenues by 1.7%.  

• November transactions decreased by 0.06% and revenues decreased by 1.63%.  

• December transactions increased by 4.8% and revenues by 5.3%. 

• Total transactions during 2011 increased by 7.6%.  

• Total revenue during 2011 increased by 7.9%.  



Mr. Femia provided charts with his report:  

1. 2005-2011 Transaction Comparison;  

2. 2005-2011 Toll Revenue Comparison; and   

3. 2005-2011 ETC Revenue Comparison. 

Mr. Van Duys requested clarification on the Cross Island Parkway Pal Passes and whether the 
same was included in the 11,244 active accounts. It was explained by Mr. Femia that the Cross 
Island Passes are one account and are included in the 11,244 active accounts.  Further, that the 
Connector passes were also for use on the Cross Island Parkway and vice versa. Marge Dorey 
with the SCDOT offered that the Parkway and Connector passes are interchangeable and the 
Parkway has the approximate same number of Connector passes in their database.      

Budget.  Mr. Femia advised that the Association was 0.52% or $14,729 under budged for 2011. 
This makes 10 consecutive years in which the Association has kept its O&M costs under budget.  

Bondholders Exchange Resolution. Mr. Van Duys provided the Board with a hard copy of a 
Resolution previously delivered to the Board electronically concerning a mandatory exchange of 
bonds with right to retain as requested by the bondholders.  This was the completion of months 
of work to address the impediment to the trading of the 2011 Bonds received in consummation of 
the Connector bankruptcy resulting from the operational requirements of DTC. The exchange 
had been the subject of numerous prior briefings by counsel and staff to the Board at prior 
meetings and by correspondence Mr. Van Duys offered an executive summary of the Resolution 
and the circumstances that led to the need for the exchange authorized by the Resolution.  The 
Resolution authorizes Mr. Femia to file a motion with the bankruptcy court seeking an order 
authorizing an exchange of new “by-lot” bond for the existing “pro-rata” bonds. The motion 
contains copies of a First Supplement to the Amended and Restated Master Indenture, the forms 
of the new by-lot bonds, and a draft of the exchange memo to be sent to bondholders explaining 
the exchange. If the Bankruptcy Court approves the order, a notice will be sent to Bondholders 
and the Bondholders will receive the by-lot bonds issued under the First Supplement unless they 
affirmatively elect to retain their pro-rata bonds. The Resolution authorizes (i) the filing of the 
Motion, (ii) the conduct of the exchange offer, and (iii) the execution and delivery of the by-lot 
bonds and the First Supplement. No further action by the Board will be necessary to complete 
the exchange and no future exchanges will be allowed.  

Mr. Van Duys was questioned by the Board as to the payment of fees and cost associated with 
the Resolution and the exchange of the bonds.  The Board had a concern that this was an issue 
brought by the bondholders for which the bondholders should be responsible.  Mr. Van Duys 
advised the fees associated with the Resolution, including those incurred by the Trustee, were 
being paid out of the Cost of Issuance Fund, which includes the funds not claimed by Lehman 
Brothers. Further, that the fees associated with the Resolution were in no way being paid by 
funds that should have resulted in revenues to the Association. 

After a complete discussion, director Gill moved for the Resolution to be approved as 
submitted. The motion was seconded by Director Bragg and passed unanimously. 

Bankruptcy Status.  Mr. McGuffin provided those in attendance with a status of the bankruptcy 
proceedings.  Now that the Association has approved the Resolution, a motion will be filed with 
the court moving for a hearing for final resolution. The court will schedule a hearing to occur 
within 30-45 days after the filing of the motion. The bondholders are given an objection period 



within this time and before the hearing occurs.  At the hearing, the judge decides on the approval 
of the Resolution. If approved, it is anticipated the Trustee will perform the exchange as set forth 
in the Resolution within 45-60 days of an Order being issued approving the Resolution.   

Should the Association have a concern about the reasonableness of the fees charged by the 
Trustee associated with the bankruptcy proceedings, those issues will be raised as this final 
hearing.  At the time of the hearing, the judge reviews the fees charged by attorneys as well as 
the Trustee. Any issue concerning the reasonableness of fees and the payment of fees will be 
discussed and approved or disapproved by the judge at this time. 

 
 There being no business for Executive Session, and having completed all business of the 
Board, the meeting was adjourned at 11:20 a.m.  
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IN THE UNITED STATES BANKRUPTCY COURT
DISTRICT OF SOUTH CAROLINA

In re:
Case No. 10-04467-dd
Chapter 9

Connector 2000 Association, Inc.,

Debtor.

DEBTOR'S MOTION FOR AN ORDER (I) AUTHORIING A SUPPLEMENT TO THE
INDENTURE IN AID OF IMPLEMENTATION OF THE PLAN; AND (II) APPROVING

BOND EXCHANGE MATERIALS AND PROCEDURES FOR TERM BONDSl

Connector 2000 Association, Inc. (the "Debtor") submits this motion (the "Motion") for

an order pursuant to sections 945, 1142(b), 1145, 364(f) and 105(a) of the Bankruptcy Code2

(made applicable by sections 103(f) and 901): (I) approving a supplement to the First Amended

and Restated Master Indenture of Trust between the Debtor and u.s. Bank National Association,

as trustee (the "Trustee") dated as of April 1, 2011 (the "Indenture"); and (II) approving

disclosure and exchange materials and procedures for the Term Bonds (as defined below). By

this Motion, the Debtor seeks authority and approval for the items in (I) and (II) above in order

to address an unforeseen circumstance related to implementation of the Debtor's First Amended

Plan for Adjustment of Debts under Chapter 9 (as further defined below, the "Plan")?

Specifically, although the Plan and Disclosure Statement contemplated that the Debtor's

restructured bonds would be registered with the Depository Trust Corporation ("DTC") at their

Maturity Value of $1.00 authorized denomination per bond,4 DTC's Operational Arrangements5

1 The DTC registration issue which is being addressed by this Motion involves only remedying what the Trustee

and holders believe is a Plan inconsistency involving the Term Bonds issued under the Plan. The proposed relief
requested herein does not attempt in any way to affect SCDOT or any other Plan creditors or paries in interest other
than the holders of the Bonds.
2 Furter references to the Banruptcy Code (11 U.S.c. §§ 101 et seq.) may be by section number only.
3 Capitalized terms used but not defined herein have the meanngs ascribed to such terms in the Plan, Disclosure

Statement (as defined below), or Indenture, as may be applicable.
4 "Maturity Value" generally is the final cumulative value of the Bonds afer accretion of unpaid interest and
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and related procedures for registrations of term bonds at maturity value require that redemptions

be paid "by lot", as further discussed below. The Trustee and holders of more than a maj ority in

aggregate Original Principal Amount ("Majority Holders") of the Term Bonds assert that the

Debtor's Chapter 9 Plan cannot be fully consummated and implemented unless the Term Bonds

are registered at their Maturity Value with DTC, and thus have requested that the Debtor seek the

relief requested herein. In support of this Motion, the Debtor respectfully represents as follows:

JURISDICTION

1. The Court has jurisdiction over this matter pursuant to 28 U.S.C. §§ 157(a) and

1334, Article X of the Plan (setting forth "Retention of Jurisdiction of the Court"), and paragraph

61 of the order confirming the Plan entered April 1, 2011 (Docket No. 141) (the "Confirmation

Order") (stating inter alia that the "Bankruptcy Court's retention of jurisdiction as set forth in

Article X of the Plan is approved").

2. Article X of the Plan provides in relevant part:

Pursuant to Bankruptcy Code Section 945, following the Effective Date, the
Bankruptcy Court shall retain sale and exclusive jurisdiction of the following:

***

3. The correction of any defect, the curing of any omission, or the

reconciliation of any inconsistency in the Plan or the Confirmation
Order as may be necessary to carry out the purposes and intent of
the Plan;

4. The enforcement and interpretation of the terms and conditions of

the Plan and the Plan Documents;
5. The entry of any order, including injunctions, necessary to enforce

any title, right and powers of the Debtor hereunder and to impose
such limitations, restrictions and terms and conditions of such title,
rights and powers as this Court may deem necessary;

principal on the bonds. Maturity value differs from the original principal amount of zero coupon bonds such as the
Bonds, because interest is not paid on a curent coupon basis, but rather is added to principal and "accretes" over
time. To the extent not previously paid, the total accreted principal and interest amounts are paid at maturty of the
zero coupon bonds. As used in this Motion and by DTC, "Maturity Value" for any Bond of an authorized

denomination means $1.00 (commonly referred to as "par" or "face" value). Prior to its maturity date the Accreted
Value of any such Bond is less than $1.00.
5 DTC's Operational Arrangements are Procedures that have been filed and approved with the U.S. Securities and

Exchange Commission.

2
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*****

(Plan at 27 (emphasis supplied)).

3. The statutory predi cates for the reli ef sought herein are secti ons 945, 11 4 2(b ),

1145, and 105(a) of the Bankruptcy Code, made applicable by sections 103(f) and 901. Venue is

proper pursuant to 28 US.C. §§ 1408 and 1409. This is a core proceeding pursuant to 28 US.C.

§§ 1 57(b).

DISCUSSION

I. Back2round

4. On June 24, 2010 (the "Petition Date"), the Debtor fied its voluntary petition for

relief under Chapter 9 of the United States Bankruptcy Code (the "Bankruptcy Code"), in the

United States Bankruptcy Court for the District of South Carolina (the "Court").

5. On October 22, 2010, the Debtor fied an initial plan and a disclosure statement.

On November 23, 2010, the Debtor fied a First Amended Disclosure Statement and First

Amended Plan for Adjustment of Debts, both of which were thereafter supplemented, modified

and amended on January 17,2011 with various exhibits (Docket Nos. 108, 110) and on March 16,

2011, with respect to the Plan only (Docket No. 129) (as such, the "Disclosure Statement" and

"Plan", respectively). Solicitation materials were distributed by the Debtor's Solicitation Agent

pursuant to the Solicitation Procedures Order entered by the Court (Docket NO.1 13), and the Plan

was accepted by the requisite numbers of the Debtor's creditors.

6. On April 1, 2011, the Court entered the Confirmation Order confirming the Plan.

The Effective Date of the Plan was noticed by the Debtor as having occurred on April 21, 2011

(Docket No. 151).

7. On the Effective Date, the Debtor issued its Toll Road Revenue Bonds (Southern

Connector Project, Greenville, South Carolina) Series 201 lA, Series 2011B and Series 2011C

3
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(collectively, the "Bonds,,)6 pursuant to the Indenture. The Bonds were issued to restructure the

Debtor's prepetition defaulted bonds (the "Original Bonds"f under the terms of the Plan and as

further described in the Disclosure Statement. Pursuant to the Plan, the owners of the Original

Bonds received a pro rata amount of the Bonds.8

8. In addition to consisting of three separate Series reflecting payment priority

(Series 201 lA, 2011B, and 2011C), the Bonds are comprised of both "serial" and "term" zero

coupon bonds.9 The eleven "serial" zero coupon bonds mature annually on each January 1 of

2012 to 2022 inclusive (the "Serial Bonds"). The six "term" zero coupon bonds each mature on a

final specified maturity year (respectively, 2032, 2042 and 2051) (the "Term Bonds"). 10

9. As noted above, the Bonds are all zero coupon bonds. Zero coupon bonds can be

described in two general ways, either as Discount Bonds or as Capital Appreciation Bonds.

Generally, "Discount Bonds" are zero coupon bonds which are issued at a discount from their

stated maturity value and then "accrete" to their final stated maturity value (e.g., $1.00). In

contrast, "Capital Appreciation Bonds" are issued at a stated original principal amount (e.g.,

6 The Bonds consist of the following three series: (A) The Series 2011A Bonds are senior secured zero coupon

bonds issued in the aggregate Original Principal Amount of $126,899,826.00; they consist of 11 serial bonds
maturing January 1 of the years 2012 through 2022 (inclusive) and three term bonds, each subject to mandatory pro
rata prepayment, maturing January 1, 2032, January 1, 2042 and July 22, 2051 (the "Series 2011A Bonds"); (B) The
Series 20 lIB Bonds are senior subordinated secured zero coupon bonds issued in the aggregate Original Principal
Amount of $21,085)08.00; they consist of two term bonds, each subject to mandatory pro rata prepayment,
maturing January 1, 2032 and July 22, 2051 (the "Series 2011B Bonds"); and (C) The Series 2011C Bonds are
junor subordinated secured zero coupon term bonds issued in the aggregate Original Principal Amount of
$2,160,434; they accrete interest at 10.0% per annum and mature, subject to mandatory pro rata prepayment, on July
22,2051 (the "Series 2011C Bonds").
7 The Original Bonds consisted of the Debtor's Toll Road Revenue Bonds (Southern Connector Project, Greenvile,

South Carolina) Series 1998A, Series 1998B and Series 1998C (collectively, the "Original Bonds").
8 Under the Plan, owners of the Original Bonds received Bonds equal to the pro-rata amount of the Original Bonds

owned, as provided in the Bond Exchange Tables attached to the Plan as Appendix C. Each owner of a Series
1998A Bond or Series 1998B Bond received its ratable portion of each of the 11 serial maturities of the Series
2011A Bonds, each of the three term Series 2011A Bonds and each of the two term Series 2011B Bonds. Each
owner of a Subordinated Bond received its ratable portion of the term Series 2011 C Bonds.
9 See supra regarding the details of each Series of the Bonds.
10 The Bonds were issued in the aggregate Original Principal Amount of$150,145,968. The Term Bonds constitute
$113,520)18 of this aggregate amount. The Bonds have 17 separate CUSIPs (unique identifiers), reflecting their
Series and whether they are Term Bonds or Serial Bonds withn the Series.

4
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$1.00) and then accrete forward from such stated original principal amount to a higher maturity

value. The difference is descriptive - i.e., whether the stated "amount" of the bond is determined

by reference to its final maturity value or its original principal amount. 11

10. Significantly, the Plan contemplated that the Bonds would be "book entry"

securities and thus that the beneficial ownership of the Bonds would be registered under the

industry-wide securities clearing system established by DTC. In this regard, the Disclosure

Statement states as follows at page 55 under the heading "Issues Related to Mechanics of

Amended Bonds":

Bonds will be issued as soon as practicable after the Effective Date. However,
due to the nature of the Bonds as book entry securities held through DTC, the
effectuation of the exchange may involve some time delay after the effective date
to complete the exchange process. It should also be noted that the Bond

Exchange Table sets forth the issuance amount of the Bonds to be received.
However, as book entry securities, the Bonds will be issued and noted in DTC's
records at their Maturity Value.

(Disclosure Statement at 55).

11. The Debtor intended for the Bonds to be issued in authorized denominations of

$1.00 in Maturity Value per Bond (such that the Bonds were Discount Bonds registered at stated

Maturity Value). However, the Plan also contemplated that all payments made by the Debtor to

11 A simple example wil ilustrate ths point. Assume Company borrows $100.00 from Bank but does not want to

make any payment on the loan until the maturty of the loan 10 years later. Bank agrees to make the loan at an
anually compounded yield of 7.717735% so that the amount Company wil pay Bank in 10 years is $200. The
Company's note evidencing its obligation to repay this loan can be drafed in two alternative ways. Company may
issue a single $100 note that accretes interest at an annually compounded yield of 7.717735% and matures in year 10
in the amount of $200. This note is a "capital appreciation" debt instruent. If it is redeemed or prepaid any time
after it is issued and before it matures, the accreted value of the instrument wil be greater than $ 100 and less than
$200, depending on when the payment is made and the resulting interest accrued on the $100 loan. Alternatively, the
same loan could result in two notes each maturing in the amount of $100 in year 10, delivered by Company to Ban
discounted at the anually compounded yield of 7.717735% to their original principal amount of $50.00. These are
two "discount" debt instrments each of which accretes interest and matures in the amount of $100 in year 10. If
they are redeemed or prepaid any time afer they are issued and before their maturity, the accreted value of each of
the instrments wil be greater than $50.00 and less than $100, depending on when the payment is made and the

resulting interest accrued on the loan. Thus the zero coupon debt obligation resulting from the loan can be described
either as a single capital appreciation note or as two discount obligations, each of which reflect the exact same
debtor-creditor relationship. The Series 1998B Bonds and Series 1998C Bonds were documented as Discount
Bonds.

5
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the Trustee would be distributed to the beneficial owners of the Bonds entitled to payment on a

"pro-rata" basis within a given series of Bonds, so that each holder would receive a pro-rata share

of any distributions on their series of Bonds.

12. As discussed in more detail below, however, DTC's policies and procedures

under its book entry system require that for the Term Bonds to be registered at their Maturity

Value, the distribution of redemption proceeds to the beneficial owners is to occur "by-lot" rather

than on a pro-rata basis. Currently, the Term Bonds are reflected by DTC at their Original

Principal Amount (as Capital Appreciation Bonds) to permit pro-rata distribution of prepayments

on the Term Bonds under DTC's "Pro-Rata Paydown" program.

13. After issuance of the Bonds, certain Bondholders informed the Debtor and the

Trustee that a problem existed with the DTC registration. Namely, as further discussed below,

the registration and pricing of the Term Bonds did not conform to the brokers' trading systems for

such zero coupon tax exempt bonds, creating a secondary market trading impediment that is a

continuing problem for holders of the Term Bonds.

14. This Motion thus seeks approval for the Debtor and the Trustee to take necessary

action, including amending the Indenture and conducting an exchange of the current Term Bonds

for "by-lot" term bonds to be registered by DTC at their Maturity Value, as further discussed

below. However, since this change to "by-lot" distributions would mean that holders will not

receive pro rata distributions of payments on such bonds, it is possible that some holders may

prefer to retain their current Term Bonds with pro rata distributions and suffer the illiquidity of

those obligations, instead of exchanging them for "by-lot" bonds without pro rata distributions.

This is why the Debtor and Trustee are proposing an exchange which allows holders to elect to

retain their current Term Bonds; or, if no election to retain is made, holders will receive new by-

6
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lot bonds. The foregoing exchange is referred to as a "mandatory exchange with an option to

retain" .

15. A more detailed background and explanation of the registration issues and the

proposed resolution are provided below.

II. More Detailed Statement of the DTC Re2istration Issues

16. DTC serves as a clearinghouse for the vast majority of publicly-traded municipal

bond issues, allowing such bonds to meet the regulatory requirements for timely transfer of

securities. Under the DTC book entry system, the beneficial ownership interest in obligations

such as the Bonds is made in book-entry-only form through brokers and dealers who are, or act

through, DTC participants ("DTC Participants"). The beneficial owners of the Bonds

(collectively, the "Beneficial Holders") are not entitled to receive physical delivery of the Bonds.

For so long as any person is the Beneficial Holder of a Bond, such person must maintain an

account with a broker or dealer who is, or acts through, a DTC Participant in order to receive

payment of principal and interest on such Bond. Consequently, the Debtor does not have a record

of the identity of any Beneficial Holders, and the Trustee reflects only DTC as the owner of the

Bonds.

17. As set forth above, it is industry standard for obligations such as the Bonds to be

registered with DTC. To be eligible for registration with DTC, obligations such as the Bonds

must conform to DTC's rules and requirements for book-entry registration of the obligations.

Certain features of the Bonds, however, created issues in trying to obtain DTC registration as

contemplated because they were not consistent with DTC's standard Operational Arrangements.

18. All of the Bonds are "zero coupon bonds" documented as Capital Appreciation

Bonds. Generally, publicly issued zero coupon bonds are issued as Discount Bonds registered

7
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with DTC at Maturity Value. 12 The Plan called for the Bonds to be so structured and registered at

Maturity Value. As set forth above, the documents further contemplated that each Beneficial

Holder would receive his or her pro rata share of any payments made prior to maturity on a series

of Bonds; however, under DTC' s Operational Arrangements, this did not meet DTC's eligibility

requirements for redemption payments.

19. Because of the provision for redemption payments to be distributed pro-rata to

holders, which did not comply with DTC's procedures, diffculties arose with registration of the

Bonds for book entry clearing with DTC as contemplated. As outlined in its Operational

Arrangements, to permit the distribution of prepayments to the beneficial owners of the Bonds

pro rata under its "Pro-Rata Paydown Program", DTC required that the Bonds be registered based

on authorized denominations of $1.00 in Original Principal Amount (as Capital Appreciation

Bonds) rather than based on authorized denominations of $1.00 in Maturity Value (as Discount

Bonds). 
13

20. In addition, several technical changes to the Indenture were necessary to satisfy

DTC's requirements under the Pro-Rata Paydown Program. First, the Debtor's pre-maturity

payments to amortize the Term Bonds needed to be renamed from "sinking fund redemption

payments" to "pro-rata paydown amounts". (The latter is how the Indenture now reflects such

payments.) Second, the accreted value tables for the Bonds also had to be modified (to reflect

accretion starting at $1.00 in Original Principal Amount up to maturity amount at the yield of

12 For example, U.S. Treasury Bils are Discount Bonds, as they are issued at face maturity value (in $100,000

amounts), but the amounts paid for those obligations at their original issue date are lower than maturity value, with
the difference between the price at issue and the amount paid at maturty being original issue discount treated as
interest for federal income tax purposes. Secondar market trading of Discount Bonds are at prices reflecting that
discount to their maturity value. Until its maturity, the accreted value of a Discount Bond is always less than its
maturity value per authorized denomination (less than $100,000 for Treasur Bils).
13 These Capital Appreciation Bonds accrete in value from Original Principal Amount at issuance at the yield on

each Bond. For example, Exhibit "T" to the Indenture lists the accreted values of the Bonds. The accreted value of
the 6.5% Term Series 2011A Bond maturing on Januar 1,2032 is $1.00 on April 1, 2011 and accretes to a maturity
value of $3.69406.

8
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each Bond). DTC worked cooperatively with the Debtor and Trustee to explain what changes

were necessary for DTC to register the Bonds based on its Pro-Rata Paydown Program. 
14

Effective April 21, 2011, the Bonds were registered with DTC at Original Principal Amount

under the Pro-Rata Paydown Program discussed above.

21. Shortly after the Bonds were issued, certain institutional holders and broker

dealers began contacting the Trustee regarding the bonds. Because the Term Bonds were listed

by DTC as set forth above, they did not "fit" into the brokers' systems or into industry pricing

systems. The Term Bonds thus were untradeable in the public secondary market. More

specifically, the brokers' and industry pricing systems for trading zero coupon bonds are based

upon the assumption that they are registered at Maturity Value, and trade at a price discount from

such "face" amount at maturity. Consequently, the Term Bonds as registered through DTC under

the Pro-Rata Paydown Program could not be priced or traded. 15

22. The Debtor has been informed by the Trustee and certain institutional

bondholders that DTC agreed to reflect the Serial Bonds at Maturity Value in conformity with

DTC's Operational Arrangements. Consequently, the Series 20llA Serial Bonds will not be

amended or exchanged. However, DTC informed the Trustee that the Term Bonds could be listed

at Maturity Value only if any annual sinking fund redemption payments for a series of Term

Bonds are made by DTC to Beneficial Holders on a "by lot" basis, rather than pro-rata.

14 The name and table changes did not modif the amounts to be paid to the Beneficial Holders of the Bonds, but as

discussed herein changed the face amount of the Term Bonds (to Original Principal Amount from Maturity Value)
and the characterization of periodic interest and principal payments to be made under the Bonds (from sinkng fund
payments to pro rata paydowns).
15 Holders of the Bonds have informed the Debtor and the Trustee that it is impossible to convert or translate DTC's
Capital Appreciation Term Bond value under the Pro-Rata Paydown Program into a value as a Discount Bond to
allow entry and pricing of the bonds on the brokers' systems.

9
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III. The Proposed Solution

23. The Majority Holders have requested that the Debtor and Trustee remedy the

DTC registration issue with respect to the Term Bonds to allow for "by-lot" term bonds which

can be registered with DTC at Maturity Value and thus traded in the secondary public security

markets. As stated above, this would require a change from the current pro-rata paydown feature

of the Term Bonds to payment of redemption proceeds "by lot" according to DTC's Operational

Arrangements. Thereafter, DTC would use its standard lottery system to distribute any

redemption proceeds among Beneficial Holders of a Series of Term Bonds, rather than having to

make each distribution proportionally among all Beneficial Holders of a Series in accordance

with their Term Bond holdings (which requires calculation of the proper prorations based on then

current holdings for each distribution by DTC).16 This change to "by lot" redemptions would

allow for term bonds which DTC has indicated can be registered based on Maturity Value,

thereby conforming to the broker's trading and pricing systems and to the structure contemplated

under the Plan and Disclosure Statement.

IV. Procedures for Exchan2e of Term Bonds for Bv-Lot Bonds

24. Based on the above, the Majority Holders have requested that the Debtor facilitate

the exchange of the Term Bonds for new term bonds which provide for DTC's distribution of

redemption payments to the Beneficial Holders by lot (the "By-Lot Bonds"). The By-Lot Bonds

16 The difference in the mechancs of pro-rata versus by lot payment can be simply ilustrated as follows: If a $500

redemption payment is made as a pro-rata payment on $1,000 in outstanding Accreted Value of Term Bonds with a
Maturity Value of $2,000, the $500 would be paid "pro rata", meanng proportonally so that every Beneficial
Holder of such Term Bond receives a percentage of the $500 equal to the percentage of the Term Bonds owned by
such bondholder (i.e., 10% of $500 for a 10% holder). The Debtor understands that under the "by lot" system, the
same $500 would be distributed using a different process. The Maturty Value of the Term Bond then outstanding
would be divided by the minimum denominations for the bonds (here, $1.00), which yields 2,000 bonds which
would be assigned to the beneficial owners. Each of the resulting 2,000 bonds would be assigned a number and then
1,000 of these numbers would be selected by DTC in a random lottery. Each of the 1,000 numbers selected would
receive a distribution equal to $0.50 (the Accreted Value of such deemed $1.00 bond). Some beneficial owners
could get no porton of such payment.

10
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and corresponding revisions to the Indenture will be reflected in a First Supplemental Indenture

of Trust (the "First Supplement"). The First Supplement will be substantially in the form

attached hereto as Exhibit A (but with such changes as agreed upon and determined necessary or

advisable by the Debtor and Trustee to effectuate the intent and purposes of the exchange and

other relief requested herein (including changes required by law, regulatory agencies or DTC),

provided that such changes do not materially adversely affect the Bondholders or the Bonds).

25. The By-Lot Bonds will be dated the Effective Date and have identical yields,

aggregate Original Principal Amounts, maturities and pay-down schedules as the Term Bonds for

which they are exchanged, but will provide for by-lot distribution of redemption proceeds instead

of pro-rata. This would mean that the Beneficial Holders of the By-Lot Bonds would not be

assured of the timing of any particular payments prior to maturity, since distribution of

redemption proceeds would be distributed under DTC's lottery process. However, Beneficial

Holders may elect to retain their current Term Bonds.

26. The change from a pro-rata distribution to redemption also introduces a time

constraint not currently present in the Indenture. Pro-rata distributions take place on each January

1 Bond Payment Date, without the need for any notices to the beneficial owners of the Term

Bonds. However, since by-lot distributions of redemption proceeds involve the selection of

certain By-Lot Bonds for payment, the First Supplement will obligate the Trustee to send notices

of redemption of the By-Lot Bonds (at the times and in the amount of the Sinking Fund

Installments set forth in subsections (1), (2) and (3) of Section 302 of the First Supplement). At

the time such notices of redemption are delivered, there will not be funds in the debt service

accounts for the various Tiers of the By-Lot Bonds, so such notices of redemption will be

conditioned on the deposit of funds into such debt service accounts suffcient to pay the

11
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Redemption Price of the Sinking Fund Installments to be redeemed. In the event that any

mandatory sinking fund redemption of any By-Lot Bonds on any January 1 is cancelled due to

insuffcient funds being available in the applicable debt service accounts to pay any Sinking Fund

Installment in full, the First Supplement will obligate the Trustee to deliver notice of the

redemption of such By-Lot Bonds for February 15 of that same calendar year, as provided in

Section 305 of the First Supplement, in the aggregate Redemption Price not greater than the

available balance in the applicable debt service accounts on such January 1 without further

accretion. The Redemption Price of By-Lot Bonds called for redemption on February 15 will be

equal to the Accreted Value of such Bonds as of such January 1 (of the same calendar year), not

the Accreted Value of such Bonds as of the February 15 Redemption Date. In other words, in the

event of any such delayed redemption, the Beneficial Holders selected for redemption will not

receive interest accretions on the amount being distributed on February 15 for the period from

January 1 to February 15.

27. The Debtor proposes that the exchange occur as a mandatory exchange for By-Lot

Bonds but with an option for any Beneficial Holder of current Term Bonds to opt out and retain

their existing Term Bonds, as follows:

(a) A disclosure of the exchange will be sent to the holders of the Term Bonds in
which they would be notified of the DTC registration issue described above, and
that the Term Bonds will be exchanged for By-Lot Bonds which have the same
payment terms and yields as the current Term Bonds, with the exception that the
distributions of redemption payments on the By-Lot Bonds will be made to the
Beneficial Holders of the By-Lot Bonds pursuant to DTC's lottery process rather
than on a pro rata basis;

(b) Holders would be given the option to elect to "opt out" of the exchange and keep
their Term Bonds as is (the "Retained Bonds");

(c) If a holder does not affrmatively elect to opt out of the exchange, the Term Bonds

owned by such Beneficial Holder will be exchanged for By-Lot Bonds; and
(d) If a holder opts out of the exchange, such holder will retain its current Term

Bonds as Retained Bonds, which will be paid based on their pro rata paydown
provisions.

12
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28. The By-Lot Bonds will be issued as new seTIes of bonds with new CUSIP

numbers. Each series of By-Lot Bonds will have the same maturity, interest accrual yield and

aggregate redemption amounts as the Term Bonds of that Series for which they are being

exchanged under the First Supplement to the Indenture.

29. The Debtor will solicit the response of Beneficial Holders of the current Term

Bonds to the exchange offer using the exchange procedures set forth below. The Debtor proposes

that the exchange offer be communicated in an exchange memorandum, which inter alia would:

(a) explain the reasons for the exchange;

(b) state that the exchange is being offered in response to a request received by the

Debtor from the Majority Holders of the Term Bonds and to more fully effectuate
the purposes and intent of the Plan given the incompatibility of the Term Bonds as
currently registered with DTC and the secondary market trading systems;

(c) describe the differences between the By-Lot Bonds and the existing Term Bonds;

(d) permit a holder to elect to "opt out" of the exchange and keep its bonds as
Retained Bonds and continue to receive distributions on a pro-rata basis;

(e) explain that if no response is received electing to opt out, the Term Bonds will be

exchanged for the By-Lot Bonds;
(f) require, as a condition to the effectiveness of the exchange, the delivery of an

opinion of bond counsel, substantially to the effect that the By-Lot Bonds are
valid and enforceable obligations of the Debtor under the Indenture and that
original issue discount properly allocated to such By-Lot Bonds will be
excludable from gross income for federal income tax purposes and that the
exchange of the By-Lot Bonds will not adversely affect the exclusion from gross
income for federal income tax purposes of original issue discount properly
allocated to the Retained Bonds or the Series 201 1A Serial Bonds; and

(g) provide direction for obtaining additional information concerning the Debtor and
the exchange.

The exchange memorandum would also be accompanied by the First Supplement and the

Trustee's Bondholder Notice NO.3 (which documents other than the First Supplement (attached

as Exhibit A) shall be in substantially the form of the documents attached hereto as Exhibit B, but

with such changes to the documents from time to time as agreed upon and determined necessary

or advisable by the Debtor and Trustee to effectuate the intent and purposes of the exchange and

13
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other relief requested herein (including changes required by law, regulatory agencies or DTC),

provided that such changes do not materially adversely affect the Bondholders or the Bonds,

collectively, the "Exchange Package").

30. Assuming the relief requested in this Motion is granted after notice and a hearing,

the Debtor seeks approval of the following procedures for the disclosure of the exchange offer

and exchange of the Term Bonds (the "Exchange Procedures"):

(a) The Trustee will disseminate a bondholder notice with the Exchange Package
through DTC, including notice that holders may opt out of the exchange by
causing a fiing through DTC's Automated Tender Offer Program ("ATOP") to
retain the current Term Bonds.

(b) The Trustee will also publish a bondholder notice regarding the exchange via the
Electronic Municipal Market Access ("EMMA") system. 

17

(c) The Debtor will issue a press release in the national editions of The Bond Buyer

and USA Today about the exchange.
(d) The Exchange Package also will be posted on the Debtor's website.

31. To the extent that circumstances arise that require a modification of the proposed

Exchange Procedures outlined above, the Debtor and Trustee reserve the right to supplement or

amend such Exchange Procedures as agreed upon and determined necessary or advisable by the

Debtor and Trustee to effectuate the intent and purposes of the exchange and other relief

requested herein (including changes required by law, regulatory agencies or DTC), provided that

such changes do not materially adversely affect the Bondholders or the Bonds).

32. The following is a schedule of events relating to the exchange process that the

Debtor believes is a reasonable schedule to be followed with respect to the proposed exchange:

February 7, 2012 Filing of this Motion

February 14,2012 Service by Epiq of this Motion on the
(5 business days after notice parties, including all holders
fiing)

17 EMMA is a comprehensive, centralized online source for free access to municipal disclosures, market

transparency data and educational materials about the municipal securties market.

14



Case 10-04467-dd Doc 158 Filed 02/07/12 Entered 02/07/12 18:42:29 Desc Main
Document Page 15 of 20

April 3, 2012 Deadline for fiing objections to Motion

April 10,2012 Hearing on the Motion

,2012 Mailing of Exchange Package to DTC
(5 days after entry of
an Order on the
Motion)

,2012 ATOP Deadline to Elect to Retain
(with exchange left
open at least 20
business days)

,2012 Exchange Date for By-Lot Bonds
(effective as of the Effective Date)

33. As noted above, the Exchange Date is anticipated to occur in 2012 because of the

necessary steps involved in effectuating the exchange, but the Debtor and Trustee propose that the

exchange will be effective nunc pro tunc to the Effective Date in further implementation of the

Plan. The January 1, 2012 distributions on the Term Bonds were made in accordance with the

terms of the Plan and current Indenture and will not be affected by this Motion.

34. With respect to funding, the First Supplement provides that $583,463.75 of funds

in the "Cost of Issuance" Fund established under Section 503 of the Indenture may be used to pay

the additional fees and costs incurred by the Debtor and the Trustee in connection with their

efforts to resolve the DTC issues and implement the exchange, including the preparation and

approval of this Motion and related Order, the First Supplement, the exchange documents, and

any other related documents or actions for implementation of the foregoing and the Plan,

including DTC's approval for registration of the Bonds (collectively, the "Costs of Issuance").

The Indenture established the Cost of Issuance Fund from a portion of the reserves and funds held

by the Trustee under the original indenture to pay the costs and expenses associated with
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implementing the Plan, which should include the exchange contemplated hereby. 
18 The First

Supplement provides that the date to which the Cost of Issuance Fund will be left open will be

changed from the original date of August 22, 2011 to the date that is six months after the date of

entry of an Order on this Motion. Section 503 of the Indenture provides that the Trustee

thereafter will transfer any remaining amounts in the Cost of Issuance Fund to the Series 2011

Bonds Debt Service Reserve Account.

35. Because of ongoing efforts to resolve the registration issues and pending fees and

costs related thereto that are unpaid, the Trustee as of August 22, 2011 reserved and did not

transfer the remaining amounts in the Cost of Issuance Fund. By this Motion, the Debtor and the

Trustee seek Court approval to extend the date to which the Cost of Issuance Fund will be left

open from the original date of August 22, 2011 to a date that is six months after the date of entry

of an Order on this Motion, and to specifically approve the payment of the Costs of Issuance as

defined above from the Cost of Issuance Fund.

36. The Trustee has requested that the Debtor seek the above relief as to the payment

of Costs of Issuance regardless of the effectiveness of the First Supplement or other relief

requested herein, inter alia, because such Costs of Issuance have been and are being incurred to

address the DTC registration issues in order to fully effectuate and implement the Debtor's Plan.

Provided, however, payment of the Costs of Issuance, including any fees, costs or expenses

directly or indirectly relating to the solicitation, exchange, registration and distribution of the By-

Lot Bonds, will be limited to the monies in the Costs of Issuance Fund. In addition, no payments

in respect of such Costs of Issuance may be made or amounts withdrawn, directly or indirectly,

from the Revenue Fund established under the Indenture. The approval of Debtor's Board for the

18 An additional $318,984.40 formerly held in a suspense account at U.S. Ban and related to Debtor's prepetition

repurchase agreement was deposited by the Trustee in the Cost of Issuance Fund pending consideration of this
Motion.
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exchange was made contingent on the foregoing provisos. By this Motion, the Debtor and

Trustee thus seek Court approval of and authority to pay Costs of Issuance, as described above,

upon and after entry of an Order on this Motion.

AUTHORITY FOR RELIEF REQUESTED

37. The Debtor submits that the Court's granting of the relief requested herein,

including the approval of the First Supplement amending the Indenture and providing for the By-

Lot Bonds, and approval of the Exchange Package and procedures, is necessary to fully

consummate and implement the Plan and is proper pursuant to Bankruptcy Code sections 945,

1142(b), 1145, 364(f) and 105(a), as made applicable by sections 103(f) and 901.

38. Pursuant to sections 945 and Article X of the Plan, the Court has sole and

exclusive jurisdiction among other things to remedy any Plan inconsistency or defect. 19 Pursuant

to section 11 42(b), the "court may direct the debtor and any other necessary party to execute or

deliver or to join in the execution or delivery of any instrument required to effect a transfer of

property dealt with by the confirmed plan, and to perform any other act, ... that is necessary for

consummation of the plan." Section 1145 allows, and the Debtor requests approval of the Court

for, the exchange of the By-Lot Bonds for the Term Bonds to proceed nunc pro tunc to the

Effective Date and be deemed along with the original issuance of the Bonds under section 1145

and 364(f) to comply with any otherwise applicable securities law in furtherance of full

consummation and implementation of the Plan. The January 1, 2012 distributions on the Term

Bonds were made in accordance with the terms of the Plan and current Indenture and will not be

affected by this Motion.

19 Section 945(a) provides: "The court may retain 
jurisdiction over the case for such period of time as is necessar

for the successful implementation of the plan."
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39. Based upon the terms of the Plan and Disclosure Statement, the lack of viable

alternatives to otherwise achieve acceptable book-entry registration and secondary market

liquidity of the current Term Bonds as discussed above, and the support from the Majority

Holders for the relief requested herein, the Debtor respectfully submits that the exchange and

other proposed relief is necessary and proper pursuant to the authority above to fully consummate

and implement the Plan.2o

40. By this Motion, the Debtor requests, among other things, that the Court enter an

order in the form attached hereto or to be fied with the Court: (i) approving the First

Supplement, substantially in the form attached hereto as Exhibit A; (ii) approving the other

documents comprising the Exchange Package, substantially in the form attached hereto as Exhibit

B; and (iii) approving disclosure and exchange procedures as described more fully herein, all

subj ect to such changes as may be necessary to effectuate the intent and purposes of the exchange

and other relief requested herein.

NOTICE

41. Notice of this Motion via CMECF and/or US. Mail has been given to (i) the

counsel for the Trustee; (ii) counsel for the Offce of Treasurer of the State of South Carolina;

(iii) counsel for the SCDOT; (iv) the United States Trustee; (v) any parties who have fied a

Notice of Appearance.

42. In addition, so that this Motion is fully and properly disseminated to the holders

of the Bonds, the Debtor proposes to distribute this Motion in a manner substantially similar to

the process used to send out the Debtor's Plan Solicitation Package to bondholders in voting

classes, as follows: It is contemplated that DTC will provide the Debtor and its claim and

20 Neither the Debtor nor the Trustee are aware of any bondholder who opposes the exchange to By-Lot Bonds or

other relief proposed by this Motion.
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balloting agent, Epiq Bankruptcy Solutions, LLC ("Epiq"), the names of the DTC Participants or

any other representatives such as brokers, banks, commercial banks, transfer agents, trust

companies, dealers, other agents or nominees, or their mailing agents (collectively, the

"Nominees,,).21 Epiq will distribute the Motion to the Nominees and/or any designated agent that

might be identified by any Nominee. The Debtor further proposes that each Nominee be required

to forward a copy of the Motion to the Beneficial Holders of the Bonds for whom such Nominee

acts. Epiq will also distribute the Motion to all other creditors of Debtor who were entitled to

vote on the Plan. The Debtor believes the distribution of the Motion in this manner is a

reasonable way to provide notice to the bondholders of the relief being requested by the Debtor in

this Motion and provide bondholders with notice of the objection deadline to this Motion as well

as the hearing date.

43. A copy of the Motion also will be posted on the EMMA system, as will a Trustee

bondholder notice discussing the fiing of the Motion. Additionally, the Motion will be posted on

Debtor's website.

(CONTIND ON NEXT PAGE)

21 Due to the DTC registration issue and resulting trading problems, the Debtor believes it reasonable to expect that

the Bondholders issued Term Bonds on the Effective Date should be substantially the same to the current holders of
Term Bonds.
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WHEREFORE, the Debtor respectfully request that the Court enter an order (i) granting

the relief requested herein and (ii) granting such other and further relief as is just and proper.

HA YNSWORTH SINKLER BOYD, P.A.

By: Is/Stanley H. McGuffn

Stanley H. McGuffn
District il No. 2833
William H. Short, Jr
District ID No. 3831
Lindsey Carlberg Livingston
District ID No. 9518

Post Offce Drawer 11889
Columbia, South Carolina 29211
(803) 779.3080 Tel
(803) 765.1243 Fax
smcguffn~hsblawfirm. com
b short~hsblawfirm. com
lli vingston~hsblawfirm. com

February 7,2012 Attorneys for Debtor Connector 2000 Association, Inc.
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IN THE UNITED STATES BANKRUPTCY COURT
DISTRICT OF SOUTH CAROLINA

In re:
Case No. lO-04467-dd

Chapter 9

Connector 2000 Association, Inc.,

Debtor.

ORDER (I) AUTHORIING A SUPPLEMENT TO THE INENTUR IN AID OF
IMLEMENTA nON OF THE PLAN; AND (II APPROVIG BOND EXCHAGE

MATERILS AND PROCEDURES FOR TERM BONDS

This matter came before the United States Bankruptcy Court for the District of South

Carolina (the "Court") on the Motion ("Motion"i, of Connector 2000 Association, Inc.

("Debtor"), for entry of an order pursuant to sections 945, 1142(b), 1145, 364(t) and l05(a) of

th~ Bankptcy Codez (made applicable by sections 103(t) and 901): (I) approving a supplement

to the First Anended and Restated Master Indenture of Trust between the Debtor and U.S. Ban, ,
National Association, as trustee (the "Trustee") dated as of April 1, 2011 (the "Indenture"); and

(II) approving disclosure and exchange materials and procedures for the Term Bonds (as defined

below). Upon consideration of the Motion, this Court finds the notice of the Motion and hearing

on the Motion have been reasonable, suffcient and appropriate under the circumstances and that

no other or further notice is required; that any objections thereto have been resolved, overruled

by the Court, withdrawn or rendered moot; and following due deliberation, and just cause

existing for the relief requested in the Motion, the Court hereby determines that the relief

requested in the Motion is appropriate and in the best interests of the Debtor and other pares in

interest in this case.

L Capitalized terms used and not defined in this Order shall have the meang ascribed to such terms in the Motion.
2 Furerreferences to the 

Banptcy Code (11 D.S.C. §§ 101 et seq.) may be by section number oruy.
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IT is HEREBY FURTHER FOUN AN DETERMD THAT?

1. The Court has jurisdiction over this, matter pursuant to 28 D.S.C. §§ 157(a) and

1334, Aricle X of the Plan (setting fort "Retention of Jurisdiction of the Court"), and paragraph

61 of the order confIrming the Plan entered April 1,2011 (Docket No. 141) (the "Confrmation

, Order") (stating inter alia that the "Bankptcy Court's retention of jurisdiction as set forth in

Aricle X of the Plan is approved").

2. Aricle X of the Plan provides in relevant par:

Pursuant to Bankruptcy Code Section 945, following the Effective Date, the
Bankruptcy Court shall retain sole and exclusive jurisdiction of the following:

***

3. The correction,ofany defect, the curing of any omission, or the

reconciliation of any inconsistency in the Plan or the Confirmation
Order as may be necessary to carr out the purposes and intent of ,
the Plan;

4. The enforcement and interpretation of the terms and conditions of

the Plan and the Plan Documents;
5. The entry of any order, including injunctions, necessar to enforce

any title, right and powers of the Debtor hereunder and to impose
such limitations, restrictions and terms and conditions of such title,
rights and powers as this Court may deem necessary;

*****

(Plan at 27 (emphasis supplied)).

,3. Venue is proper pursuant 'to 28 U.S.C. §§ 1408 and 1409. This is a core

proceeding pursuant to 28 U.S.C. § lS7(b).

4. On June 24,2010 (the "Petition Date"), the Debtor fied its voluntar petition for

relief under Chapter 9 of the United States Bankrptcy Code (the "Bankrptcy Code") in the

Court.

5. On October 22,2010, the Debtor filed an initial plan and a disclosure statement.

On November 23, 2010, the Debtor fied a First Amended Disclosure Statement and First

3 To the extent any findig of fact shall be determined to be ii conclusion of law, it shali be so deemed, and to the

extent any conclusion of law shall be determed to be a findig of fact, it shall be so deemed. To. the extent that any
of the findigs of fact or conclusions of law constitutes an order of ths Banptcy Cour they are adopted as such.
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Amended Plan for Adjustment of Debts, both of which were thereafter supplemented, modified

and amended on January 17,2011 with various exhibits (Docket Nos. 108, 110) and on March 16,

2011, with respect to the Plan only (Docket No. 129) (as such, the "Disclosure Statement" and

"Plan", respectively). Solicitation materials were distributed by the Debtor's Solicitation Agent

pursuant to the S.olicitation Procedures Order entered by the ,Court (Docket No. i 13), and the Plan

was accepted by the requisite numbers of the Debtor's creditors.

6. On April 1, 2011, the Court entered the Confirmation Order confirming the Plan,

The Effective Date of the Plan was noticed by the Debtor as having occurred on April 21, 2011

, (Docket No., 151).

7. On the Effective Date, the Debtor issued its Toll Road Revenue Bonds (Southern

Connector Project, Greenvile, South Carolina) Series 201 lA, Series 201lB and Series 2011C

(GolIectively, the "Bcinds,,)4 pursuant to the Indenture. The Bonds were issued to restructure the

Debtor'sprepetition defaulted bonds (the "Original Bonds"i under the terms of the Plan and as

further described in the Disclosure Statement. Pursuant to the Plan, the owners of the Original

Bonds received a pro rata amount of the Bonds.6

4 The Bonds consist of the following thee series: (A) The Series 20llA Bonds are senior secured zero coupon

bonds issued in the aggregate Origi Pricipal Amoimt of $126,899,826.00; they consist of 11 seri bonds

matuing Janua 1 of the years 2012 though 2022 (inclusive) and thee term bonds, each subject to mandatory pro
rata prepayment, maturg Januar i, 2032, Jamiar 1,.2042 and July 22,2051 (the "Series 20llA Bonds"); (B) The
Series 2011B Bonds are senior subordiated secured zero coupon bonds issued in the aggregate Original Pricipal
Amount of $21,085,708.00; they consist of two tenn bonds, each subject to mandatory pro rata prepayment,
matuing Januar 1, 2032 and July 22, 2051 (the "Series 2011B Bonds"); and (C) The Series 2011C Bonds are
junor subordinted secured zero coupon term bonds issued in the aggregate Original Principal Amount of
$2,160,434; they accrete interest at 10.0% per aIliuand mature, subject to mandatory pro rata prepayment, on July
22,2051 (the "Series 20L1C Bonds").
5 The Original Bonds consisted of the Debtor's Toll Road Revenue Bonds (Southern Connector Project, Greenvile,

South Carolina) Series 1998A, Series 1998B and Series 1998C (collectively, the "Original Bonds").
GUnder the'Plan, owners of the Origina Bonds received Bonds equal to the pro-rata amount of the Origial Bonds

owned, as provided in the Bònd Exchange Tables attched to the Pla as Appendix C, Each owner of a Series

1998A Bond or Series 1998B Bond received its ratable porton of each of the 11 serial matuties of the Series
20 llA Bonds, each of the thee term Series 2011A Bonds and each of the two tenu Series 20118 Bonds. Each
owner of a Subordinated Bond received its ratable porton of the term SeIies 2011C Bonds.
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8, In addition to consisting of three separate, Series reflecting payment priority

(Series 2011A, 201 lB, and 2011e), the Bonds are comprised of both "serial" and "term" zero

coupon bonds.7 The eleven "serial" zero coupon bonds mature annually on each Januar 1 of

2012 to 2022 inclusive (the "Serial Bonds"). The six "term" zero coupon bonds each mature on a

final specified maturity year (respectively, 2032, 2042 and 2051) (the "Term Bonds"). 8

9. ' As noted above, the Bonds are all zero coupon bonds. Zero COlipon bonds can be

described in two general ways, either as Discount Bonds or as Capital Appreciation Bonds.

Generally, "Discount Bonds" are zero coupon bonds which are issued at a discount from their

stated maturity value and then "accrete" to their final stated maturity value (e.g., $1.00). In

contrast, "Capital Appreciation Bonds" are issued at a stated original principal amount (e.g.,

$ 1 . 00) and then accrete forward from such stated original principal amount to a higher maturity

value, The difference is descriptive - Le., whether the stated "amount" of the bond is determined

by reference to its final maturity value or its original principal amount.

i o. The Plan contemplated that the Bonds would be "book entry" securities and thus

that the beneficial ownership of the Bonds would be registered under the industry-wide securities

clearing system established by DTC. In this regard, the Disclosure Statement states as follows at

page 55 under the heading "Issues Related to Mechanics of Amended Bonds":

Bonds will be issued as soon as practicable after the Effective Date. However,
due to the nature of the Bonds as book entry securities held through DTC, the

, effectuation of the exchange may involve some time delay after the effective date
to complete the exchange process. It should also be noted that the Bond

Exchange Table sets forth the issuance amount of the Bonds to be received.
, However, as book entry securities, the Bonds wil be issued and noted in DTC's

records at their Maturity Value.

7 See supra regarding the details of each Series of the Bonds.
8 The Bonds were issued in the' aggregate Original Principal Amount of $150, 145,968. The Term Bonds constitute

$113,520,318 ofihis aggregate amount. The Bonds have 17 separate CUSIPs (unque identiers), reflecting their
Series and whether they are Term Bonds or Serial Bonds within the Series.
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(Disclosure Statement at 55).

11. The Debtor intended for the Bonds to be issued in authorized denominations of

, $1.00 in Maturity Value per Bond (such that the Bonds were Discount Bonds registered at stated

Maturity Value). However, the Plan also contemplated that all payments made by the Debtor to

the Trustee would be distributed to the beneficial owners of the Bonds entitled to payment on a

"pro-rata" basis within a given series of Bonds, so that each holder would receive a pro-rata share

of any distributions on their series of Bonds.

12, DTC's policies and procedures under its book entry system require that for the

Term Bonds to be registered at their Matuity Value, the distribution of redemption proceeds to

the beneficial 0'Yners is to occur "by-lot" rather than on a pro-rata basis. Currently, the Term

Bonds are reflected by DTC at their Original Principal Amount (as Capital Appreciation Bonds)

to permit pro-rata distribution of prepayments on the Term Bonds under DTC's "Pro-Rata

Paydown" program.

13. Afer issuance of the Bonds, certain Bondholders informed the Debtor and the

Trustee that a problem existed with the DTC registration. Namely, as further discussed below,

the registration and pricing of the Term Bonds did not conform to the brokers' trading systems for

such zero coupon tax exempt bonds, creating a secondary market trading impediment that is a

continuing problem for holders of the Term Bonds.

14. Because of these issues,9 the Debtor has sought Court approval for the Debtor and

the Trustee to take necessary action, including amending the Indenture and conducting an

exchange of the current Term Bonds for "by-lot" term bonds to be registered by DTC at their

Maturity Value. However, since this change to "by-lot" distributions would mean that holders

will not receive pro rata distributions of payments on such bonds, it is possible that some holders

9 The Debtor sets 
fort a detailed explanation of the DTC regis-Iation issues in Section II of the Motion
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may prefer to retain their current Term Bonds with pro rata distributions and suffer the iliquidity

of those obligations, instead of exchanging them for "by-lot" bonds without pro rata distributions.

Thus, the Debtor and Trustee propose an exchange which allows holders to elect to retain their

current Term Bonds; or, if no election to retain is made, holders wil receive new by-lot bonds.

The foregoing exchange is referred to as a "mandatory exchange with an option to retain".

15, ' The Majority Holders have requested that the Debtor and Trustee remedy the

DTC registration issue with respect to the Term Bonds to allow for "by-lot" term bonds which

can be registered with DTC at Maturity Value and thus traded in the secondary public security'

markets. This would require a change from the current pro-rata paydown feature of the Term

Bonds to payment of redemption proceeds "by lot" according to DTC's Operational

Arangements. Thereafter, DTC would use its sÜindard lottery system to distribute any

redemption proceeds among Beneficial Holders of a Series of Term Bonds, rather than having to'

make each distribution proportionally among all Beneficial Holders of a Series in accordance

with their Term Bond holdings (which requires calculation of the proper prorations based on then

current hòldings for each distribution by DTC). This change to "by lot" redemptions would allow

for term bonds which DTC has indicated can be registered based on Maturity Value, thereby

conforming to the broker's trading and pricing systems and to the structure contemplated under

the Plan and Disclosure Statement.

16. The Majority Holders have requested that the Debtor facilitate the exchange of the

Term Bonds for new term bonds which provide for DTC's distribution of redemption payments to

the Beneficial Holders by lot (the "By-Lot Bonds"). Under the Debtor's proposal, the By-Lot

Bonds wil be dated the Effective Date and, have identical yields, aggregate Original Principal

Amounts, maturities and pay-down schedules as the Term Bonds for which they are exchanged,
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but wil provide for by-lot distribution of redemption proceeds instead of pro-rata. This would

mean that the Beneficial Holders of the By-Lot Bonds would not be assured of the timing of any

particular payments prior to maturity, since distribution of redemption proceeds would he

distributed under DTC's lottery process. However, Benèficial Holders may elect to retain their

current Term Bonds,

17. The change from a pro-rata distribution to redemption also introduces a time

constraint not currently present in the Indenture. Pro-rata distributions take place 01) each January, .
1 Bond Payment Date, without the need for any notices to the beneficial owners of the Term

Bonds. However,' since by-lot distributions of redemption proceeds involve the selection of

certain By-Lot Bonds for payment, the First Supplement wil obligate the Trustee to send notices

of redemption of the By-Lot Bonds (at the times and in the amount of the Sinking Fund

Installments set forth in subsections (1), (2) and (3) of Section 30i of 
the First Supplement). At

the time such notices of redemption are delivered, there wil not be funds in the debt service

accounts for the various Tiers of the By-Lot Bonds, so such notices of redemption wil be

conditioned on the deposit of funds into such debt servce accounts suffcient to pay the

Redemption Price of the Sinking Fund Installments to be redeemed. In the event that any

mandatory sinking fund redemption of any By-Lot Bonds on any January 1 is cancelled due to

insufficient funds being available in the applicable debt service accounts to pay any Sinking Fund

Installment in full, the First Supplement wil obligate the Trustee to deliver notice of the

redemption of such By-Lot Bonds for February 15 of that same calendar year, as provided in

Section 305 of the First Supplement, in the aggregate Redemption Price not greater than the

available balance in the applicable debt service accounts on such January 1 without further

accretion. The Redemption Price of By-Lot Bonds called for redemption on February 15 wil be,
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equal to the Accreted Value of such Bonds as of such January 1 (of the same calendar year), not

the Accreted Value of such Bonds as of the February 15 Redemption Date. Therefore, in the

event of any such delayed redemption, the Beneficial Holders selected for redemption wil not

receive interest accretiöns on the amount being distributed on February 15 for the period from

January 1 to February 15.

18. The Debtor proposes that the exchange occur as a mandatory exchange for By~Lot

Bonds but with an option for any Beneficial Holder of current Term Bonds to opt out and retain

their existing Term Bonds, as follows:

(a) A ,disclosure of the exchange wil be sent to the holders of the Term Bonds in
which they would be notified of the DTC registration ,issue described above, and
that the Term Bonds wil be exchanged for By-Lot Bonds which have the same
payment terms and yields as the current Term Bonds, with the exception that the
distributions of redemption payments on the By-Lot Bonds wil be made to the
Beneficial Holders of the By-Lot Bonds pursuant to DTC's lottery process rather
than on a pro rata basis;

(b) Holders would be given the option to elect to "opt out" of the exchange and keep
their Term Bonds as is (the "Retained Bonds");

(c) If a holder does not affrmatively elect to opt out of the exchange, the Term Bonds
owned by such Beneficial Holder wil be exchanged for By-Lot Bonds; and

(d) If a holder opts out of the exchange, such, holder wil retain its cunent Term
Bon~s. as Retained Bonds, which wil be paid based on their pro rata paydown
provisions,

19. The Debtor proposes that the By-Lot Bonds and conesponding revisions to the

Indenture will be reflected in a First Supplemental Indenture of Trust (the "First SupplemenC),

substantially in the form attached to the Motion as Exhibit A (but with such changes as

determined necessary or advisable by the Debtor and the Trustee to effectuate the intent and

purpose of the exchange and other relief requested in the Motion (including changes required by

law, regulatory agencies or DTC), provided that such changes do not materially adversely affect

the Bondholders or the Bonds, as further authorized below).
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20. The By-Lot Bonds wil be issued as a new series of bonds with new CUSIP

numbers. Each series of By-Lot Bonds wil have the same maturity, interest accrual yield and

aggregate redemption amounts as the Term BO,nds for the Series for which they being exchanged

under the First Supplement. However, the By-Lot Bonds wil provide for by-lot distribution of

redemption proceeds instead of pro-rata: This would mean that the Beneficial Holders of the By-

Lot Bonds would not be assurea of the timing of any particular payments prior to maturity, since

distribution of redemption proceeds would be distributed under DTC's lottery process, However,

Beneficial Holders may elect to retain their current Term Bonds.

NOW, THEREFORE, IT is HEREBY ORDERED, ADJUGED, AN DECREED

THAT:

A. The Motion is approved and is necessary to fully consummate and implement the

Plan and is proper pursuant to Banptcy Code sections 945, 1142(b), 1145, 364(f) and 105(a),'

as made applicable by sectio;ns 103(t) and 901.

B. Pursuant to sections 945 and Aricle X of the Plan, the Court has sole and

exclusive jursdiction among other things to remedy any Plan inconsistency or defect. 10 Pursuant

to section 1 1 42(b), the "court may direct the debtor and any other necessary party to execute or

deliver or to join in the execution or delivery of any instrument required to effect a transfer of

property dealt with by the confirmed plan, and to perform any other act; ... that is necessary for

consummation of the plan." Section 1145 allows, and the Court approves, the exchange ofthe

By-Lot Bonds for the Term Bonds to proceed nunc pro tunc to the Effective Date and be deemed

along with the original issuance of the Bonds under section 1145 and 364(t) to comply with any

otherwise applicable securities law in furtherance of full consummation and implementation of

10 Section 945(a) proVides: "The court may retai 
jurisdiction over the case for such period of time as is necessar

for the successful implementation of the plan. "
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the Plan. The January 1,2012 distributions on the Term Bonds were made in accordance with

the terms of the Plan and current Indenture and are not affected by this Order.

C. Based upon the terms of the Plan and Disclosure Statement, the lack of viable

alternatives to otherwise achieve acceptable book-entry, registration and secondary market

liquidity of the current Term Bonds as discussed above, and the. support from the Majority

Holders for the relief requested herein, the Court finds that the exchange and other proposed

relief is necessary and proper pursuant to the authority above to fully consummate, and

implement the Plan.

D. The exchange offer shall be communicated in an exchange memorandum, which

inter alia would:

(a) explain the reasons for the exchange;

(b) state that the exchange is being offered in response to a request received by the

Debtor from the Majority Holders of the Term Bonds and to more fully effectuate
the purposes and intent of the Plan given the incompatibility of the Term Bonds as
currently registered with DTC and the secondar market trading systems;

(c) describe the differences between the By-LotBonds and the existing Term Bonds;

(d) permit a holder to elect to "opt out" of the exchange and keep its bonds as
Retained Bonds and continue to receive distributions on a pro-rata basis;

(e) explain that if no response is received electing to opt out, the Term Bonds wil be
exchanged for the By-Lot Bonds;

(f) require, as a condition to the effectiveness of the exchange, the delivery of an

opinion of bond counsel, substantially to the effect that the By-Lot Bonds are
valid and enforceable obligations of the Debtor under the Indenture and that

, original issue discount properly àllocated to such By-Lot Bonds wil be
~xcludable from gross income for federal income tax purposes and that the
exchange of the By-Lot Bonds will not adversely affect the exclusion from gross'
income for federal income tax purposes of original issue discount properly

allocated to the Retained Bonds or the Sedes 2011A Serial Bonds; and
Cg) provide direction for obtaining additional information concerning the Debtor and

the exchange.

The exchange memorandum shall also be accompanied by the First Supplement and the

Trustee's Bondholder Notice No.3 (which documents (other than the First Supplement attached

as Exhibit A to the Motion) shall be in substantially the form of the documents attached as
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Exhibit B to the Motion (collectively, the "Exchange Package"), The Court recognies that in

the course of implementing the exchange and to effectuate the intent and purpose of the

exchange and other relief ordered herein, it may be necessary to make certain changes to the

Exchange Package. Consequently, the Debtor and Trustee are hereby authorized to make such

changes as they have agreed upon and determined, necessary or advisable (including changes

required by law, regulatory agencies or DTC), provided that such changes do not materially

adversely affect the Bondholders or the Bonds.

E. The procedures for the disclosure of the exchange offer and exchange of the Term

Bonds (the "Exchange Procedures") are hereby approved, as follows:

(a) The Trustee wil disseminate a bondholder notice with the Exchange Package
through DTC, including notice that holders may opt out of the exchange by
causing a filing though DTC's Automated Tender Offer Program ("ATOP") to
retain the current Term Bonds.
The Trustee wil also publish a bondholder notice regarding the exchange via the
Electronic Municipal Market Access ("EMMA") system. 

11

The Debtor will issue a press release in the nationii editions of The Bond Buyer
and USA Today about the exchange.
The Exchange Package also wil be posted on the Debtor's website.

(b)

(c)

(d)

F. To the extent that circumstances arise that require a modification of the proposed

Exchange Procedures outlined above, the Debtor and Trustee are authorized to supplement or

amend such Exchange Procedures, including if necessary to satisfy the requirements of DTC or

others.

G. The Court hereby approves (i) the First Supplement, substantially in the form

attåched hereto as Exhibit A; and (ii) the other documents comprising the Exchange Package,

substantially in the form' attached hereto as Exhibit B; and (iii) the disclosure and exchange

procedures as described more fully herein or in the Motion, all subjectto such changes as agreed

11 EM is a comprehensive, centrlized onle source for free access to muncipal disclosures, maket

transparency data and educationa materials about the muncipal secuities market.
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upon and determined necessary or advisable by the Debtor and Trustee to effectuate the intent

and purposes of the exchange and other relief requested herein (including changes required by

law, regulatory agencies or DTC), provided that such changes do not materially adversely affect

the Bondholders or the Bonds.

H. While the Exchange Date is anticipated to occur in 2012 (because of the

necessary steps involved in effectuating the exchange), the exchange (except for the distributions

on the Term Bonds as of Januar 1,2012) will be effective nunc pro tunc to the Effective Date in

further implementation of the Plan. The January 1,2012 distributionson the Term Bonds were

made in accordance with the terms of the Plan and current Indenture and are not affected by this

Order.

i. With respect to funding, the First Supplement provides that $583,463.75 of funds

in the "Cost of Issuance" Fund established under Section 503 of the Indenture may be used to

pay the additional fees and costs incurred by the Debtor and the Trustee in connection with their

efforts to resolve the DTC issues and implement the exchange, including the preparation and

approval of the Motion and related Order, the First Supplement, the exchange documents, and

any other related documents or actions for implementation of the foregoing and the Plan, '

including DTC's approval for registration of the Bonds (c~llectively, the "Costs ofIssuance,,).12

The Indenture established the Cost ofIssuance Fund from a portion of reserves and funds held by

the Trustee under the original indenture to pay the costs and expenses ass,ociated with

implementing the Plan, including therefore the exchange contemplated herein. The First

Supplement provides that the date to which the Cost ofIssuance Fund wil be left open wil be

12 As set fort in the Motion, the Indentue established the Cost of Issuance Fund from a poi1ion of the reserves and

funds held by the Tnistee under the original indenture to pay the costs and expenses associated with implementing
the Plan, which should include the exchange contemplated hereby. An additiona $318,984.40 formerly held in a
suspense account at U.S. Ban, and related to Debtor's prepetition repurchase agreement was deposited by the
Trustee in the Cost of Issuance Fund pendig consideration of tlus Motion.
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changed from the original date of August 22, 201113 to, a date that is six months from the date of

entry of this Order. Section 503 of the Indenture provides that the Trustee thereafter wil transfer

any remaining amounts in the Cost of Issuance Fund to the Series 2011 Bonds Debt Service

Reserve Account.

1. The Court hereby approves the extension of the date to which the Cost ofIssuance

, Fund wil be left open from the original date of August 22, 2011, to a date that is six months

from the date of entry of this Order and specifically approves the payment of the Costs of

Issuance as defined above from the Cost ofIssuance Fund. 14 Provided, however, payment of the

Costs of Issuance, including any fees, costs or expenses directly or indirectly relating to the

solicitation, exchange, registration and distribution of the New Term Bonds, wil be limited to

the monies in the Costs of Issuance Fund. Provided further, no payments in respect of such

Costs ofIssuance may be made or amounts withdrawn, directly or indirectly, from the Revenue

Fund established under the Indenture.

K. The Court approves and authorizes the Trustee to pay Costs of Issuance, as

described above, upon and afer entr of this Order.

L. This Order wil become effective immediately upon its entry.

M. This Court shall retain jurisdiction to hear and determine all matters arising from

the implementation of this Order or otherwise under the Plan.

AN IT is SO ORDERED.

13 As set forth in the Motion, because of ongoing efforts to resolve the DTC registrtion issues and pending fees and

costs related thereto that are unpaid, the Trustee, as of August 22, 2011, reserved and did not then trsfer the
remaig amounts in the Cost ofIssuance Fund.
14 As stated in the Motion, the requested relief as to the payment of Costs of Issuance is sought regardless of the

effectiveness of the First Supplement or other relief related to the exchange, infer alia, because such Costs of
Issuance have been and are being incued to address the DTC registrtion issues in order to fuly effectuate and
implement the Debtor's Plan. By the Motion, the Debtor and Trustee thus seek inuediate Court approval of and
authority to pay Costs of Issuance, 'as described above, upon and afer entr of an order on the Motion.
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This FIRST SUPPLEMENTAL INDENTURE OF TRUST, dated as of May 1, 2012 (the 
“First Supplemental Indenture”), by and between CONNECTOR 2000 ASSOCIATION, INC., a 
South Carolina non-profit corporation (the “Association”), and U.S. BANK NATIONAL 
ASSOCIATION a national banking association organized under the laws of the United States of 
America and having a corporate trust office in Columbia, South Carolina (in such capacity, together with 
any successor in such capacity, the “Trustee”); 

W I T N E S S E T H: 

WHEREAS, the Association and the Trustee have previously entered into that certain First 
Amended and Restated Master Indenture of Trust, dated as of April 1, 2011 providing for the issuance of 
Connector 2000 Association, Inc. Toll Road Revenue Bonds (Southern Connector Project, Greenville, 
South Carolina) (the “Master Indenture”); and 

WHEREAS, pursuant to the terms of the First Amended Plan for Adjustment of Debts under 
Chapter 9 as amended (the “Plan”) under Case No. 10-04467-dd in the United States Bankruptcy Court 
for the District of South Carolina (the “Court”) and the Confirmation Order of the Court entered April 1, 
2011 [Dkt No. 141] (the “Confirmation Order”) on the effective date of the Plan (the “Effective Date”) 
which occurred on April 21, 2011) the owners of the Association’s outstanding Toll Road Revenue Bonds 
(Southern Connector Project, Greenville, South Carolina) Series 1998A, Series 1998B and Series 1998C 
(the “Series 1998 Bonds”) received in exchange Toll Road Revenue Bonds (Southern Connector Project, 
Greenville, South Carolina) issued under the Master Indenture as follows: (i) Senior Capital Appreciation 
Toll Road Revenue Bonds (Southern Connector Project, Greenville, South Carolina), Series 2011A (the 
“Series 2011A Bonds”) in the aggregate Original Principal Amount of $126,899,826.00; (ii) Senior 
Subordinate Capital Appreciation Toll Road Revenue Bonds (Southern Connector Project, Greenville, 
South Carolina), Series 2011B (the “Series 2011B Bonds”) in the aggregate Original Principal Amount of 
$21,085,708.00 and (iii) Junior Subordinate Capital Appreciation Toll Road Revenue Bonds (Southern 
Connector Project, Greenville, South Carolina), Series 2011C in the aggregate Original Principal Amount 
of $2,160,434.00 (the “Series 2011C Bonds” and, together with the Series 2011A Bonds and the Series 
2011B Bonds, the “Series 2011 Bonds”); and the Series 1998 Bonds were cancelled; and  

WHEREAS, the Series 2011A Bonds consist of 11 serial bond maturities maturing January 1 of 
the years 2012 through 2022 (inclusive) and three term bond maturities (the “Series 2011A Term 
Bonds”), each subject to mandatory pro rata prepayment, maturing January 1, 2032, January 1, 2042 and 
July 22, 2051; the Series 2011B Bonds consist of two term bond maturities (the “Series 2011B Term 
Bonds”), each subject to mandatory pro rata prepayment, maturing January 1, 2032 and July 22, 2051; 
and the Series 2011C Bonds consist of a single term bond maturity (the “Series 2011C Term Bonds” and, 
together with the Series 2011A Term Bonds and the Series 2011B Term Bonds, the “Series 2011 Term 
Bonds”) which mature, subject to mandatory pro rata prepayment, on July 22, 2051; and  

WHEREAS, the Plan contemplated that the Series 2011 Term Bonds would be issued in 
authorized denominations of $1.00 of Maturity Value, discounted to their Original Principal Amounts at 
the yield on each such Series 2011 Term Bond, subject to annual mandatory sinking fund redemption at 
their Accreted Value, expressed as a discount to their Maturity Value, and that each beneficial owner of a 
Series 2011 Term Bond would receive his or her pro-rata portion of the redemption of the Series 2011 
Term Bonds; and  

WHEREAS, the Plan further contemplated that the Series 2011 Bonds would be issued in “book-
entry-only” form and that payments on and transfers of the Series 2011 Bonds would be administered by 
the Depository Trust Company (“DTC”) acting as Securities Depository; and  
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WHEREAS, after the Plan was approved, the Association with the assistance of the Trustee 
attempted to cause the Series 2011 Bonds to be qualified for book entry clearing with DTC but were 
informed that DTC policy requires all distributions of redemption proceeds to the Beneficial Holders of 
book-entry bonds to be made “by lot” under a lottery system, rather than pro-rata; and  

WHEREAS, DTC advised that it had a program (the “Pro-Rata Paydown Program”) which 
allowed pro-rata distribution of payments to beneficial owners that the Association could use to qualify 
the Series 2011 Bonds for book entry clearing with DTC, which program required the Series 2011 Bonds 
be issued in authorized denominations of $1.00 in Original Principal Amount (rather than $1.00 in 
Maturity Value) and accrete value from April 1, 2011 at the yield of each Bond to mature in an amount in 
excess of $1.00; and  

WHEREAS, the Association and Trustee made the changes necessary to the documents to permit 
the Series 2011 Bonds to be issued in compliance with DTC’s Pro-Rata Paydown Program; however, the 
amounts and dates of all payments by the Association were not changed and the Master Indenture 
provided that all bond payments would be paid to the Beneficial Holders of the Series 2011 Bonds pro-
rata as previously contemplated; and  

WHEREAS, beginning in June 2011, the Association was advised by the Trustee that a number 
of institutional holders of the Series 2011 Bonds could not trade their obligations in the secondary 
securities market since the brokers’ and industry pricing systems for trading such bonds were set up on 
the assumption that zero coupon bonds such as the Series 2011 Bonds would be listed by DTC at a 
maturity value equal to their authorized denominations (i.e., $1.00) rather than at a multiple of their 
authorized denominations (over $1.00); and  

WHEREAS, upon becoming aware of the cause of the problem, the beneficial owners of a 
majority of the Series 2011 Bonds have indicated to the Trustee, which has advised the Association, that 
such bondholders request and support an exchange of, and desire to exchange, their Series 2011 Term 
Bonds for new term bonds which provide for the distribution of payments to beneficial owners by lot, in 
order to allow registration of such new term bonds by the Securities Depository at a maturity value equal 
to their Authorized Denominations, so such new obligations would be listed at a discount for purposes of 
trading in the secondary market; and  

WHEREAS, the Trustee and the Association have been advised that the Series 2011A Bonds 
maturing January 1 of the years 2012 through 2022 (inclusive) (the “Series 2011A Serial Bonds”) are not 
subject to the secondary trading impediment described above, will not be subject to the exchange and will 
remain Outstanding under the Master Indenture as originally issued; and  

WHEREAS, on February 7, 2012 the Association filed with the Court its Motion for an Order 
(I) Authorizing Supplement to the Indenture in Aid of Implementation of the Plan; and (II) Approving 
Bond Exchange Materials and Procedures for Term Bonds, seeking approval of the foregoing (the 
“Motion”), notice of which was provided to all notice parties including the Securities Depository 
participants, as further set forth in the Motion; and  

WHEREAS, the Court entered its Order (I) Authorizing Supplement to the Indenture in Aid of 
Implementation of the Plan; and (II) Approving Bond Exchange Materials and Procedures for Term 
Bonds (the “Order”) on April 10, 2012, which authorized the Association to proceed with amending the 
Master Indenture pursuant to this Court-approved First Supplemental Indenture and to proceed with 
effectuating the Court-approved exchange of the Series 2011 Term Bonds, all in further implementation 
of the Plan; and  
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WHEREAS, on April 17, 2012, the Trustee caused to be delivered to the beneficial owners of the 
Series 2011 Bonds a notice of mandatory exchange with option to retain (the “Exchange Notice”) under 
which each such beneficial owner’s Series 2011 Term Bonds will be exchanged on May 31, 2012 (the 
“Exchange Date”) for New Term Bonds providing for the distribution of payments made by the 
Association to the beneficial owners thereof by lot (the “Exchanging Bondholders”), provided that each 
such beneficial owner may instead affirmatively elect to retain such beneficial owner’s Series 2011 Term 
Bonds and thus to opt out of the exchange and not become an Exchanging Bondholder if such beneficial 
owner prefers to retain the current Series 2011 Term Bonds with the right to have redemptions of its Term 
Bonds done on a pro rata basis; and  

WHEREAS, this First Supplemental Indenture is a Court-approved Supplemental Indenture (as 
defined in the Master Indenture) entered into pursuant to the Order to further implement the Plan and 
specifically for the purpose of authorizing three Series of Bonds to be exchanged effective as of the 
Effective Date for the Series 2011 Term Bonds owned by the Exchanging Bondholders consisting of 
(i) $89,909,819.00 in aggregate Original Principal Amount to be designated “Connector 2000 
Association, Inc. Senior Capital Appreciation Toll Road Revenue Bonds (Southern Connector Project, 
Greenville, South Carolina), Series 2011A1” (the “Series 2011A1 Bonds”) having an aggregate Maturity 
Value of $734,692,937.00, (ii) $20,635,992.00 in aggregate Original Principal Amount to be designated 
“Connector 2000 Association, Inc. Senior Subordinate Capital Appreciation Toll Road Revenue Bonds 
(Southern Connector Project, Greenville, South Carolina), Series 2011B1” (the “Series 2011B1 Bonds”) 
having an aggregate Maturity Value of $300,684,532.00, and (iii) $2,142,491.00 in aggregate Original 
Principal Amount to be designated as “Connector 2000 Association, Inc. Junior Subordinate Capital 
Appreciation Toll Road Revenue Bonds (Southern Connector Project, Greenville, South Carolina), Series 
2011C1” having an aggregate Maturity Value of $97,782,636.00 (the “Series 2011C1 Bonds” and, 
together with the Series 2011A1 Bonds and the Series 2011B1 Bonds, the “Series 2011 New Term 
Bonds”) and to make certain amendments to the Master Indenture to permit such exchange of the Series 
2011 New Term Bonds to be registered at a maturity value equal to their authorized denominations with 
the Securities Depository as contemplated by the Plan and Disclosure Statement; and   

WHEREAS, the Series 2011 New Term Bonds will be issued to the Exchanging Bondholders in 
exchange for Series 2011 Bonds of the same Series in the same Original Principal Amounts; and  

WHEREAS, the holders of $364,357.00, $85,103.00 and $17,943.00 in Original Principal 
Amount of Series 2011A Term Bonds, Series 2011B Term Bonds and Series 2011C Term Bonds 
(collectively, the “Retained Bonds”), have elected to opt out of the exchange so that there remain those 
respective amounts of Original Principal Amount of the Series 2011A Term Bonds, the Series 2011B 
Term Bonds and the Series 2011C Term Bonds; and  

WHEREAS, there has been delivered to the Trustee in connection with the issuance of the Series 
2011 New Term Bonds, a copy of this Supplemental Indenture authorizing such Series 2011 New Term 
Bonds and providing the details of such Series 2011 New Term Bonds and certain amendments to the 
Master Indenture and an Opinion of Bond Counsel, substantially to the effect that the Series 2011 New 
Term Bonds are valid and enforceable obligations of the Association under the Master Indenture and that 
original issue discount properly allocated to such Series 2011 New Term Bonds will be excludable from 
gross income for federal income tax purposes and that the issuance of Series 2011 New Term Bonds will 
not adversely affect the exclusion from gross income for federal income tax purposes of original issue 
discount properly allocated to the Series 2011 Bonds; and  

WHEREAS, the Series 2011 New Term Bonds are to be in substantially the forms attached 
hereto as Exhibits A, B, and C with appropriate variations, omissions and insertions as are permitted or 
required by this First Supplemental Indenture; and 



 

 4

WHEREAS, all things necessary to make the Series 2011 New Term Bonds, when authenticated 
by the Trustee and issued as provided in this First Supplemental Indenture, valid and binding limited 
obligations of the Association and to constitute this First Supplemental Indenture a valid and binding 
agreement securing the payment of the principal of and premium, if any, and interest on the Series 2011 
New Term Bonds effective as of the Effective Date have been done and performed and the execution and 
delivery of this First Supplemental Indenture and the execution and issuance of the Series 2011 New 
Term Bonds, subject to the terms hereof, have in all respects been duly authorized and approved including 
pursuant to the Order of the Court on the Motion in furtherance of the Plan; 

NOW, THEREFORE, THIS FIRST SUPPLEMENTAL INDENTURE FURTHER 
WITNESSETH THAT: 

The Association covenants and agrees with the Trustee and with the respective holders from time 
to time of the Series 2011 New Term Bonds or any part thereof as follows: 

ARTICLE I 
 

AUTHORITY, DEFINITIONS AND 
OTHER INTERPRETATIVE MATTERS 

Section 101. Authority.  This First Supplemental Indenture is executed and delivered pursuant 
to the Order and the Plan, and pursuant to the Order does comply and shall be deemed in all respects and 
for all purposes to comply with the Plan and the Master Indenture, including specifically Sections 303 and 
304 of the Master Indenture. 

Section 102. Interpretation and Construction.  For purposes of this First Supplemental 
Indenture, except as otherwise expressly provided or unless the context otherwise requires, Article I of the 
Master Indenture is hereby incorporated by reference and is applicable to the terms of this First 
Supplemental Indenture as well as the Master Indenture.   

Section 103. Definitions.  Terms defined in the Master Indenture shall have the meanings 
assigned to them in the Master Indenture, except that if any term is defined in both the Master Indenture 
and in this First Supplemental Indenture, the definition of such term in this First Supplemental Indenture 
shall control for purposes of, and as provided in, this First Supplemental Indenture.  The following terms 
defined in the recitals to this First Supplemental Indenture are intended to have the meanings assigned in 
the recitals: “Association”, “Confirmation Order”, “Court”, “DTC”, “Effective Date” “Exchange Date”, 
“Exchange Notice”, “Exchanging Bondholders”, “Master Indenture”, “Motion”, “Order”, “Plan”, 
“Pro-Rata Paydown Program”, “Retained Bonds”, “Series 1998 Bonds”, “Series 2011 Bonds”, “Series 
2011A Bonds”, “Series 2011B Bonds”, “Series 2011C Bonds”, “Series 2011A1 Bonds”, “Series 2011B1 
Bonds”, “Series 2011C1 Bonds”; “Series 2011 New Term Bonds”, “Series 2011A Serial Bonds”, 
“Series 2011A Term Bonds”, “Series 2011B Term Bonds”, “Series 2011C Term Bonds”, “Series 2011 
Term Bonds” and “Trustee”.   

For purposes of this First Supplemental Indenture, except as otherwise expressly provided or 
unless the context otherwise requires: 

“Accreted Value” means, with respect to the Retained Bonds and the Series 2011A Serial Bonds, 
the Accreted Value as defined in the Master Indenture, and with respect to the Series 2011 New Term 
Bonds, for each $1.00 of Maturity Value of a Capital Appreciation Bond: 
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(a) as of any Accretion Date, the amount set forth on Appendix T hereto as the Accreted 
Value of such $1.00 Maturity Value as of such Accretion Date; and 

(b) as of any date (for purposes of this paragraph (b), a “Calculation Date”) that is not an 
Accretion Date, the sum of (i) the Accreted Value determined under paragraph (a) above as of the most 
recent Accretion Date plus (ii) the amount determined pursuant to the following formula: 

(A-B)(X/360), 

where “A” is the Accreted Value determined under paragraph (a) above as of the Accretion Date 
immediately following such Calculation Date; “B” is the Accreted Value determined under paragraph 
(a) above as of the Accretion Date immediately preceding such Calculation Date; and “X” is the number 
of days such Calculation Date follows the most recent Accretion Date, determined assuming that each 
month in such period contains 30 days, including such Calculation Date. 

“Authorized Denomination” with respect to the Retained Bonds and the Series 2011A Serial 
Bonds has the meaning set forth in the Master Indenture and, with respect to the Series 2011 New Term 
Bonds, means $1.00 in Maturity Value and integral multiples of $1.00 in excess thereof.  

“Bond Payment Date” means, for the Series 2011 New Term Bonds, January 1 of each year, 
beginning January 1, 2012 and on July 22, 2051 and February 15 of each year in which a redemption is to 
be made on that February 15 pursuant to Section 302(4) hereof or a prepayment is to be made pursuant to 
Section 401(2) of the Master Indenture.  

“Debt Service” shall have the meaning set forth in the Master Indenture with the understanding 
that, with respect to the Series 2011 New Term Bonds for any particular Fiscal Year or as of any Bond 
Payment Date, Debt Service includes an amount equal to the sum of (a) the Maturity Value of all 
applicable Outstanding Series 2011 New Term Bonds that is payable during such period or on such date; 
and (b) the Redemption Price of Outstanding Series 2011 New Term Bonds payable during such period or 
on such date with respect to any applicable Outstanding Series 2011 New Term Bonds that are to be 
redeemed during such period or on such date pursuant to mandatory redemption provisions.  

“First Supplemental Indenture” means this First Supplemental Indenture of Trust, as it may be 
further amended from time to time in accordance with the terms hereof and of the Master Indenture. 

“Maturity Value” means with respect to a Capital Appreciation Bond, the amount payable to the 
Owner of such Capital Appreciation Bond on its maturity date. 

“Original Principal Amount” means, (i) the Original Principal Amount of the Series 2011A 
Serial Bonds as established on April 1, 2011 in Article III of the Master Indenture, (ii) the Original 
Principal Amount of the Series 2011 New Term Bonds as of April 1, 2011 set forth in this First 
Supplemental Indenture, and (iii) the Original Principal Amount of the Retained Bonds as of April 1, 
2011 set forth in this First Supplemental Indenture.  

“Paying Agent” means, with respect to the Series 2011 New Term Bonds, the Trustee and its 
successors in such capacity, appointed hereunder. 

“Redemption Date” means the date upon which any Series 2011 New Term Bonds are to be 
redeemed prior to their respective fixed maturities pursuant to the mandatory, extraordinary or optional 
redemption provisions of this First Supplemental Indenture.  
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“Redemption Price” means, with respect to any Series 2011 New Term Bond, the amount, 
including any applicable premium and Accreted Value (as applicable), payable upon the mandatory, 
extraordinary or optional prepayment under the Master Indenture or redemption, as provided in this First 
Supplemental Indenture. 

“Registrar” means, with respect to the Series 2011 New Term Bonds, the Trustee, and its 
successors in such capacity, appointed under the Master Indenture.  

“Sinking Fund Installment” means, as of any particular date of calculation and with respect to 
the Series 2011 New Term Bonds, the amount of money to be applied as the Redemption Price of the 
Series 2011 New Term Bonds subject to mandatory sinking fund redemption in any Fiscal Year prior to 
maturity, as such Sinking Fund Installment shall have been previously reduced by the Accreted Value (as 
of such date of calculation) of any Series 2011 New Term Bonds of such Series of the maturity in respect 
of which such Sinking Fund Installment is payable which are redeemed by the Trustee in accordance with 
the provisions of Article III of this First Supplemental Indenture, other than by the prior payment of a 
Sinking Fund Installment under Section 302 of this First Supplemental Indenture.  

ARTICLE II 
 

AUTHORIZATION AND PAYMENT OF SERIES 2011 NEW TERM BONDS 

Section 201. Authorization of Series 2011 New Term Bonds.   

1. There is hereby authorized to be issued at the Exchange Date but effective as of the 
Effective Date, and shall be issued under and secured by the Master Indenture and this First Supplemental 
Indenture three separate Series of Bonds designated as follows: (a) “Connector 2000 Association, Inc. 
Senior Capital Appreciation Toll Road Revenue Bonds (Southern Connector Project, Greenville, South 
Carolina), Series 2011A1,” in the aggregate Maturity Value of $734,692,937.00 and the aggregate 
Original Principal Amount of $89,909,819.00; (b) “Connector 2000 Association, Inc. Senior Subordinate 
Capital Appreciation Toll Road Revenue Bonds (Southern Connector Project, Greenville, South 
Carolina), Series 2011B1,” in the aggregate Maturity Value of $300,684,532.00 and the aggregate 
Original Principal Amount of $20,635,992.00; and (c) “Connector 2000 Association, Inc. Junior 
Subordinate Capital Appreciation Toll Road Revenue Bonds (Southern Connector Project, Greenville, 
South Carolina), Series 2011C1,” in the aggregate Maturity Value of $97,782,636.00 and the aggregate 
Original Principal Amount of $2,142,491.00. 

2. The Series 2011 New Term Bonds will be exchanged on the Exchange Date for 
Outstanding Series 2011 Bonds of the same Tier having the same maturity date.  Each Exchanging 
Bondholder will receive, on the Exchange Date but effective as of the Effective Date, Series 2011 New 
Term Bonds in the Maturity Value calculated upon the Original Principal Amount of Series 2011 Bonds 
exchanged by such Exchanging Bondholder.  

Section 202. Security for Series 2011 New Term Bonds.  The Series 2011 New Term Bonds 
are Bonds within the meaning of the Master Indenture and payable from and secured by the Trust Estate 
in accordance with the terms of the Master Indenture and this First Supplemental Indenture.  
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Section 203. Series 2011 New Term Bond Details. 

1. Each Series 2011 New Term Bond shall be issued only as a fully registered Bond.  Each 
Series 2011A1 Bond shall be substantially in the form of Exhibit A hereto, each Series 2011B1 Bond 
shall be substantially in the form of Exhibit B hereto, and each Series 2011C1 Bond shall be substantially 
in the form of Exhibit C hereto, in each case, with such changes therein, not inconsistent with this First 
Supplemental Indenture and the Order, as are approved by the Authorized Association Representative 
executing the Series 2011 New Term Bonds (whose manual or facsimile signature on such Bonds shall 
constitute conclusive evidence of his or her approval of any such changes appearing therein). 

2. Details of the Series 2011A1Bonds.  The Series 2011A1 Bonds are designated Senior 
Bonds on parity in all respects with any Series 2011A Bonds that are Retained Bonds and the Series 
2011A Serial Bonds, are dated April 1, 2011, shall be issued in denominations of $1.00 in Maturity Value 
and integral multiples of $1.00 in excess thereof, shall be numbered 2011A1-1 upwards and shall accrete 
in value from their dated date; provided that, any Series 2011A1 Bond issued upon transfer or exchange 
of another Series 2011A1 Bond, as provided in Article III of the Master Indenture, shall be dated as of the 
date of its authentication, but shall retain the same Accreted Value and Maturity Value as the Series 
2011A1 Bond that was transferred or exchanged.  The Series 2011A1 Bonds shall mature on the dates and 
in the Maturity Values, and shall be issued in the Original Principal Amounts with the approximate yields 
to Maturity (compounded annually), set forth below (it being understood that the approximate yields set 
forth are for illustration purposes only and that all amounts due on the Series 2011A1 Bonds are based on 
the terms of such Bonds and definitions of Original Principal Amount, Maturity Value and Accreted 
Value set forth in the Master Indenture as amended by this First Supplemental Indenture). 

Maturity  
Date 

Original Principal  
Amount 

Maturity  
Value 

 
Yield 

 
CUSIP 

January 1, 2032 40,455,704.00 149,446,102.00 6.50% 20786LDS7 
January 1, 2042 31,336,681.00 250,959,619.00 7.00% 20786LDT5 
July 22, 2051 18,117,434.00 334,287,216.00 7.50% 20786LDU2 

3. Details of the Series 2011B1 Bonds.  The Series 2011B1 Bonds are designated Senior 
Subordinate Bonds on parity in all respects with any Series 2011B Bonds that are Retained Bonds, are 
dated April 1, 2011, shall be issued in denominations of $1.00 in Maturity Value and integral multiples of 
$1.00 in excess thereof, shall be numbered 2011B1-1 upwards and shall accrete in value from their dated 
date; provided that, any Series 2011B1 Bond issued upon transfer or exchange of another Series 2011B1 
Bond, as provided in Article III of the Master Indenture, shall be dated as of the date of its authentication, 
but shall retain the same Accreted Value and Maturity Value as the Series 2011B1 Bond that was 
transferred or exchanged.  The Series 2011B1 Bonds shall mature on January 1 of the years and in the 
Maturity Values, and shall be issued in the Original Principal Amounts with the approximate yields to 
Maturity (compounded annually), set forth below (it being understood that the approximate yields set 
forth are for illustration purposes only and that all amounts due on the Series 2011B1 Bonds are based on 
the terms of such Bonds and definitions of Original Principal Amount, Maturity Value and Accreted 
Value set forth in the Master Indenture as amended by this First Supplemental Indenture). 
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Maturity  
Date 

Original Principal  
Amount 

Maturity  
Value 

 
Yield 

 
CUSIP 

January 1, 2032 13,606,458.00 73,945,516.00 8.50% 20786LDV0 
July 22, 2051 7,029,534.00 226,739,016.00 9.00% 20786LDW8 

4. Details of the Series 2011C1 Bonds.  The Series 2011C1 Bonds are designated Junior 
Subordinate Bonds on parity in all respects with any Series 2011C Bonds that are Retained Bonds, are 
dated April 1, 2011, shall be issued in denominations of $1.00 in Maturity Value and integral multiples of 
$1.00 in excess thereof, have been assigned a CUSIP number of 20786LDX6, shall be numbered 2011C1-
1 upwards and shall accrete in value from their dated date; provided that, any Series 2011C1 Bond issued 
upon transfer or exchange of another Series 2011C1 Bond, as provided in Article III of the Master 
Indenture, shall be dated as of the date of its authentication, but shall retain the same Accreted Value and 
Maturity Value as the Series 2011C1 Bond that was transferred or exchanged.  The Series 2011C1 Bonds 
are issued in the Original Principal Amount of $2,142,491.00 and shall mature on July 22, 2051 in the 
Maturity Value of $97,782,636.00, at the approximate yields to Maturity (compounded annually) of 10% 
per annum (it being understood that such approximate yield is for illustration purposes only and that all 
amounts due on the Series 2011C1 Bonds are based on the terms of such Bonds and definitions of 
Original Principal Amount, Maturity Value and Accreted Value set forth in the Master Indenture as 
amended by this First Supplemental Indenture). 

5. Nonpayment or Partial Payment of Sinking Fund Installments. In the event that any 
Sinking Fund Installment is not paid when due, such amount will continue to be payable and will accrete 
interest at the rate set forth in the Bond on which such sinking fund installment was not paid and will be 
added to the next installment owing in respect of such Bond in the appropriate table set forth in Section 
302 hereof. 

6. Presentation for Payment.  The final principal and Redemption Price of the Series 2011 
New Term Bonds shall be payable by the Paying Agent to or upon the order of the Owner thereof upon 
presentation and surrender of such Series 2011 New Term Bonds at the designated corporate trust office 
of the Paying Agent, provided, however, that so long as the Series 2011 New Term Bonds are registered 
with a Securities Depository, the Series 2011 New Term Bonds need to be presented for payment only 
upon final maturity or redemption in full of such Series 2011 New Term Bonds. 

7. Redemption and Prepayment of Series 2011 New Term Bonds.  The Series 2011 New 
Term Bonds are subject to redemption and prepayment, as provided in Article III hereof. 

Section 204. Details of the Retained Bonds.   

1. As a result of the issuance and delivery of the Series 2011 New Term Bonds, the Original 
Principal Amount and Annual Pro Rata Paydown Amounts of the Series 2011 Term Bonds will be 
updated to reflect that the Series 2011 New Term Bonds are no longer included therein.  The updated 
amounts of the Series 2011 Term Bonds reflecting only the Retained Bonds are as follows: 

2. Updated Details of the Series 2011A Bonds which are Retained Bonds.  The Original 
Principal Amount of Series 2011A Bonds which are Retained Bonds remaining Outstanding after the 
exchange and the Annual Pro Rata Paydown Amounts relating thereto are set forth below. 
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Maturity  
Date 

Original Principal  
Amount 

 
Yield 

 
CUSIP 

January 1, 2032 163,949.00 6.50% 20786LDL2 
January 1, 2042 126,990.00 7.00% 20786LDM0 
July 22, 2051 73,418.00 7.50% 20786LDN8 

 
Annual Pro Rata Paydown Amount Schedule Annual Pro Rata Paydown Amount Schedule Annual Pro Rata Paydown Amount Schedule 

Series 2011A Term Bonds Series 2011A Term Bonds Series 2011A Term Bonds 
6.5% Term Series 2011A CUSIP 20786LDL2 7.0% Term Series 2011A CUSIP 20786LDM0 7.5% Term Series 2011A CUSIP 20786LDN8 
Capital Appreciation Bonds Maturing 1/1/2032 Capital Appreciation Bonds Maturing 1/1/2042 Capital Appreciation Bonds Maturing 7/22/2051 

 
Payment Date 

Annual Amount 
(Accreted Value) 

  
Payment Date 

Annual Amount 
(Accreted Value) 

  
Payment Date 

Annual Amount 
(Accreted Value) 

 

1/1/2023 $34,394.83   1/1/2033 $63,620.69   1/1/2043 $90,876.12   
1/1/2024 36,353.72   1/1/2034 64,727.58   1/1/2044 91,336.48   
1/1/2025 41,714.23   1/1/2035 65,857.16   1/1/2045 100,609.49   
1/1/2026 43,506.75   1/1/2036 66,998.50   1/1/2046 101,144.03   
1/1/2027 44,814.04   1/1/2037 75,982.30   1/1/2047 101,683.72   
1/1/2028 46,098.74   1/1/2038 77,311.51   1/1/2048 102,191.95   
1/1/2029 51,517.26   1/1/2039 78,670.11   1/1/2049 111,880.51   
1/1/2030 52,989.93   1/1/2040 80,042.98   1/1/2050 112,474.29   
1/1/2031 54,515.99   1/1/2041 89,912.26   1/1/2051 113,077.25   
1/1/2032 55,447.84   1/1/2042 90,391.94   7/22/2051 63,434.95   

 
3. Updated Details of the Series 2011B Bonds which are Retained Bonds.  The Original 

Principal Amount of Series 2011B Bonds which are Retained Bonds remaining Outstanding after the 
exchange and the Annual Pro Rata Paydown Amounts relating thereto are set forth below. 

Maturity  
Date 

Original Principal  
Amount 

 
Yield 

 
CUSIP 

January 1, 2032 56,612.00 8.50% 20786LDP3 
July 22, 2051 28,491.00 9.00% 20786LDQ1 

 
Annual Pro Rata Paydown Amount Schedule Annual Pro Rata Paydown Amount Schedule 

Series 2011B Term Bonds Series 2011B Term Bonds 
8.5% Term Series 2011B; CUSIP # 20786LDP3 9.0% Term Series 2011B; CUSIP 20786LDQ1 
Capital Appreciation Bonds Maturing 1/1/2032 Capital Appreciation Bonds Maturing 7/22/2051 

 
Payment Date 

Annual Amount 
(Accreted Value) 

 
Payment Date 

Annual Amount 
(Accreted Value) 

 
Payment Date 

Annual Amount 
(Accreted Value) 

 
Payment Date 

Annual Amount 
(Accreted Value) 

1/1/2013 $2,754.46  1/1/2023 $8,155.06  1/1/2033 $14,701.63  1/1/2043 $20,996.62  
1/1/2014 2,883.46  1/1/2024 8,621.88  1/1/2034 14,952.19  1/1/2044 21,087.03  
1/1/2015 3,116.33  1/1/2025 9,888.95  1/1/2035 15,213.95  1/1/2045 23,259.79  
1/1/2016 3,474.04  1/1/2026 10,319.78  1/1/2036 15,477.66  1/1/2046 23,355.29  
1/1/2017 4,699.68  1/1/2027 10,625.90  1/1/2037 17,560.55  1/1/2047 23,497.34  
1/1/2018 5,194.56  1/1/2028 10,933.03  1/1/2038 17,857.59  1/1/2048 23,594.47  
1/1/2019 5,653.02  1/1/2029 12,211.25  1/1/2039 18,175.13  1/1/2049 25,847.34  
1/1/2020 6,151.91  1/1/2030 12,565.95  1/1/2040 18,488.57  1/1/2050 25,973.86  
1/1/2021 7,292.90  1/1/2031 12,922.81  1/1/2041 20,775.82  1/1/2051 26,128.97  
1/1/2022 7,715.68  1/1/2032 13,151.71  1/1/2042 20,876.46  7/22/2051 14,676.12  

 
4. Updated Details of the Series 2011C Bonds which are Retained Bonds.  The Original 

Principal Amount of Series 2011C Bonds which are Retained Bonds remaining Outstanding after the 
exchange and the Annual Pro Rata Paydown Amounts relating thereto are set forth below. 

Maturity  
Date 

Original Principal  
Amount 

 
Yield 

 
CUSIP 

July 22, 2051 17,943.00 10.00% 20786LDR9 
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Annual Pro Rata Paydown Amount Schedule 
Series 2011C Term Bonds 
10.0% Term Series 2011C 

Capital Appreciation Bonds Maturing 7/22/2051; CUSIP # 20786LDR9 
 

Payment Date 
Annual Amount 
(Accreted Value) 

 
Payment Date 

Annual Amount 
(Accreted Value) 

 
Payment Date 

Annual Amount 
(Accreted Value) 

 
Payment Date 

Annual Amount 
(Accreted Value) 

1/1/2013 $697.09  1/1/2023 $2,065.49  1/1/2033 $3,823.28  1/1/2043 $5,442.79  
1/1/2014 729.11  1/1/2024 2,181.02  1/1/2034 3,882.10  1/1/2044 5,465.47  
1/1/2015 789.16  1/1/2025 2,502.95  1/1/2035 3,943.30  1/1/2045 6,012.02  
1/1/2016 879.08  1/1/2026 2,606.41  1/1/2036 4,020.24  1/1/2046 6,064.40  
1/1/2017 1,190.14  1/1/2027 2,692.07  1/1/2037 4,550.28  1/1/2047 6,097.33  
1/1/2018 1,314.86  1/1/2028 2,768.79  1/1/2038 4,634.07  1/1/2048 6,109.41  
1/1/2019 1,431.69  1/1/2029 3,094.53  1/1/2039 4,717.28  1/1/2049 6,683.82  
1/1/2020 1,554.14  1/1/2030 3,183.02  1/1/2040 4,801.77  1/1/2050 6,709.39  
1/1/2021 1,846.32  1/1/2031 3,271.41  1/1/2041 5,384.18  1/1/2051 6,761.62  
1/1/2022 1,952.94  1/1/2032 3,331.19  1/1/2042 5,416.55  7/22/2051 3,775.33  

 
ARTICLE III 

 
OPTIONAL AND MANDATORY PREPAYMENT AND REDEMPTION 

Section 301. Privilege of Redemption or Prepayment and Redemption or Prepayment Price. 

1. General.  With respect to the Series 2011 New Term Bonds, the Series 2011A Serial 
Bonds and the Retained Bonds, Sections 401 to 406 (inclusive) of the Master Indenture are hereby deleted 
in their entirety and, in lieu thereof, the provisions of this Article III are substituted therefor. The Series 
2011A Serial Bonds and the Retained Bonds subject to prepayment prior to maturity shall be prepayable, 
upon notice, at such Prepayment Dates, at such Prepayment Prices made pro-rata upon such terms as are 
contained in this Article. The Series 2011 New Term Bonds subject to redemption prior to maturity shall 
be redeemable by lot, upon notice, at such Redemption Dates, at such Redemption Prices and upon such 
terms as are contained in this Article.  

2. Optional Prepayment or Redemption of Series 2011 Bonds.   

A. Optional Prepayment of the Retained Bonds.  The Series 2011A Serial Bonds are 
not subject to optional prepayment by the Association prior to their maturity. The Retained Bonds 
shall be subject to prepayment at the option of the Association, in whole or in part, at any time on 
or after April 1, 2026 at the Prepayment Prices (equal to the sum of (x) the percentage of 
Accreted Value of the Retained Bonds to be prepaid as of the Accretion Date immediately 
preceding or coinciding with the Prepayment Date determined in accordance with the schedule 
set forth below, plus, if applicable, (y) an amount equal to the increase in the Accreted Value of 
the Retained Bonds to be prepaid from the Accretion Date immediately preceding the Prepayment 
Date through the Prepayment Date). All payments to the Owners of the Retained Bonds so 
prepaid shall be made pro-rata.  



 

 11

Prepayment Date: 

Percentage of Accreted 
Value as of Preceding 

or Coinciding Accretion Date 

Before April 1, 2026 
 

Not Callable 
 

On or after April 1, 2026 and on or before 
March 31, 2027 

105% 

On or after April 1, 2027 and on or before 
March 31, 2028 

104% 

On or after April 1, 2028 and on or before 
March 31, 2029 

103% 

On or after April 1, 2029 and on or before 
March 31, 2030 

102% 

On or after April 1, 2030 and on or before 
March 31, 2031 

101% 

On or after April 1, 2031 and thereafter 100% 
 

B. Optional Redemption of the Series 2011 New Term Bonds.  The Series 2011 
New Term Bonds shall be subject to redemption at the option of the Association, in whole or in 
part, at any time on or after April 1, 2026 at the Redemption Prices (equal to the sum of (x) the 
percentage of Accreted Value of the Series 2011 New Term Bonds to be redeemed as of the 
Accretion Date immediately preceding or coinciding with the Redemption Date determined in 
accordance with the schedule set forth below, plus, if applicable, (y) an amount equal to the 
increase in the Accreted Value of the Series 2011 New Term Bonds to be redeemed from the 
Accretion Date immediately preceding the Redemption Date through the Redemption Date). All 
payments to the Owners of the Series 2011 New Term Bonds so redeemed shall be made by lot.  

Redemption Date: 

Percentage of Accreted 
Value as of Preceding 

or Coinciding Accretion Date 

Before April 1, 2026 
 

Not Callable 
 

On or after April 1, 2026 and on or before 
March 31, 2027 

105% 

On or after April 1, 2027 and on or before 
March 31, 2028 

104% 

On or after April 1, 2028 and on or before 
March 31, 2029 

103% 

On or after April 1, 2029 and on or before 
March 31, 2030 

102% 

On or after April 1, 2030 and on or before 
March 31, 2031 

101% 

On or after April 1, 2031 and thereafter 100% 
 

C. Partial Prepayment or Redemption.  To the extent that the Association elects to 
prepay or redeem less than all of the Outstanding Series 2011 Bonds, the amount of Series 2011 
Bonds so prepaid or redeemed will be selected from the Retained Bonds and the Series 2011 New 
Term Bonds within any maturity ratably based upon the relative Accreted Values of such 
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maturity Outstanding as of the prepayment and redemption date. (For example, if the Association 
elects to apply $600,000 to redeem or prepay Senior Bonds maturing January 1, 2042 and, as of 
the prepayment and redemption date, the Accreted Value of the Outstanding Series 2011A Bonds 
that are Retained Bonds maturing on January 1, 2042 is $1,000,000 and the Accreted Value of the 
Outstanding Series 2011A1 Bonds on January 1, 2042 is $2,000,000, then $200,000 of such 
amount will be used to prepay the Outstanding Series 2011A Bonds that are Retained Bonds and 
$400,000 will be used to redeem the Outstanding Series 2011A1 Bonds.)  

Section 302. Mandatory Sinking Fund Redemption of Series 2011 New Term Bonds.  The 
Series 2011 New Term Bonds are subject to mandatory redemption, at a Redemption Price equal to the 
Accreted Value as of the Redemption Date of the Series 2011 New Term Bonds to be redeemed, pursuant 
to Sinking Fund Installments on January 1 in each of the years and Accreted Values set forth in the table 
below, and on their final maturity dates, except that the Sinking Fund Installments of Series 2011 New 
Term Bonds may be reduced as provided in Section 303 of this First Supplemental Indenture:  

1. The Series 2011A1 Bonds:  

6.50% Series 2011A1 Term 
Bonds Maturing Jan. 1, 2032 

7.00% Series 2011A1 Term  
Bonds Maturing Jan. 1, 2042 

7.50% Series 2011A1 Term 
Bonds Maturing July 22, 2051 

   
Payment Date 

(January 1) 
Redemption Amt 
(Accreted Value) 

Payment Date 
(January 1) 

Redemption Amt 
(Accreted Value) 

Payment Date 
(January 1) 

Redemption Amt 
(Accreted Value) 

2023 $8,487,007.94  2033 $15,698,783.10  2043 $22,424,075.52  
2024 8,970,982.87  2034 15,973,393.07  2044 22,540,472.42  
2025 10,292,808.60  2035 16,250,644.44  2045 24,826,174.42  
2026 10,735,565.61  2036 16,533,390.67  2046 24,960,253.05  
2027 11,058,236.71  2037 18,748,934.77  2047 25,092,377.08  
2028 11,375,059.91  2038 19,078,056.20  2048 25,220,876.09  
2029 12,711,576.32  2039 19,412,997.63  2049 27,608,177.34  
2030 13,076,349.99  2040 19,753,049.98  2050 27,755,670.08  
2031 13,452,214.74  2041 22,186,026.40  2051 27,900,333.99  
2032* 13,683,044.00  2042* 22,305,954.00  7/22/51* 15,656,599.00 

*Maturity dates.  

2. The Series 2011B1 Bonds:  

8.50% Series 2011B1 Term Bonds 
Maturing Jan. 1, 2032 

9.00% Series 2011B1 Term Bonds 
Maturing July 22, 2051 

  
Payment 

Date 
(January 1) 

Redemption 
Amt (Accr. 

Value) 

Payment 
Date 

(January 1) 

Redemption 
Amt (Accr. 

Value) 

Payment 
Date 

(January 1) 

Redemption 
Amt (Accr. 

Value) 

Payment 
Date 

(January 1) 

Redemption 
Amt (Accr. 

Value) 
2013 $662,274.76  2023 $1,960,198.95 2033 $3,626,161.92 2043 $5,179,697.99 
2014 692,723.92  2024 2,071,969.30 2034 3,689,692.73 2044 5,206,630.92 
2015 749,027.81  2025 2,377,254.25 2035 3,753,737.36 2045 5,734,553.74 
2016 834,924.29  2026 2,479,548.25 2036 3,819,013.87 2046 5,765,542.44 
2017 1,129,556.43  2027 2,554,070.66 2037 4,330,768.15 2047 5,796,039.87 
2018 1,248,299.51  2028 2,627,210.39 2038 4,406,841.20 2048 5,825,776.32 
2019 1,358,990.29  2029 2,935,910.93 2039 4,484,126.03 2049 6,377,118.88 
2020 1,478,151.45  2030 3,020,170.93 2040 4,562,738.28 2050 6,411,202.21 
2021 1,753,281.24  2031 3,106,955.49 2041 5,124,741.46 2051 6,444,578.56 
2022 1,854,083.22  2032* 3,160,274.00 2042 5,152,441.38 7/22/2051* 3,616,453.00 

*Maturity dates.  
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3. The Series 2011C1 Bonds:  

10.00% Series 2011C1 Term Bonds 
Maturing July 22, 2051 

 
Payment 

Date 
(January 1) 

Redemption 
Amt (Accr. 

Value) 

Payment 
Date 

(January 1) 

Redemption 
Amt (Accr. 

Value) 

Payment 
Date 

(January 1) 

Redemption 
Amt (Accr. 

Value) 

Payment 
Date 

(January 1) 

Redemption 
Amt (Accr. 

Value) 
2013 $81,503.14  2023 $241,221.56 2033 $446,202.22 2043 $637,354.62 
2014 85,236.02  2024 254,963.44 2034 454,001.57 2044 640,670.10 
2015 92,166.08  2025 292,554.77 2035 461,884.35 2045 705,639.94 
2016 102,745.72  2026 305,126.11 2036 469,932.40 2046 709,437.00 
2017 138,988.19  2027 314,287.46 2037 532,885.53 2047 713,194.12 
2018 153,634.39  2028 323,302.29 2038 542,243.69 2048 716,842.35 
2019 167,244.93  2029 361,292.77 2039 551,768.10 2049 784,693.56 
2020 181,909.52  2030 371,664.38 2040 561,431.99 2050 788,914.27 
2021 215,763.27  2031 382,341.61 2041 630,587.71 2051 792,985.69 
2022 228,152.61  2032 388,886.40 2042 633,994.86 7/22/2051* 445,033.00 

*Maturity date.  

 4. Redemption Mechanics.  The Trustee shall timely send notices of redemption of the 
Series 2011 New Term Bonds at the times and in the Sinking Fund Installments set forth in subsections 
(1), (2) and (3) of this Section 302 as provided in Section 305 hereof, as such Sinking Fund Installments 
may be adjusted in accordance with the Master Indenture. At the time such notices of redemption are 
delivered, there will not be funds in the debt service accounts for the various Tiers of the Series 2011 New 
Term Bonds so such notices of redemption will be conditioned on the deposit of funds into such debt 
service accounts sufficient to pay the Redemption Price of the Sinking Fund Installments to be redeemed. 
In the event that any mandatory sinking fund redemption of any Series 2011 New Term Bonds on any 
January 1 is cancelled due to insufficient funds available in the applicable debt service accounts to pay 
any Sinking Fund Installment in full, the Trustee will timely deliver notice of the redemption on the 
following February 15 of such Series 2011 New Term Bonds as provided in Section 305 hereof in the 
aggregate Redemption Price not greater than the available balance in the applicable debt service accounts 
without further accretion. The Redemption Price of Series 2011 New Term Bonds called for redemption 
on such February 15 will be equal to the Accreted Value of such Bonds as of such preceding January 1 of 
such year, not the Accreted Value of such Bonds as of the February 15 Redemption Date.  

Section 303. Extraordinary Mandatory Prepayment and Redemption.  If there is in excess of 
$50,000 in the Extraordinary Prepayment Fund, as of January 1 in any year, including as a result of the 
transfer of funds into the Extraordinary Prepayment Fund pursuant to Section 508 or 717 of the Master 
Indenture, then the Trustee shall apply any amounts on deposit in the Extraordinary Prepayment Fund to the 
mandatory prepayment or redemption, in Authorized Denominations, of the Outstanding Series 2011 Bonds 
on the immediately following February 15. Bonds which have been defeased as provided in Article VIII of 
the Master Indenture are not subject to Extraordinary Mandatory Prepayment or Redemption hereunder. 
The Prepayment Price shall be 105% of the Accreted Value as of the Prepayment Date of the Series 2011A 
Serial Bonds or the Retained Bonds to be prepaid. The Redemption Price shall be 105% of the Accreted 
Value as of the Redemption Date of the Series 2011 New Term Bonds to be redeemed. The Prepayment 
Price of any Series 2011A Serial Bonds or the Retained Bonds or portions thereof shall be distributed to 
the beneficial owners of such Bonds by a Pro Rata Paydown. The Redemption Price of any Series 2011 
New Term Bonds or portions thereof shall be distributed to the beneficial owners of such Bonds by lot. 
The Trustee shall apply such amounts in the Extraordinary Prepayment Fund to the prepayment of the 
Retained Bonds and to the redemption of the Series 2011 New Term Bonds ratably in the manner 
described in Section 301(2)(C) hereof.  
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Section 304. Selection of Bonds to be Prepaid or Redeemed.   

1. If any Series 2011 Bonds are to be prepaid or redeemed pursuant to Section 303 of this 
First Supplemental Indenture, the Senior Bonds shall be prepaid and redeemed first, and if there are no 
Senior Bonds then outstanding, then the Senior Subordinate Bonds shall be next prepaid and redeemed, 
and if there are no other Series 2011 Bonds Outstanding, then the Junior Subordinate Bonds shall be 
prepaid and redeemed.  If less than all of the Series 2011 Bonds of a Tier are prepaid or redeemed, then 
the prepayment or redemption shall be in inverse order of maturity (which for this purpose shall include a 
Sinking Fund Installment and an Annual Pro-Rata Paydown Payment as a maturity) within that Tier.  If 
less than all of the Outstanding amount of any Series 2011 Bonds are to be prepaid or redeemed, the 
Association shall deliver to the Trustee not later than 90 days after any such partial prepayment or 
redemption a revised schedule of Annual Pro Rata Paydown Payments for the Retained Bonds and a 
revised schedule of Sinking Fund Installments for the Series 2011 New Term Bonds which will reduce 
the latest remaining installments of Annual Pro Rata Paydown Amounts and Sinking Fund Installments 
(as the case may be) by an amount equal to the future value of (i) the Accreted Value of the Series 2011 
Bonds so prepaid or redeemed (excluding any prepayment or redemption premium paid in respect 
thereof) (ii) to the date of the latest remaining Sinking Fund Installments and Annual Pro-Rata Paydown 
Payment (as the case may be) for such Series 2011 Bonds, (iii) at the yield on the Series 2011 Bonds so 
prepaid or redeemed. Any such schedule delivered to the Trustee by the Association in good faith shall be 
binding upon the Trustee, DTC and the Owners of the Series 2011 Bonds and absent manifest error shall 
be conclusive as to the revised Annual Pro Rata Paydown Amounts and Sinking Fund Installments (as the 
case may be).  

2. If less than all of the Series 2011A Serial Bonds or the Retained Bonds of a single 
maturity within the same Series are to be prepaid for any reason under the Master Indenture or this First 
Supplemental Indenture, the Bonds of such maturity to be prepaid will be selected pro-rata among all of 
the Owners of such maturity, such that the amounts which remain Outstanding after such prepayment are 
in Authorized Denominations; provided that the portion of any Bond to be prepaid shall be in an 
Authorized Denomination and, in selecting such Bonds for prepayment, each such Bond shall be treated 
as representing the number of Bonds as is obtained by dividing the Original Principal Amount or 
Accreted Value of such Bonds as of such date by the Original Principal Amount or the Accreted Value of 
the minimum Authorized Denomination for such Series of Bonds. 

3. If less than all of the Series 2011 New Term Bonds of a single maturity within the same 
Series are to be redeemed for any reason under the Master Indenture or this First Supplemental Indenture, 
the Series 2011 New Term Bonds of such maturity to be redeemed will be selected by lot among all of the 
Owners of such maturity, such that the amounts which remain Outstanding after such redemption are in 
Authorized Denominations; provided that the portion of any Series 2011 New Term Bond to be redeemed 
shall be in an Authorized Denomination and, in selecting Series 2011 New Term Bonds for redemption, 
each Series 2011 New Term Bond shall be treated as representing the number of Series 2011 New Term 
Bonds as is obtained by dividing the Maturity Value of such Series 2011 New Term Bonds by the 
minimum Authorized Denomination for the Series 2011 New Term Bonds. 

Section 305. Notice of Prepayment or Redemption.  Notice of prepayment or redemption of 
Series 2011 Bonds shall be given in accordance with this Section. When the Trustee shall receive notice 
from the Association of its election or direction to prepay or redeem Series 2011 Bonds pursuant to 
Section 301 hereof, and when prepayment or redemption of Bonds is required pursuant to Sections 302 
and 303 hereof or 508(1) of the Master Indenture, the Trustee shall give notice, in the name of the 
Association, of the prepayment or redemption of such Series 2011 Bonds, which notice shall specify the 
Tier, Series and maturities of the Bonds to be prepaid or redeemed, the Prepayment Date or Redemption 
Date and the place or places where amounts due upon such Prepayment Date or Redemption Date will be 
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payable and, if less than all of the Bonds of any like Series and maturity are to be prepaid or redeemed, 
the letters and numbers or other distinguishing marks of such Bonds so to be prepaid or redeemed, and, in 
the case of Bonds to be prepaid or redeemed in part only, such notices shall also specify the respective 
portions thereof to be prepaid or redeemed.  Such notice shall further state that on such Prepayment Date 
or Redemption Date there shall become due and payable upon each Bond to be prepaid or redeemed the 
Prepayment Price or Redemption Price thereof, or the Prepayment Price or Redemption Price of the 
specified portions thereof, in the case of Bonds to be prepaid or redeemed in part only, and that from and 
after such date the Accreted Value shall cease to accrete.  The Trustee shall mail a copy of such notice, 
first class mail postage prepaid, not less than 30 days nor more than 60 days before the Prepayment Date 
or Redemption Date, to the Owners of any Bonds, or portions of Bonds which are to be prepaid or 
redeemed, at their last addresses, if any, appearing upon the Register.  The Trustee’s obligation to give 
notice required by this Section shall not be conditioned upon the prior payment to the Trustee of funds 
sufficient to pay the Prepayment Price or Redemption Price of the Bonds to which such notice relates and 
may be given in conditional form, specifying that the prepayment or redemption is subject to receipt by 
the Trustee of moneys sufficient to pay the Prepayment Price or Redemption Price of the Bonds to be 
prepaid or redeemed or to other conditions.  The failure to give notice required by this Section to any 
Owner of any Bond or portion thereof to be prepaid or redeemed shall not affect the validity of any 
proceedings for the prepayment or redemption of any other Bond for which such notice has been duly 
given. 

Section 306. Payment of Prepaid or Redeemed Bonds.  Notice having been given in the 
manner provided in Section 305 hereof, the Series 2011 Bonds or portions thereof so called for 
prepayment or redemption shall, provided that any conditions specified in such notice are satisfied, 
become due and payable on the Prepayment Date or Redemption Date so designated at the Prepayment 
Price or Redemption Price upon presentation and surrender thereof at the office specified in such notice.  
If there shall be called for prepayment or redemption less than all of the principal of any Series 2011 
Bond, the Association shall, if the Series 2011 Bonds are not then registered with a Securities Depository, 
execute and the Trustee or the Authenticating Agent shall authenticate and deliver, upon the surrender of 
such Series 2011 Bond, without charge to the Owner thereof, for the unpaid balance of the principal 
amount of the Series 2011 Bond so surrendered, Bonds of like Series and maturity in any Authorized 
Denomination. All partial prepayments of Series 2011A Serial Bonds and Retained Bonds shall be 
distributed to the beneficial owners of such Bonds by the Securities Depository pursuant to a Pro Rata 
Paydown. All partial prepayments or redemptions of Series 2011 New Term Bonds shall be distributed to 
the beneficial owners of such Bonds by the Securities Depository by lot. If, on the Prepayment Date or 
Redemption Date, moneys equal to the Prepayment Price or Redemption Price of all the Series 2011 
Bonds or portions thereof to be prepaid or redeemed shall be held by the Trustee or Paying Agent so as to 
be available therefor on said date and if notice of prepayment or redemption shall have been given as 
aforesaid, then, from and after the Prepayment Date or Redemption Date the Accreted Value of such 
Series 2011 Bonds or portions thereof so called for prepayment or redemption shall cease to accrete.  If 
said moneys shall not be so available on the Prepayment Date or Redemption Date, such Series 2011 
Bonds or portions thereof shall continue to accrete in value until paid at the same rate as if they had not 
been called for prepayment or redemption. 
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ARTICLE IV 
 

COMPLIANCE WITH AND AMENDMENTS TO THE MASTER INDENTURE 

Section 401. Provisions for Delivery of the Bonds.   

The Series 2011 New Term Bonds shall be executed and authenticated as provided in Section 307 
of the Master Indenture, subject to the following.  Prior to the authentication and delivery of the Series 
2011 New Term Bonds, the Trustee shall receive: 

1. one executed counterpart of this First Supplemental Indenture and the Series 2011 New 
Term Bonds for each maturity thereof, together with a letter, signed by an Authorized Association 
Representative, instructing the Trustee as to the delivery of such Bonds; and  

2. one copy of the executed Order duly entered by the Court; and 

3. an opinion of Bond Counsel to the effect that, as of its date (i) the Master Indenture and 
this First Supplemental Indenture have been duly authorized, executed and delivered by the Association 
and each constitutes the legal, valid and binding special, limited obligation of the Association; provided, 
however, that such opinion may include exceptions for limitations imposed by or resulting from 
bankruptcy, insolvency, moratorium, reorganization, or other laws affecting creditors’ rights generally, 
matters relating to equitable principles and other customary exceptions or qualifications appropriate in the 
circumstances; (ii) the Master Indenture and this First Supplemental Indenture create the valid pledge of 
and lien on the Trust Estate which it purports to create, subject only to the provisions hereof and of the 
Master Indenture permitting the application thereof for the purposes and on the terms and conditions set 
forth herein and in the Master Indenture; (iii) the Series 2011 New Term Bonds are valid and binding 
special, limited obligations of the Association, payable solely from the sources provided therefor herein 
and in the Master Indenture; provided, however, that such opinion may include exceptions for limitations 
imposed by or resulting from bankruptcy, insolvency, moratorium, reorganization, or other laws affecting 
creditors’ rights generally, matters relating to equitable principles and other customary exceptions or 
qualifications appropriate in the circumstances; (iv) the Order has been duly entered and is final and 
unappealable; (v) all conditions precedent in the Order to the delivery of the Series 2011 New Term 
Bonds, if any, have been accomplished or waived; (vi) interest on the Series 2011 New Term Bonds will 
not be included in gross income of the Bondowners for federal income tax purposes; and (vii) the delivery 
of the Series 2011 New Term Bonds will not adversely affect the exclusion from gross income of the 
Owners of any prior Tax-Exempt Bonds then Outstanding for federal tax purposes; and  

4. evidence of filed UCC-1 financing statements relating to the pledge of the Trust Estate 
and covering the Series 2011 New Term Bonds and the Master Indenture as amended from time to time, 
including by this First Supplemental Indenture.  

Section 402. Amendments.  In addition to the other amendments and supplements to the 
Master Indenture made hereunder, the Master Indenture is hereby supplemented, amended and modified 
as follows: 

1. Costs of Issuance Fund; Debt Service Reserve Fund.  The term “Costs of Issuance” will 
be deemed to include the fees and costs incurred by the Association and the Trustee (including for their 
professionals and other Consultants) in connection with their efforts to resolve the DTC issues and 
implement the exchange, including the negotiation, preparation and approval of this First Supplemental 
Indenture, the Motion, the Order, the exchange documents, and any other related documents or actions for 
implementation of the foregoing and the Plan, including DTC’s approval for registration of the Series 
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2011 New Term Bonds at their Maturity Value.  The term “August 22, 2011” in Sections 503 and 508 (2) 
of the Master Indenture is hereby changed to “October 10, 2012”. 

2. Series 2011 Bonds Debt Service Reserve Account.  The Series 2011 New Term Bonds 
will be payable and secured on parity with the Series 2011A Serial Bonds and the Retained Bonds and 
shall be of the same Tier as the Bonds for which they were exchanged. Section 508(3) of the Master 
Indenture is hereby amended to provide that each Series of the Series 2011 New Term Bonds shall be 
secured on parity with the corresponding Series of Retained Bonds by the Series 2011 Bonds Debt 
Service Reserve Account.  

3. Defaults.  Section 902 (1) of the Master Indenture is hereby amended by deleting such 
subsection and substituting in lieu thereof the following: “Failure to make due and punctual payment of 
the principal, interest, Annual Pro Rata Paydown Amounts or any Sinking Fund Installment when and as 
such principal, interest, Annual Pro Rata Paydown Amounts or Sinking Fund Installment shall become 
due and payable, whether at maturity or by mandatory prepayment or mandatory redemption, or 
otherwise, of any (i) Senior Bonds; or (ii) if no Senior Bonds are then Outstanding hereunder, any Senior 
Subordinate Bonds, or (iii) if no Senior Bonds or Senior Subordinate Bonds are then Outstanding 
hereunder, any Junior Subordinate Bonds;” 

4. Supplemental Indentures.  Section 1101 of the Master Indenture is hereby amended by 
adding to the end of such Section the following new subsections (21) and (22): “(21) To modify, amend 
or supplement this Master Indenture or any Supplemental Indenture as may be necessary to cause the 
Series 2011 New Term Bonds to be on parity with the Series 2011 Bonds that are Retained Bonds of the 
same Tier; and (22) to modify, amend or supplement this Master Indenture or any Supplemental Indenture 
as may be necessary or desirable to fully carry out the terms of the Order.” 

5. Defined Terms.  The following defined terms in the Master Indenture are hereby 
amended. “Prepayment” as it appears in the Master Indenture shall be deemed to include redemption of 
the Series 2011 New Term Bonds. “Prepayment Price” shall include the Redemption Price of any Series 
2011 New Term Bonds. “Prepayment Date” shall include the Redemption Date of any Series 2011 New 
Term Bonds.  

ARTICLE V 
 

MISCELLANEOUS PROVISIONS 

Section 501. Parties Interested Herein.  Except as otherwise expressly provided herein or by 
Supplemental Indenture, all the covenants, stipulations, promises and agreements herein contained by and 
on behalf of the Association shall be for the sole and exclusive benefit of the Association, the Trustee, 
other Fiduciaries and agents of the Association and the Owners of the Bonds, and nothing in this First 
Supplemental Indenture is intended nor shall it be construed to confer upon or to give to any person, other 
than the Association, the Trustee, any other Fiduciary or agent of the Association and the Owners of the 
Bonds, any right, remedy or claim under or by reason hereof or any covenant, condition or stipulation 
hereof. 

Section 502. Limitation of Liability of Directors, etc. of Association.  No covenant or 
agreement contained herein or in the Bonds shall be deemed to be the covenant or agreement of 
any member of the Board or any officer, director, agent, employee or representative of the 
Association, and neither the officers, directors, agents, employees or representatives of the 
Association nor any person executing the Bonds shall be personally liable thereon or be subject 
to any personal liability or accountability by reason of the issuance thereof, whether by virtue of 
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any constitutional provision, statute or rule of law, or by the enforcement of any assessment or 
penalty, or otherwise, all such liability being expressly released and waived as a condition of and 
in consideration for the execution of this First Supplemental Indenture and the issuance of the 
Bonds.  

Section 503. Incorporation by Reference of Article XIII of Master Indenture.  For the 
avoidance of doubt, all provisions of Article XIII of the Master Indenture (Miscellaneous) shall be 
deemed incorporated by reference in this First Supplemental Indenture as if set forth fully herein.  

Section 504. Execution in Several Counterparts.  This First Supplemental Indenture may be 
simultaneously executed in several counterparts, all of which shall constitute one and the same instrument 
and each of which shall be, and shall be deemed to be, an original. 
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REGISTERED MATURITY VALUE 
 
2011A1 - 1 $149,446,102.00 
 
 CONNECTOR 2000 ASSOCIATION, INC. 
 SENIOR CAPITAL APPRECIATION TOLL ROAD REVENUE BONDS 
 (SOUTHERN CONNECTOR PROJECT, GREENVILLE, SOUTH CAROLINA) 
 SERIES 2011A1 
 

MATURITY DATE DATED DATE YIELD CUSIP 

January 1, 2032 April 1, 2011 6.50% 20786LDS7 
 
REGISTERED OWNER: CEDE & CO. 
    Tax Identification Number 13-2555119 
 
MATURITY VALUE: One Hundred Forty Nine Million Four Hundred Forty Six Thousand One 

Hundred Two Dollars ($149,446,102.00).  
 
MANDATORY SINKING FUND REDEMPTION SCHEDULE: 

 
Redemption Date 

Redemption Amount 
(Accreted Value) 

1/1/2023 $8,487,007.94  
1/1/2024 8,970,982.87  
1/1/2025 10,292,808.60  
1/1/2026 10,735,565.61  
1/1/2027 11,058,236.71  
1/1/2028 11,375,059.91  
1/1/2029 12,711,576.32  
1/1/2030 13,076,349.99  
1/1/2031 13,452,214.74  
1/1/2032 13,683,044.00  

(Maturity)  
 

 CONNECTOR 2000 ASSOCIATION, INC. (the “Association”), for value received, hereby 
promises to pay to the order of the registered owner (the “Owner”) named above, or registered assigns, 
solely from the sources and as herein provided, the Maturity Value stated above on the Maturity Date 
stated above, together with accreted interest thereon at the yield stated above, payable on the Maturity 
Date stated above, subject to prior redemption as herein provided. The Maturity Value, Accreted Value 
and Redemption Price of this Series 2011A1 Bond is payable to the Owner hereof upon presentation and 
surrender of this Series 2011A1 Bond at the corporate trust office of U.S. Bank National Association (the 
“Trustee” or “Paying Agent”) in St. Paul, Minnesota or such other office designated by the Trustee.  
Notwithstanding the foregoing, so long as Cede & Co. is the Owner of this Series 2011A1 Bond, the Debt 
Service on this Series 2011A1 Bond shall be paid by wire transfer to Cede & Co.  Any payment of Debt 
Service on this Series 2011A1 Bond that is due on a day which is not a Business Day shall be made on 
the next succeeding Business Day with the same effect as if made on the day on which it was originally 
scheduled.  All payments of Debt Service on this Series 2011A1 Bond shall be made in lawful money of 
the United States of America. 
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REGISTERED MATURITY VALUE 
 
2011A1 - 2 $250,959,619.00 
 
 CONNECTOR 2000 ASSOCIATION, INC. 
 SENIOR CAPITAL APPRECIATION TOLL ROAD REVENUE BONDS 
 (SOUTHERN CONNECTOR PROJECT, GREENVILLE, SOUTH CAROLINA) 
 SERIES 2011A1 
 

MATURITY DATE DATED DATE YIELD CUSIP 

January 1, 2042 April 1, 2011 7.00% 20786LDT5 
 
REGISTERED OWNER: CEDE & CO. 
    Tax Identification Number 13-2555119 
 
MATURITY VALUE: Two Hundred Fifty Million Nine Hundred Fifty-Nine Thousand Six 

Hundred Nineteen Dollars ($250,959,619.00).  
 
MANDATORY SINKING FUND REDEMPTION SCHEDULE: 

 
Redemption Date 

Redemption Amount 
(Accreted Value) 

1/1/2033 $15,698,783.10  
1/1/2034 15,973,393.07  
1/1/2035 16,250,644.44  
1/1/2036 16,533,390.67  
1/1/2037 18,748,934.77  
1/1/2038 19,078,056.20  
1/1/2039 19,412,997.63  
1/1/2040 19,753,049.98  
1/1/2041 22,186,026.40  
1/1/2042 22,305,954.00  

(Maturity)  
 

 CONNECTOR 2000 ASSOCIATION, INC. (the “Association”), for value received, hereby 
promises to pay to the order of the registered owner (the “Owner”) named above, or registered assigns, 
solely from the sources and as herein provided, the Maturity Value stated above on the Maturity Date 
stated above, together with accreted interest thereon at the yield stated above, payable on the Maturity 
Date stated above, subject to prior redemption as herein provided. The Maturity Value, Accreted Value 
and Redemption Price of this Series 2011A1 Bond is payable to the Owner hereof upon presentation and 
surrender of this Series 2011A1 Bond at the corporate trust office of U.S. Bank National Association (the 
“Trustee” or “Paying Agent”) in St. Paul, Minnesota or such other office designated by the Trustee.  
Notwithstanding the foregoing, so long as Cede & Co. is the Owner of this Series 2011A1 Bond, the Debt 
Service on this Series 2011A1 Bond shall be paid by wire transfer to Cede & Co.  Any payment of Debt 
Service on this Series 2011A1 Bond that is due on a day which is not a Business Day shall be made on 
the next succeeding Business Day with the same effect as if made on the day on which it was originally 
scheduled.  All payments of Debt Service on this Series 2011A1 Bond shall be made in lawful money of 
the United States of America. 
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REGISTERED MATURITY VALUE 
 
2011A1 - 3 $334,287,216.00 
 
 CONNECTOR 2000 ASSOCIATION, INC. 
 SENIOR CAPITAL APPRECIATION TOLL ROAD REVENUE BONDS 
 (SOUTHERN CONNECTOR PROJECT, GREENVILLE, SOUTH CAROLINA) 
 SERIES 2011A1 
 

MATURITY DATE DATED DATE YIELD CUSIP 

July 22, 2051 April 1, 2011 7.50% 20786LDU2 
 
REGISTERED OWNER: CEDE & CO. 
    Tax Identification Number 13-2555119 
 
MATURITY VALUE: Three Hundred Thirty Four Million Two Hundred Eighty Seven 

Thousand Two Hundred Sixteen Dollars ($334,287,216.00).  
 
MANDATORY SINKING FUND REDEMPTION SCHEDULE: 

 
Redemption Date 

Redemption Amount 
(Accreted Value) 

1/1/2043 $22,424,075.52  
1/1/2044 22,540,472.42  
1/1/2045 24,826,174.42  
1/1/2046 24,960,253.05  
1/1/2047 25,092,377.08  
1/1/2048 25,220,876.09  
1/1/2049 27,608,177.34  
1/1/2050 27,755,670.08  
1/1/2051 27,900,333.99  
7/22/2051 15,656,599.00  
(Maturity)  

 
 CONNECTOR 2000 ASSOCIATION, INC. (the “Association”), for value received, hereby 
promises to pay to the order of the registered owner (the “Owner”) named above, or registered assigns, 
solely from the sources and as herein provided, the Maturity Value stated above on the Maturity Date 
stated above, together with accreted interest thereon at the yield stated above, payable on the Maturity 
Date stated above, subject to prior redemption as herein provided. The Maturity Value, Accreted Value 
and Redemption Price of this Series 2011A1 Bond is payable to the Owner hereof upon presentation and 
surrender of this Series 2011A1 Bond at the corporate trust office of U.S. Bank National Association (the 
“Trustee” or “Paying Agent”) in St. Paul, Minnesota or such other office designated by the Trustee.  
Notwithstanding the foregoing, so long as Cede & Co. is the Owner of this Series 2011A1 Bond, the Debt 
Service on this Series 2011A1 Bond shall be paid by wire transfer to Cede & Co.  Any payment of Debt 
Service on this Series 2011A1 Bond that is due on a day which is not a Business Day shall be made on 
the next succeeding Business Day with the same effect as if made on the day on which it was originally 
scheduled.  All payments of Debt Service on this Series 2011A1 Bond shall be made in lawful money of 
the United States of America. 



Exhibit A – Form of Series 2011A1 Bonds 

  A-4

 Notwithstanding any other provision hereof, this Series 2011A1 Bond is issued in book-entry 
form maintained by DTC, and the payment of principal, premium, if any, and interest, the providing of 
notices and other matters shall be made as described in the Association’s Letter of Representations to 
DTC.  
 
 This Series 2011A1 Bond is one of an issue of Connector 2000 Association, Inc. Senior Capital 
Appreciation Toll Road Revenue Bonds (Southern Connector Project, Greenville, South Carolina), Series 
2011A1 (the “Series 2011A1 Bonds”), having an aggregate Maturity Value of $734,692,937.00, being 
issued concurrently with the Association’s (i) Connector 2000 Association, Inc. Senior Subordinate 
Capital Appreciation Toll Road Revenue Bonds (Southern Connector Project, Greenville, South 
Carolina), Series 2011B1 (the “Series 2011B1 Bonds”), issued in the aggregate Maturity Value of 
$300,684,532.00, and (ii) Connector 2000 Association, Inc. Junior Subordinate Capital Appreciation Toll 
Road Revenue Bonds (Southern Connector Project, Greenville, South Carolina), Series 2011C1 issued in 
the aggregate Maturity Value of $97,782,636.00 (the “Series 2011C1 Bonds” and, together with the 
Series 2011A1 Bonds and the Series 2011B1 Bonds, the “Series 2011 New Term Bonds”), issued under 
that certain First Amended and Restated Master Indenture of Trust dated as of April 1, 2011 as 
supplemented and amended by that certain First Supplemental Indenture of Trust dated as of May 1, 2012 
effective as of April 21, 2011 (together, the “Indenture”) between the Association and the Trustee and 
that certain Order (I) Authorizing A Supplement To The Indenture In Aid Of Implementation Of The 
Plan: and (II) Approving Bond Exchange Materials And Procedures For Term Bonds of the United States 
Bankruptcy Court for the District of South Carolina entered on April 10, 2012 (the “Order”). The Series 
2011 New Term Bonds are issued in exchange for certain Series 2011 Bonds as provided in the Indenture 
and the Order. The Series 2011 New Term Bonds continue to evidence debt of the Association incurred 
for the construction and financing of the Southern Connector Project, as defined in the Indenture. 
Capitalized terms not otherwise defined herein are intended to have the meanings assigned thereto in the 
Indenture or the Order, if defined therein. 
 
 This Series 2011A1 Bond and the premium, if any, and the interest hereon are special, limited, 
non-recourse obligations of the Association payable solely from the Trust Estate, as defined in the 
Indenture, including the Revenues, as defined in the Indenture, in accordance with the Indenture. Such 
Revenues are pledged to the payment of the Bonds to the extent and as provided in the Indenture. 
Reference is hereby made to the Indenture for a description of the provisions, among others, with respect 
to the nature and extent of the security, the rights, duties and obligations of the Association, the rights of 
the Owners, as defined in the Indenture, of the Series 2011A1 Bonds and the terms upon which the Series 
2011A1 Bonds are issued and secured. Additional Bonds ranking on parity with or subordinate to the 
Series 2011A1 Bonds may be issued on the terms provided in the Indenture.  The Indenture constitutes a 
contract between the Owner of this Series 2011A1 Bond and the Association.  This Series 2011A1 Bond 
certificate is only the evidence of such contract and, as such, is subject in all respects to the terms of the 
Indenture, which supersedes any inconsistent statement herein. 
 
 THE SERIES 2011A1 BONDS DO NOT NOW AND SHALL NEVER CONSTITUTE AN 
INDEBTEDNESS OF THE STATE OF SOUTH CAROLINA (THE “STATE”) OR THE SOUTH 
CAROLINA DEPARTMENT OF TRANSPORTATION (“SCDOT”)  WITHIN THE MEANING OF 
ANY STATE CONSTITUTIONAL PROVISION OR STATUTORY LIMITATION AND SHALL 
NEVER CONSTITUTE OR GIVE RISE TO A PECUNIARY LIABILITY OR AN OBLIGATION 
(LEGAL, MORAL OR OTHERWISE) OF THE STATE, SCDOT OR ANY AGENCY, DEPARTMENT 
OR POLITICAL SUBDIVISION OF THE STATE (INCLUDING, WITHOUT LIMITATION, THE 
COUNTY OF GREENVILLE, SOUTH CAROLINA OR THE CITY OF GREENVILLE, SOUTH 
CAROLINA) OR A CHARGE AGAINST THE GENERAL CREDIT OR TAXING POWER OF THE 
STATE, SCDOT OR ANY AGENCY, DEPARTMENT OR POLITICAL SUBDIVISION OF THE 
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STATE (INCLUDING, WITHOUT LIMITATION, THE COUNTY OF GREENVILLE, SOUTH 
CAROLINA OR THE CITY OF GREENVILLE, SOUTH CAROLINA). 
 
 The Series 2011A1 Bonds may be called for optional, extraordinary and mandatory redemption 
by the Association as provided in the Indenture.  The Trustee shall timely send notices of redemption of 
this Series 2011A1 Bond at the times and in the amounts provided in the Indenture. In the case of 
Mandatory Sinking Fund Redemption at the time such notices of redemption are delivered, there will not 
be funds in the Senior Bonds Debt Service Account so such notices of redemption will be conditioned on 
the deposit of funds into such Senior Bonds Debt Service Account sufficient to pay the Redemption Price 
of the Sinking Fund Installments of the Series 2011A1 Bonds to be redeemed. In the event that any 
Mandatory Sinking Fund Redemption of any part of this Series 2011A1 Bond on any January 1 is 
cancelled due to insufficient funds available in the Senior Bonds Debt Service Account to pay any 
Sinking Fund Installment in full, the Trustee will timely deliver notice of the redemption for February 15 
of that same calendar year as provided in Section 305 of the Indenture in the aggregate Redemption Price 
not greater than the available balance in the Senior Bonds Debt Service Account without further 
accretion.  The Redemption Price of this Series 2011A1 Bond called for redemption on such February 15 
will be equal to its Accreted Value as of such January 1 (of the same calendar year), not its Accreted 
Value as of the February 15 Redemption Date. 
 
 No Owner of any Series 2011A1 Bond shall have any right to institute any suit, action or 
proceedings at law or in equity for the appointment of a receiver or for any other remedy under the 
Indenture or by reason thereof, except to the extent and in the circumstances permitted by the Indenture.  
 
 The Series 2011A1 Bonds are issued in fully registered form in denominations of $1.00 in 
Maturity Value and integral multiples thereof (the “Authorized Denominations”). Upon surrender for 
transfer or exchange of this Series 2011A1 Bond at the designated office of the Registrar, together with a 
written instrument of transfer or written request for exchange, as the case may be, satisfactory to the 
Registrar duly executed by the Owner or the Owner’s duly authorized attorney, the Association shall 
execute and the Trustee or the duly authorized Authenticating Agent, as defined in the Indenture, shall 
authenticate and deliver Series 2011A1 Bonds in accordance with the provisions of, and subject to the 
limitations and conditions contained in, the Indenture, a new Series 2011A1 Bond or Series 2011A1 
Bonds of the same aggregate Maturity Value, Accreted Value and maturity as the surrendered Series 
2011A1 Bond. For every such transfer of Series 2011A1 Bonds pursuant to the Indenture, whether 
temporary or definitive, the Association, the Trustee, the Registrar, and any Authenticating Agent may 
make a charge sufficient to reimburse it or them for any expense, tax, fee or other governmental charge 
required to be paid with respect to such transfer. In addition, for every exchange of Series 2011A1 Bonds 
(other than the exchange of temporary Series 2011A1 Bonds for definitive Series 2011A1 Bonds), the 
Association, the Trustee, the Registrar, and any Authenticating Agent may make reasonable charges to 
cover the costs of printing Series 2011A1 Bonds including any Trustee’s, Registrar’s, or Authenticating 
Agent’s charges in connection therewith. The payment of such sum or sums shall be made by the Owner 
requesting such exchange or transfer as a condition precedent to the exercise of the privilege of making 
such exchange or transfer. The Registrar shall not be required to transfer or exchange Series 2011A1 
Bonds for a period of 15 days next preceding the selection of Series 2011A1 Bonds for redemption or to 
transfer or exchange any Series 2011A1 Bonds called for redemption. 
 
 The Association, the Trustee, and any other Fiduciary, as defined in the Indenture, may deem and 
treat the person in whose name this Series 2011A1 Bond shall be registered in the Register as the absolute 
Owner of this Series 2011A1 Bond, whether this Series 2011A1 Bond shall be overdue or not, for the 
purpose of receiving payment of, or on account of, the Debt Service and Redemption Price of this Series 
2011A1 Bond and for all other purposes, and all such payments so made to any such Owner or upon the 
Owner’s order shall be valid and effectual to satisfy and discharge the liability upon this Series 2011A1 
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Bond to the extent of the sum or sums so paid, and the Association, the Trustee, and any other Fiduciary 
shall not be affected by any notice to the contrary.   
 
 All acts, conditions and things required to happen, exist or be performed precedent to and in the 
issuance of this Series 2011A1 Bond have happened, exist and have been performed. 
 
 This Series 2011A1 Bond shall not be valid or entitled to any security or benefit under the 
Indenture until the Trustee shall have executed the Certificate of Authentication appearing hereon and 
inserted the date of authentication hereon. 
 
 IN WITNESS WHEREOF, the Connector 2000 Association, Inc. has caused this Series 2011A1 
Bond to be signed by its Chairman by his manual signature and its corporate seal to be impressed thereon 
and attested to by the manual signature of its Secretary, and this Series 2011A1 Bond to be dated the 
Dated Date set forth above.  
 
 
      CONNECTOR 2000 ASSOCIATION, INC. 
 
 
      By:       
        Chairman 
 
(SEAL) 
 
Attest: 
 
  
      
Secretary 
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 CERTIFICATE OF AUTHENTICATION 
 
Date of Authentication:     
 
 
 This Series 2011A1 Bond is one of the Series 2011A1 Bonds of the issue described in the within-
mentioned Indenture. 
 
 
 
U. S. Bank National Association, as Trustee 
 
 
 
By:      
 Authorized Officer 
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 ASSIGNMENT 
 
 
 FOR VALUE RECEIVED the undersigned hereby sell(s), assign(s) and transfer(s) unto 
              
 (Please print or typewrite Name and Address 
 including postal zip code of Transferee) 
 
 PLEASE INSERT SOCIAL SECURITY OR OTHER 
 IDENTIFYING NUMBER OF TRANSFEREE 
 

 
 
the within Bond and all rights thereunder, hereby irrevocably constituting and appointing    
    , Attorney, to transfer said Bond on the books kept for the registration 
thereof, with full power of substitution in the premises. 
 
 
 
Date:     
 
Signature Guaranteed 
 
 
 
 
       
NOTICE: Signature(s) must be guaranteed 
by an Eligible Guarantor Institution 
such as a Commercial Bank, Trust 
Company, Securities Broker/Dealer, 
Credit Union, or Savings Association who 
is a member of a medallion program  
approved by The Securities Transfer 
Association, Inc. 
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REGISTERED MATURITY VALUE 
 
2011B1 - 1 $73,945,516.00 
 
 CONNECTOR 2000 ASSOCIATION, INC. 
 SENIOR SUBORDINATE CAPITAL APPRECIATION TOLL ROAD REVENUE BONDS 
 (SOUTHERN CONNECTOR PROJECT, GREENVILLE, SOUTH CAROLINA) 
 SERIES 2011B1 
 

MATURITY DATE DATED DATE YIELD CUSIP 

January 1, 2032 April 1, 2011 8.50% 20786LDV0 
 
REGISTERED OWNER: CEDE & CO. 
    Tax Identification Number 13-2555119 
 
MATURITY VALUE: Seventy Three Million Nine Hundred Forty Five Thousand Five Hundred 

Sixteen Dollars ($73,945,516.00).  
 
MANDATORY SINKING FUND REDEMPTION SCHEDULE: 

Redemption Date 
(January 1) 

Redemption 
Amount 

Redemption Date 
(January 1) 

Redemption 
Amount 

2013 $662,274.76  2023 $1,960,198.95  
2014 692,723.92  2024 2,071,969.30  
2015 749,027.81  2025 2,377,254.25  
2016 834,924.29  2026 2,479,548.25  
2017 1,129,556.43  2027 2,554,070.66  
2018 1,248,299.51  2028 2,627,210.39  
2019 1,358,990.29  2029 2,935,910.93  
2020 1,478,151.45  2030 3,020,170.93  
2021 1,753,281.24  2031 3,106,955.49  
2022 1,854,083.22  2032 (Maturity) 3,160,274.00  

 
 CONNECTOR 2000 ASSOCIATION, INC. (the “Association”), for value received, hereby 
promises to pay to the order of the registered owner (the “Owner”) named above, or registered assigns, 
solely from the sources and as herein provided, the Maturity Value stated above on the Maturity Date 
stated above, together with accreted interest thereon at the yield stated above, payable on the Maturity 
Date stated above, subject to prior redemption as herein provided. The Maturity Value, Accreted Value 
and Redemption Price of this Series 2011B1 Bond is payable to the Owner hereof upon presentation and 
surrender of this Series 2011B1 Bond at the corporate trust office of U.S. Bank National Association (the 
“Trustee” or “Paying Agent”) in St. Paul, Minnesota or such other office designated by the Trustee.  
Notwithstanding the foregoing, so long as Cede & Co. is the Owner of this Series 2011B1 Bond, the Debt 
Service on this Series 2011B1 Bond shall be paid by wire transfer to Cede & Co.  Any payment of Debt 
Service on this Series 2011B1 Bond that is due on a day which is not a Business Day shall be made on the 
next succeeding Business Day with the same effect as if made on the day on which it was originally 
scheduled.  All payments of Debt Service on this Series 2011B1 Bond shall be made in lawful money of 
the United States of America. 
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REGISTERED MATURITY VALUE 
 
2011B1 - 2 $226,739,016.00 
 
 CONNECTOR 2000 ASSOCIATION, INC. 
 SENIOR SUBORDINATE CAPITAL APPRECIATION TOLL ROAD REVENUE BONDS 
 (SOUTHERN CONNECTOR PROJECT, GREENVILLE, SOUTH CAROLINA) 
 SERIES 2011B1 
 

MATURITY DATE DATED DATE YIELD CUSIP 

July 22, 2051 April 1, 2011 9.00% 20786LDW8 
 
REGISTERED OWNER: CEDE & CO. 
    Tax Identification Number 13-2555119 
 
MATURITY VALUE: Two Hundred Twenty Six Million Seven Hundred Thirty Nine Thousand 

Sixteen Dollars ($226,739,016.00).  
 
MANDATORY SINKING FUND REDEMPTION SCHEDULE: 

Redemption Date 
(January 1) 

Redemption 
Amount 

 
Redemption Date 

Redemption 
Amount 

2033 $3,626,161.92  1/1/2043 $5,179,697.99  
2034 3,689,692.73  1/1/2044 5,206,630.92  
2035 3,753,737.36  1/1/2045 5,734,553.74  
2036 3,819,013.87  1/1/2046 5,765,542.44  
2037 4,330,768.15  1/1/2047 5,796,039.87  
2038 4,406,841.20  1/1/2048 5,825,776.32  
2039 4,484,126.03  1/1/2049 6,377,118.88  
2040 4,562,738.28  1/1/2050 6,411,202.21  
2041 5,124,741.46  1/1/2051 6,444,578.56  
2042 5,152,441.38  7/22/2051 (Maturity) 3,616,453.00  

 
 CONNECTOR 2000 ASSOCIATION, INC. (the “Association”), for value received, hereby 
promises to pay to the order of the registered owner (the “Owner”) named above, or registered assigns, 
solely from the sources and as herein provided, the Maturity Value stated above on the Maturity Date 
stated above, together with accreted interest thereon at the yield stated above, payable on the Maturity 
Date stated above, subject to prior redemption as herein provided. The Maturity Value, Accreted Value 
and Redemption Price of this Series 2011B1 Bond is payable to the Owner hereof upon presentation and 
surrender of this Series 2011B1 Bond at the corporate trust office of U.S. Bank National Association (the 
“Trustee” or “Paying Agent”) in St. Paul, Minnesota or such other office designated by the Trustee.  
Notwithstanding the foregoing, so long as Cede & Co. is the Owner of this Series 2011B1 Bond, the Debt 
Service on this Series 2011B1 Bond shall be paid by wire transfer to Cede & Co.  Any payment of Debt 
Service on this Series 2011B1 Bond that is due on a day which is not a Business Day shall be made on the 
next succeeding Business Day with the same effect as if made on the day on which it was originally 
scheduled.  All payments of Debt Service on this Series 2011B1 Bond shall be made in lawful money of 
the United States of America. 
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 Notwithstanding any other provision hereof, this Series 2011B1 Bond is issued in book-entry 
form maintained by DTC, and the payment of principal, premium, if any, and interest, the providing of 
notices and other matters shall be made as described in the Association’s Letter of Representations to 
DTC.  
 
 This Series 2011B1 Bond is one of an issue of Connector 2000 Association, Inc. Senior 
Subordinate Capital Appreciation Toll Road Revenue Bonds (Southern Connector Project, Greenville, 
South Carolina), Series 2011B1 (the “Series 2011B1 Bonds”), having an aggregate Maturity Value of 
$300,684,532.00, being issued concurrently with the Association’s (i) Connector 2000 Association, Inc. 
Senior Capital Appreciation Toll Road Revenue Bonds (Southern Connector Project, Greenville, South 
Carolina), Series 2011A1 (the “Series 2011A1 Bonds”), issued in the aggregate Maturity Value of 
$734,692,937.00, and (ii) Connector 2000 Association, Inc. Junior Subordinate Capital Appreciation Toll 
Road Revenue Bonds (Southern Connector Project, Greenville, South Carolina), Series 2011C1 issued in 
the aggregate Maturity Value of $97,782,636.00 (the “Series 2011C1 Bonds” and, together with the 
Series 2011B1 Bonds and the Series 2011A1 Bonds, the “Series 2011 New Term Bonds”), issued under 
that certain First Amended and Restated Master Indenture of Trust dated as of April 1, 2011 as 
supplemented and amended by that certain First Supplemental Indenture of Trust dated as of May 1, 2012 
effective as of April 21, 2011 (together, the “Indenture”) between the Association and the Trustee and 
that certain Order (I) Authorizing A Supplement To The Indenture In Aid Of Implementation Of The 
Plan: and (II) Approving Bond Exchange Materials And Procedures For Term Bonds of the United States 
Bankruptcy Court for the District of South Carolina entered on April 10, 2012 (the “Order”). The Series 
2011 New Term Bonds are issued in exchange for certain Series 2011 Bonds as provided in the Indenture 
and the Order. The Series 2011 New Term Bonds continue to evidence debt of the Association incurred 
for the construction and financing of the Southern Connector Project, as defined in the Indenture. 
Capitalized terms not otherwise defined herein are intended to have the meanings assigned thereto in the 
Indenture or the Order, if defined therein. 
 
 This Series 2011B1 Bond and the premium, if any, and the interest hereon are special, limited, 
non-recourse obligations of the Association payable solely from the Trust Estate, as defined in the 
Indenture, including the Revenues, as defined in the Indenture, in accordance with the Indenture. Such 
Revenues are pledged to the payment of the Bonds to the extent and as provided in the Indenture. 
Reference is hereby made to the Indenture for a description of the provisions, among others, with respect 
to the nature and extent of the security, the rights, duties and obligations of the Association, the rights of 
the Owners, as defined in the Indenture, of the Series 2011B1 Bonds and the terms upon which the Series 
2011B1 Bonds are issued and secured. Additional Bonds ranking senior to, on parity with or subordinate 
to the Series 2011B1 Bonds may be issued on the terms provided in the Indenture.  The Indenture 
constitutes a contract between the Owner of this Series 2011B1 Bond and the Association.  This Series 
2011B1 Bond certificate is only the evidence of such contract and, as such, is subject in all respects to the 
terms of the Indenture, which supersedes any inconsistent statement herein. 
 
 THE SERIES 2011B1 BONDS DO NOT NOW AND SHALL NEVER CONSTITUTE AN 
INDEBTEDNESS OF THE STATE OF SOUTH CAROLINA (THE “STATE”) OR THE SOUTH 
CAROLINA DEPARTMENT OF TRANSPORTATION (“SCDOT”)  WITHIN THE MEANING OF 
ANY STATE CONSTITUTIONAL PROVISION OR STATUTORY LIMITATION AND SHALL 
NEVER CONSTITUTE OR GIVE RISE TO A PECUNIARY LIABILITY OR AN OBLIGATION 
(LEGAL, MORAL OR OTHERWISE) OF THE STATE, SCDOT OR ANY AGENCY, DEPARTMENT 
OR POLITICAL SUBDIVISION OF THE STATE (INCLUDING, WITHOUT LIMITATION, THE 
COUNTY OF GREENVILLE, SOUTH CAROLINA OR THE CITY OF GREENVILLE, SOUTH 
CAROLINA) OR A CHARGE AGAINST THE GENERAL CREDIT OR TAXING POWER OF THE 
STATE, SCDOT OR ANY AGENCY, DEPARTMENT OR POLITICAL SUBDIVISION OF THE 
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STATE (INCLUDING, WITHOUT LIMITATION, THE COUNTY OF GREENVILLE, SOUTH 
CAROLINA OR THE CITY OF GREENVILLE, SOUTH CAROLINA). 
 
 The Series 2011B1 Bonds may be called for optional, extraordinary and mandatory redemption 
by the Association as provided in the Indenture. The Trustee shall timely send notices of redemption of 
this Series 2011B1 Bond at the times and in the amounts provided in the Indenture. In the case of 
Mandatory Sinking Fund Redemption at the time such notices of redemption are delivered, there will not 
be funds in the Senior Subordinate Bonds Debt Service Account so such notices of redemption will be 
conditioned on the deposit of funds into the Senior Subordinate Bonds Debt Service Account sufficient to 
pay the Redemption Price of the Sinking Fund Installments of the Series 2011B1 Bonds to be redeemed. 
In the event that any Mandatory Sinking Fund Redemption of any part of this Series 2011B1 Bond on any 
January 1 is cancelled due to insufficient funds available in the Senior Subordinate Bonds Debt Service 
Account to pay any Sinking Fund Installment in full, the Trustee will timely deliver notice of the 
redemption for February 15 of that same calendar year as provided in Section 305 of the Indenture in the 
aggregate Redemption Price not greater than the available balance in the Senior Subordinate Bonds Debt 
Service Account without further accretion.  The Redemption Price of this Series 2011B1 Bond called for 
redemption on such February 15 will be equal to its Accreted Value as of such January 1 (of the same 
calendar year), not its Accreted Value as of the February 15 Redemption Date. 
 
 No Owner of any Series 2011B1 Bond shall have any right to institute any suit, action or 
proceedings at law or in equity for the appointment of a receiver or for any other remedy under the 
Indenture or by reason thereof, except to the extent and in the circumstances permitted by the Indenture.  
 
 The Series 2011B1 Bonds are issued in fully registered form in denominations of $1.00 in 
Maturity Value and integral multiples thereof (the “Authorized Denominations”). Upon surrender for 
transfer or exchange of this Series 2011B1 Bond at the designated office of the Registrar, together with a 
written instrument of transfer or written request for exchange, as the case may be, satisfactory to the 
Registrar duly executed by the Owner or the Owner’s duly authorized attorney, the Association shall 
execute and the Trustee or the duly authorized Authenticating Agent, as defined in the Indenture, shall 
authenticate and deliver Series 2011B1 Bonds in accordance with the provisions of, and subject to the 
limitations and conditions contained in, the Indenture, a new Series 2011B1 Bond or Series 2011B1 
Bonds of the same aggregate Maturity Value, Accreted Value and maturity as the surrendered Series 
2011B1 Bond. For every such transfer of Series 2011B1 Bonds pursuant to the Indenture, whether 
temporary or definitive, the Association, the Trustee, the Registrar, and any Authenticating Agent may 
make a charge sufficient to reimburse it or them for any expense, tax, fee or other governmental charge 
required to be paid with respect to such transfer. In addition, for every exchange of Series 2011B1 Bonds 
(other than the exchange of temporary Series 2011B1 Bonds for definitive Series 2011B1 Bonds), the 
Association, the Trustee, the Registrar, and any Authenticating Agent may make reasonable charges to 
cover the costs of printing Series 2011B1 Bonds including any Trustee’s, Registrar’s, or Authenticating 
Agent’s charges in connection therewith. The payment of such sum or sums shall be made by the Owner 
requesting such exchange or transfer as a condition precedent to the exercise of the privilege of making 
such exchange or transfer. The Registrar shall not be required to transfer or exchange Series 2011B1 
Bonds for a period of 15 days next preceding the selection of Series 2011B1 Bonds for redemption or to 
transfer or exchange any Series 2011B1 Bonds called for redemption. 
 
 The Association, the Trustee, and any other Fiduciary, as defined in the Indenture, may deem and 
treat the person in whose name this Series 2011B1 Bond shall be registered in the Register as the absolute 
Owner of this Series 2011B1 Bond, whether this Series 2011B1 Bond shall be overdue or not, for the 
purpose of receiving payment of, or on account of, the Debt Service and Redemption Price of this Series 
2011B1 Bond and for all other purposes, and all such payments so made to any such Owner or upon the 
Owner’s order shall be valid and effectual to satisfy and discharge the liability upon this Series 2011B1 
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Bond to the extent of the sum or sums so paid, and the Association, the Trustee, and any other Fiduciary 
shall not be affected by any notice to the contrary.   
 
 All acts, conditions and things required to happen, exist or be performed precedent to and in the 
issuance of this Series 2011B1 Bond have happened, exist and have been performed. 
 
 This Series 2011B1 Bond shall not be valid or entitled to any security or benefit under the 
Indenture until the Trustee shall have executed the Certificate of Authentication appearing hereon and 
inserted the date of authentication hereon. 
 
 IN WITNESS WHEREOF, the Connector 2000 Association, Inc. has caused this Series 2011B1 
Bond to be signed by its Chairman by his manual signature and its corporate seal to be impressed thereon 
and attested to by the manual signature of its Secretary, and this Series 2011B1 Bond to be dated the 
Dated Date set forth above.  
 
 
      CONNECTOR 2000 ASSOCIATION, INC. 
 
 
      By:       
        Chairman 
 
(SEAL) 
 
Attest: 
 
  
      
Secretary 
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 CERTIFICATE OF AUTHENTICATION 
 
Date of Authentication:     
 
 
 This Series 2011B1 Bond is one of the Series 2011B1 Bonds of the issue described in the within-
mentioned Indenture. 
 
 
 
U. S. Bank National Association, as Trustee 
 
 
 
By:      
 Authorized Officer 
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 ASSIGNMENT 
 
 
 FOR VALUE RECEIVED the undersigned hereby sell(s), assign(s) and transfer(s) unto 
              
 (Please print or typewrite Name and Address 
 including postal zip code of Transferee) 
 
 PLEASE INSERT SOCIAL SECURITY OR OTHER 
 IDENTIFYING NUMBER OF TRANSFEREE 
 

 
 
the within Bond and all rights thereunder, hereby irrevocably constituting and appointing    
   , Attorney, to transfer said Bond on the books kept for the registration thereof, 
with full power of substitution in the premises. 
 
 
 
Date:     
 
Signature Guaranteed 
 
 
 
 
       
NOTICE: Signature(s) must be guaranteed 
by an Eligible Guarantor Institution 
such as a Commercial Bank, Trust 
Company, Securities Broker/Dealer, 
Credit Union, or Savings Association who 
is a member of a medallion program  
approved by The Securities Transfer 
Association, Inc. 
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REGISTERED MATURITY VALUE 
 
2011C1 - 1 $97,782,636.00 
 
 CONNECTOR 2000 ASSOCIATION, INC. 
 JUNIOR SUBORDINATE CAPITAL APPRECIATION TOLL ROAD REVENUE BONDS 
 (SOUTHERN CONNECTOR PROJECT, GREENVILLE, SOUTH CAROLINA) 
 SERIES 2011C1 
 

MATURITY DATE DATED DATE YIELD CUSIP 

July 22, 2051 April 1, 2011 10.00% 20786LDX6 
 
REGISTERED OWNER: CEDE & CO. 
    Tax Identification Number 13-2555119 
 
MATURITY VALUE: Ninety Seven Million Seven Hundred Eighty Two Thousand Six 

Hundred Thirty Six Dollars ($97,782,636.00).  
 
MANDATORY SINKING FUND REDEMPTION SCHEDULE: 

Redemption 
Date 

(January 1) 

Redemption 
Amount 

Redemption 
Date 

(January 1) 

Redemption 
Amount 

 
Redemption 

Date 

Redemption 
Amount 

2013 $81,503.14  2026 $305,126.11  1/1/20392 $551,768.10  
2014 85,236.02  2027 314,287.46  1/1/2040 561,431.99  
2015 92,166.08  2028 323,302.29  1/1/2041 630,587.71  
2016 102,745.72  2029 361,292.77  1/1/2042 633,994.86  
2017 138,988.19  2030 371,664.38  1/1/2043 637,354.62  
2018 153,634.39  2031 382,341.61  1/1/2044 640,670.10  
2019 167,244.93  2032 388,886.40  1/1/2045 705,639.94  
2020 181,909.52  2033 446,202.22  1/1/2046 709,437.00  
2021 215,763.27  2034 454,001.57  1/1/2047 713,194.12  
2022 228,152.61  2035 461,884.35  1/1/2048 716,842.35  
2023 241,221.56  2036 469,932.40  1/1/2049 784,693.56  
2024 254,963.44  2037 532,885.53  1/1/2050 788,914.27  
2025 292,554.77  2038 542,243.69  1/1/2051 792,985.69  

    7/22/2051 445,033.00  
    (Maturity)  

 

 CONNECTOR 2000 ASSOCIATION, INC. (the “Association”), for value received, hereby 
promises to pay to the order of the registered owner (the “Owner”) named above, or registered assigns, 
solely from the sources and as herein provided, the Maturity Value stated above on the Maturity Date 
stated above, together with accreted interest thereon at the yield stated above, payable on the Maturity 
Date stated above, subject to prior redemption as herein provided. The Maturity Value, Accreted Value 
and Redemption Price of this Series 2011C1 Bond is payable to the Owner hereof upon presentation and 
surrender of this Series 2011C1 Bond at the corporate trust office of U.S. Bank National Association (the 
“Trustee” or “Paying Agent”) in St. Paul, Minnesota or such other office designated by the Trustee.  
Notwithstanding the foregoing, so long as Cede & Co. is the Owner of this Series 2011C1 Bond, the Debt 
Service on this Series 2011C1 Bond shall be paid by wire transfer to Cede & Co.  Any payment of Debt 
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Service on this Series 2011C1 Bond that is due on a day which is not a Business Day shall be made on the 
next succeeding Business Day with the same effect as if made on the day on which it was originally 
scheduled.  All payments of Debt Service on this Series 2011C1 Bond shall be made in lawful money of 
the United States of America. 
 
 Notwithstanding any other provision hereof, this Series 2011C1 Bond is issued in book-entry 
form maintained by DTC, and the payment of principal, premium, if any, and interest, the providing of 
notices and other matters shall be made as described in the Association’s Letter of Representations to 
DTC.  
 
 This Series 2011C1 Bond is one of an issue of Connector 2000 Association, Inc. Junior 
Subordinate Capital Appreciation Toll Road Revenue Bonds (Southern Connector Project, Greenville, 
South Carolina), Series 2011C1 (the “Series 2011C1 Bonds”), having an aggregate Maturity Value of 
$97,782,636.00, being issued concurrently with the Association’s (i) Connector 2000 Association, Inc. 
Senior Capital Appreciation Toll Road Revenue Bonds (Southern Connector Project, Greenville, South 
Carolina), Series 2011A1 (the “Series 2011A1 Bonds”), issued in the aggregate Maturity Value of 
$734,692,937.00, and (ii) Connector 2000 Association, Inc. Senior Subordinate Capital Appreciation Toll 
Road Revenue Bonds (Southern Connector Project, Greenville, South Carolina), Series 2011B1 issued in 
the aggregate Maturity Value of $300,684,532.00 (the “Series 2011B1 Bonds” and, together with the 
Series 2011C1 Bonds and the Series 2011A1 Bonds, the “Series 2011 New Term Bonds”), issued under 
that certain First Amended and Restated Master Indenture of Trust dated as of April 1, 2011 as 
supplemented and amended by that certain First Supplemental Indenture of Trust dated as of May 1, 2012 
effective as of April 21, 2011 (together, the “Indenture”) between the Association and the Trustee and 
that certain Order (I) Authorizing A Supplement To The Indenture In Aid Of Implementation Of The 
Plan: and (II) Approving Bond Exchange Materials And Procedures For Term Bonds of the United States 
Bankruptcy Court for the District of South Carolina entered on April 10, 2012 (the “Order”). The Series 
2011 New Term Bonds are issued in exchange for certain Series 2011 Bonds as provided in the Indenture 
and the Order. The Series 2011 New Term Bonds continue to evidence debt of the Association incurred 
for the construction and financing of the Southern Connector Project, as defined in the Indenture. 
Capitalized terms not otherwise defined herein are intended to have the meanings assigned thereto in the 
Indenture or the Order, if defined therein. 
 
 This Series 2011C1 Bond and the premium, if any, and the interest hereon are special, limited, 
non-recourse obligations of the Association payable solely from the Trust Estate, as defined in the 
Indenture, including the Revenues, as defined in the Indenture, in accordance with the Indenture. Such 
Revenues are pledged to the payment of the Bonds to the extent and as provided in the Indenture. 
Reference is hereby made to the Indenture for a description of the provisions, among others, with respect 
to the nature and extent of the security, the rights, duties and obligations of the Association, the rights of 
the Owners, as defined in the Indenture, of the Series 2011C1 Bonds and the terms upon which the Series 
2011C1 Bonds are issued and secured. Additional Bonds ranking senior to or on parity with the Series 
2011C1 Bonds may be issued on the terms provided in the Indenture.  The Indenture constitutes a contract 
between the Owner of this Series 2011C1 Bond and the Association.  This Series 2011C1 Bond certificate 
is only the evidence of such contract and, as such, is subject in all respects to the terms of the Indenture, 
which supersedes any inconsistent statement herein. 
 
 THE SERIES 2011C1 BONDS DO NOT NOW AND SHALL NEVER CONSTITUTE AN 
INDEBTEDNESS OF THE STATE OF SOUTH CAROLINA (THE “STATE”) OR THE SOUTH 
CAROLINA DEPARTMENT OF TRANSPORTATION (“SCDOT”)  WITHIN THE MEANING OF 
ANY STATE CONSTITUTIONAL PROVISION OR STATUTORY LIMITATION AND SHALL 
NEVER CONSTITUTE OR GIVE RISE TO A PECUNIARY LIABILITY OR AN OBLIGATION 
(LEGAL, MORAL OR OTHERWISE) OF THE STATE, SCDOT OR ANY AGENCY, DEPARTMENT 
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OR POLITICAL SUBDIVISION OF THE STATE (INCLUDING, WITHOUT LIMITATION, THE 
COUNTY OF GREENVILLE, SOUTH CAROLINA OR THE CITY OF GREENVILLE, SOUTH 
CAROLINA) OR A CHARGE AGAINST THE GENERAL CREDIT OR TAXING POWER OF THE 
STATE, SCDOT OR ANY AGENCY, DEPARTMENT OR POLITICAL SUBDIVISION OF THE 
STATE (INCLUDING, WITHOUT LIMITATION, THE COUNTY OF GREENVILLE, SOUTH 
CAROLINA OR THE CITY OF GREENVILLE, SOUTH CAROLINA). 
 
 The Series 2011C1 Bonds may be called for optional, extraordinary and mandatory redemption 
by the Association as provided in the Indenture. The Trustee shall timely send notices of redemption of 
this Series 2011C1 Bond at the times and in the amounts provided in the Indenture. In the case of 
Mandatory Sinking Fund Redemption at the time such notices of redemption are delivered, there will not 
be funds in the Junior Subordinate Bonds Debt Service Account so such notices of redemption will be 
conditioned on the deposit of funds into the Junior Subordinate Bonds Debt Service Account sufficient to 
pay the Redemption Price of the Sinking Fund Installments of the Series 2011C1 Bonds to be redeemed.  
In the event that any Mandatory Sinking Fund Redemption of any part of this Series 2011C1 Bond on any 
January 1 is cancelled due to insufficient funds available in the Junior Subordinate Bonds Debt Service 
Account to pay any Sinking Fund Installment in full, the Trustee will timely deliver notice of the 
redemption for February 15 of that same calendar year as provided in Section 305 of the Indenture in the 
aggregate Redemption Price not greater than the available balance in the Junior Subordinate Bonds Debt 
Service Account without further accretion.  The Redemption Price of this Series 2011C1 Bond called for 
redemption on such February 15 will be equal to its Accreted Value as of such January 1 (of the same 
calendar year), not its Accreted Value as of the February 15 Redemption Date. 
 
 No Owner of any Series 2011C1 Bond shall have any right to institute any suit, action or 
proceedings at law or in equity for the appointment of a receiver or for any other remedy under the 
Indenture or by reason thereof, except to the extent and in the circumstances permitted by the Indenture.  
 
 The Series 2011C1 Bonds are issued in fully registered form in denominations of $1.00 in 
Maturity Value and integral multiples thereof (the “Authorized Denominations”). Upon surrender for 
transfer or exchange of this Series 2011C1 Bond at the designated office of the Registrar, together with a 
written instrument of transfer or written request for exchange, as the case may be, satisfactory to the 
Registrar duly executed by the Owner or the Owner’s duly authorized attorney, the Association shall 
execute and the Trustee or the duly authorized Authenticating Agent, as defined in the Indenture, shall 
authenticate and deliver Series 2011C1 Bonds in accordance with the provisions of, and subject to the 
limitations and conditions contained in, the Indenture, a new Series 2011C1 Bond or Series 2011C1 
Bonds of the same aggregate Maturity Value, Accreted Value and maturity as the surrendered Series 
2011C1 Bond. For every such transfer of Series 2011C1 Bonds pursuant to the Indenture, whether 
temporary or definitive, the Association, the Trustee, the Registrar, and any Authenticating Agent may 
make a charge sufficient to reimburse it or them for any expense, tax, fee or other governmental charge 
required to be paid with respect to such transfer. In addition, for every exchange of Series 2011C1 Bonds 
(other than the exchange of temporary Series 2011C1 Bonds for definitive Series 2011C1 Bonds), the 
Association, the Trustee, the Registrar, and any Authenticating Agent may make reasonable charges to 
cover the costs of printing Series 2011C1 Bonds including any Trustee’s, Registrar’s, or Authenticating 
Agent’s charges in connection therewith. The payment of such sum or sums shall be made by the Owner 
requesting such exchange or transfer as a condition precedent to the exercise of the privilege of making 
such exchange or transfer. The Registrar shall not be required to transfer or exchange Series 2011C1 
Bonds for a period of 15 days next preceding the selection of Series 2011C1 Bonds for redemption or to 
transfer or exchange any Series 2011C1 Bonds called for redemption. 
 
 The Association, the Trustee, and any other Fiduciary, as defined in the Indenture, may deem and 
treat the person in whose name this Series 2011C1 Bond shall be registered in the Register as the absolute 
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Owner of this Series 2011C1 Bond, whether this Series 2011C1 Bond shall be overdue or not, for the 
purpose of receiving payment of, or on account of, the Debt Service and Redemption Price of this Series 
2011C1 Bond and for all other purposes, and all such payments so made to any such Owner or upon the 
Owner’s order shall be valid and effectual to satisfy and discharge the liability upon this Series 2011C1 
Bond to the extent of the sum or sums so paid, and the Association, the Trustee, and any other Fiduciary 
shall not be affected by any notice to the contrary.   
 
 All acts, conditions and things required to happen, exist or be performed precedent to and in the 
issuance of this Series 2011C1 Bond have happened, exist and have been performed. 
 
 This Series 2011C1 Bond shall not be valid or entitled to any security or benefit under the 
Indenture until the Trustee shall have executed the Certificate of Authentication appearing hereon and 
inserted the date of authentication hereon. 
 
 IN WITNESS WHEREOF, the Connector 2000 Association, Inc. has caused this Series 2011C1 
Bond to be signed by its Chairman by his manual signature and its corporate seal to be impressed thereon 
and attested to by the manual signature of its Secretary, and this Series 2011C1 Bond to be dated the 
Dated Date set forth above.  
 
 
      CONNECTOR 2000 ASSOCIATION, INC. 
 
 
      By:       
        Chairman 
 
(SEAL) 
 
Attest: 
 
  
      
Secretary 
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 CERTIFICATE OF AUTHENTICATION 
 
Date of Authentication:     
 
 
 This Series 2011C1 Bond is one of the Series 2011C1 Bonds of the issue described in the within-
mentioned Indenture. 
 
 
 
U. S. Bank National Association, as Trustee 
 
 
 
By:      
 Authorized Officer 
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 ASSIGNMENT 
 
 
 FOR VALUE RECEIVED the undersigned hereby sell(s), assign(s) and transfer(s) unto 
              
 (Please print or typewrite Name and Address 
 including postal zip code of Transferee) 
 
 PLEASE INSERT SOCIAL SECURITY OR OTHER 
 IDENTIFYING NUMBER OF TRANSFEREE 
 

 
 
the within Bond and all rights thereunder, hereby irrevocably constituting and appointing    
    , Attorney, to transfer said Bond on the books kept for the registration 
thereof, with full power of substitution in the premises. 
 
 
 
Date:     
 
Signature Guaranteed 
 
 
 
 
       
NOTICE: Signature(s) must be guaranteed 
by an Eligible Guarantor Institution 
such as a Commercial Bank, Trust 
Company, Securities Broker/Dealer, 
Credit Union, or Savings Association who 
is a member of a medallion program  
approved by The Securities Transfer 
Association, Inc. 
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APPENDIX T 
 

ACCRETED VALUE TABLES 
 

Attached hereto are Appendices T-1 and T-2, the Accreted Value tables for the Series 
2011A1 Bonds, Series 2011B1 Bonds and Series 2011C1 Bonds, respectively. 
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REGISTERED MATURITY VALUE 
 
2011A1 - 1 $149,446,102.00 
 
 CONNECTOR 2000 ASSOCIATION, INC. 
 SENIOR CAPITAL APPRECIATION TOLL ROAD REVENUE BONDS 
 (SOUTHERN CONNECTOR PROJECT, GREENVILLE, SOUTH CAROLINA) 
 SERIES 2011A1 
 

MATURITY DATE DATED DATE YIELD CUSIP 

January 1, 2032 April 1, 2011 6.50% 20786LDS7 
 
REGISTERED OWNER: CEDE & CO. 
    Tax Identification Number 13-2555119 
 
MATURITY VALUE: One Hundred Forty Nine Million Four Hundred Forty Six Thousand One 

Hundred Two Dollars ($149,446,102.00).  
 
MANDATORY SINKING FUND REDEMPTION SCHEDULE: 

 
Redemption Date 

Redemption Amount 
(Accreted Value) 

1/1/2023 $8,487,007.94  
1/1/2024 8,970,982.87  
1/1/2025 10,292,808.60  
1/1/2026 10,735,565.61  
1/1/2027 11,058,236.71  
1/1/2028 11,375,059.91  
1/1/2029 12,711,576.32  
1/1/2030 13,076,349.99  
1/1/2031 13,452,214.74  
1/1/2032 13,683,044.00  

(Maturity)  
 

 CONNECTOR 2000 ASSOCIATION, INC. (the “Association”), for value received, hereby 
promises to pay to the order of the registered owner (the “Owner”) named above, or registered assigns, 
solely from the sources and as herein provided, the Maturity Value stated above on the Maturity Date 
stated above, together with accreted interest thereon at the yield stated above, payable on the Maturity 
Date stated above, subject to prior redemption as herein provided. The Maturity Value, Accreted Value 
and Redemption Price of this Series 2011A1 Bond is payable to the Owner hereof upon presentation and 
surrender of this Series 2011A1 Bond at the corporate trust office of U.S. Bank National Association (the 
“Trustee” or “Paying Agent”) in St. Paul, Minnesota or such other office designated by the Trustee.  
Notwithstanding the foregoing, so long as Cede & Co. is the Owner of this Series 2011A1 Bond, the Debt 
Service on this Series 2011A1 Bond shall be paid by wire transfer to Cede & Co.  Any payment of Debt 
Service on this Series 2011A1 Bond that is due on a day which is not a Business Day shall be made on 
the next succeeding Business Day with the same effect as if made on the day on which it was originally 
scheduled.  All payments of Debt Service on this Series 2011A1 Bond shall be made in lawful money of 
the United States of America. 



 2

 Notwithstanding any other provision hereof, this Series 2011A1 Bond is issued in book-entry 
form maintained by DTC, and the payment of principal, premium, if any, and interest, the providing of 
notices and other matters shall be made as described in the Association’s Letter of Representations to 
DTC.  
 
 This Series 2011A1 Bond is one of an issue of Connector 2000 Association, Inc. Senior Capital 
Appreciation Toll Road Revenue Bonds (Southern Connector Project, Greenville, South Carolina), Series 
2011A1 (the “Series 2011A1 Bonds”), having an aggregate Maturity Value of $734,692,937.00, being 
issued concurrently with the Association’s (i) Connector 2000 Association, Inc. Senior Subordinate 
Capital Appreciation Toll Road Revenue Bonds (Southern Connector Project, Greenville, South 
Carolina), Series 2011B1 (the “Series 2011B1 Bonds”), issued in the aggregate Maturity Value of 
$300,684,532.00, and (ii) Connector 2000 Association, Inc. Junior Subordinate Capital Appreciation Toll 
Road Revenue Bonds (Southern Connector Project, Greenville, South Carolina), Series 2011C1 issued in 
the aggregate Maturity Value of $97,782,636.00 (the “Series 2011C1 Bonds” and, together with the 
Series 2011A1 Bonds and the Series 2011B1 Bonds, the “Series 2011 New Term Bonds”), issued under 
that certain First Amended and Restated Master Indenture of Trust dated as of April 1, 2011 as 
supplemented and amended by that certain First Supplemental Indenture of Trust dated as of May 1, 2012 
effective as of April 21, 2011 (together, the “Indenture”) between the Association and the Trustee and 
that certain Order (I) Authorizing A Supplement To The Indenture In Aid Of Implementation Of The 
Plan: and (II) Approving Bond Exchange Materials And Procedures For Term Bonds of the United States 
Bankruptcy Court for the District of South Carolina entered on April 10, 2012 (the “Order”). The Series 
2011 New Term Bonds are issued in exchange for certain Series 2011 Bonds as provided in the Indenture 
and the Order. The Series 2011 New Term Bonds continue to evidence debt of the Association incurred 
for the construction and financing of the Southern Connector Project, as defined in the Indenture. 
Capitalized terms not otherwise defined herein are intended to have the meanings assigned thereto in the 
Indenture or the Order, if defined therein. 
 
 This Series 2011A1 Bond and the premium, if any, and the interest hereon are special, limited, 
non-recourse obligations of the Association payable solely from the Trust Estate, as defined in the 
Indenture, including the Revenues, as defined in the Indenture, in accordance with the Indenture. Such 
Revenues are pledged to the payment of the Bonds to the extent and as provided in the Indenture. 
Reference is hereby made to the Indenture for a description of the provisions, among others, with respect 
to the nature and extent of the security, the rights, duties and obligations of the Association, the rights of 
the Owners, as defined in the Indenture, of the Series 2011A1 Bonds and the terms upon which the Series 
2011A1 Bonds are issued and secured. Additional Bonds ranking on parity with or subordinate to the 
Series 2011A1 Bonds may be issued on the terms provided in the Indenture.  The Indenture constitutes a 
contract between the Owner of this Series 2011A1 Bond and the Association.  This Series 2011A1 Bond 
certificate is only the evidence of such contract and, as such, is subject in all respects to the terms of the 
Indenture, which supersedes any inconsistent statement herein. 
 
 THE SERIES 2011A1 BONDS DO NOT NOW AND SHALL NEVER CONSTITUTE AN 
INDEBTEDNESS OF THE STATE OF SOUTH CAROLINA (THE “STATE”) OR THE SOUTH 
CAROLINA DEPARTMENT OF TRANSPORTATION (“SCDOT”)  WITHIN THE MEANING OF 
ANY STATE CONSTITUTIONAL PROVISION OR STATUTORY LIMITATION AND SHALL 
NEVER CONSTITUTE OR GIVE RISE TO A PECUNIARY LIABILITY OR AN OBLIGATION 
(LEGAL, MORAL OR OTHERWISE) OF THE STATE, SCDOT OR ANY AGENCY, DEPARTMENT 
OR POLITICAL SUBDIVISION OF THE STATE (INCLUDING, WITHOUT LIMITATION, THE 
COUNTY OF GREENVILLE, SOUTH CAROLINA OR THE CITY OF GREENVILLE, SOUTH 
CAROLINA) OR A CHARGE AGAINST THE GENERAL CREDIT OR TAXING POWER OF THE 
STATE, SCDOT OR ANY AGENCY, DEPARTMENT OR POLITICAL SUBDIVISION OF THE 
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STATE (INCLUDING, WITHOUT LIMITATION, THE COUNTY OF GREENVILLE, SOUTH 
CAROLINA OR THE CITY OF GREENVILLE, SOUTH CAROLINA). 
 
 The Series 2011A1 Bonds may be called for optional, extraordinary and mandatory redemption 
by the Association as provided in the Indenture.  The Trustee shall timely send notices of redemption of 
this Series 2011A1 Bond at the times and in the amounts provided in the Indenture. In the case of 
Mandatory Sinking Fund Redemption at the time such notices of redemption are delivered, there will not 
be funds in the Senior Bonds Debt Service Account so such notices of redemption will be conditioned on 
the deposit of funds into such Senior Bonds Debt Service Account sufficient to pay the Redemption Price 
of the Sinking Fund Installments of the Series 2011A1 Bonds to be redeemed. In the event that any 
Mandatory Sinking Fund Redemption of any part of this Series 2011A1 Bond on any January 1 is 
cancelled due to insufficient funds available in the Senior Bonds Debt Service Account to pay any 
Sinking Fund Installment in full, the Trustee will timely deliver notice of the redemption for February 15 
of that same calendar year as provided in Section 305 of the Indenture in the aggregate Redemption Price 
not greater than the available balance in the Senior Bonds Debt Service Account without further 
accretion.  The Redemption Price of this Series 2011A1 Bond called for redemption on such February 15 
will be equal to its Accreted Value as of such January 1 (of the same calendar year), not its Accreted 
Value as of the February 15 Redemption Date. 
 
 No Owner of any Series 2011A1 Bond shall have any right to institute any suit, action or 
proceedings at law or in equity for the appointment of a receiver or for any other remedy under the 
Indenture or by reason thereof, except to the extent and in the circumstances permitted by the Indenture.  
 
 The Series 2011A1 Bonds are issued in fully registered form in denominations of $1.00 in 
Maturity Value and integral multiples thereof (the “Authorized Denominations”). Upon surrender for 
transfer or exchange of this Series 2011A1 Bond at the designated office of the Registrar, together with a 
written instrument of transfer or written request for exchange, as the case may be, satisfactory to the 
Registrar duly executed by the Owner or the Owner’s duly authorized attorney, the Association shall 
execute and the Trustee or the duly authorized Authenticating Agent, as defined in the Indenture, shall 
authenticate and deliver Series 2011A1 Bonds in accordance with the provisions of, and subject to the 
limitations and conditions contained in, the Indenture, a new Series 2011A1 Bond or Series 2011A1 
Bonds of the same aggregate Maturity Value, Accreted Value and maturity as the surrendered Series 
2011A1 Bond. For every such transfer of Series 2011A1 Bonds pursuant to the Indenture, whether 
temporary or definitive, the Association, the Trustee, the Registrar, and any Authenticating Agent may 
make a charge sufficient to reimburse it or them for any expense, tax, fee or other governmental charge 
required to be paid with respect to such transfer. In addition, for every exchange of Series 2011A1 Bonds 
(other than the exchange of temporary Series 2011A1 Bonds for definitive Series 2011A1 Bonds), the 
Association, the Trustee, the Registrar, and any Authenticating Agent may make reasonable charges to 
cover the costs of printing Series 2011A1 Bonds including any Trustee’s, Registrar’s, or Authenticating 
Agent’s charges in connection therewith. The payment of such sum or sums shall be made by the Owner 
requesting such exchange or transfer as a condition precedent to the exercise of the privilege of making 
such exchange or transfer. The Registrar shall not be required to transfer or exchange Series 2011A1 
Bonds for a period of 15 days next preceding the selection of Series 2011A1 Bonds for redemption or to 
transfer or exchange any Series 2011A1 Bonds called for redemption. 
 
 The Association, the Trustee, and any other Fiduciary, as defined in the Indenture, may deem and 
treat the person in whose name this Series 2011A1 Bond shall be registered in the Register as the absolute 
Owner of this Series 2011A1 Bond, whether this Series 2011A1 Bond shall be overdue or not, for the 
purpose of receiving payment of, or on account of, the Debt Service and Redemption Price of this Series 
2011A1 Bond and for all other purposes, and all such payments so made to any such Owner or upon the 
Owner’s order shall be valid and effectual to satisfy and discharge the liability upon this Series 2011A1 
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 ASSIGNMENT 
 
 
 FOR VALUE RECEIVED the undersigned hereby sell(s), assign(s) and transfer(s) unto 
              
 (Please print or typewrite Name and Address 
 including postal zip code of Transferee) 
 
 PLEASE INSERT SOCIAL SECURITY OR OTHER 
 IDENTIFYING NUMBER OF TRANSFEREE 
 

 
 
the within Bond and all rights thereunder, hereby irrevocably constituting and appointing    
    , Attorney, to transfer said Bond on the books kept for the registration 
thereof, with full power of substitution in the premises. 
 
 
 
Date:     
 
Signature Guaranteed 
 
 
 
 
       
NOTICE: Signature(s) must be guaranteed 
by an Eligible Guarantor Institution 
such as a Commercial Bank, Trust 
Company, Securities Broker/Dealer, 
Credit Union, or Savings Association who 
is a member of a medallion program  
approved by The Securities Transfer 
Association, Inc. 
 



REGISTERED MATURITY VALUE 
 
2011A1 - 2 $250,959,619.00 
 
 CONNECTOR 2000 ASSOCIATION, INC. 
 SENIOR CAPITAL APPRECIATION TOLL ROAD REVENUE BONDS 
 (SOUTHERN CONNECTOR PROJECT, GREENVILLE, SOUTH CAROLINA) 
 SERIES 2011A1 
 

MATURITY DATE DATED DATE YIELD CUSIP 

January 1, 2042 April 1, 2011 7.00% 20786LDT5 
 
REGISTERED OWNER: CEDE & CO. 
    Tax Identification Number 13-2555119 
 
MATURITY VALUE: Two Hundred Fifty Million Nine Hundred Fifty-Nine Thousand Six 

Hundred Nineteen Dollars ($250,959,619.00).  
 
MANDATORY SINKING FUND REDEMPTION SCHEDULE: 

 
Redemption Date 

Redemption Amount 
(Accreted Value) 

1/1/2033 $15,698,783.10  
1/1/2034 15,973,393.07  
1/1/2035 16,250,644.44  
1/1/2036 16,533,390.67  
1/1/2037 18,748,934.77  
1/1/2038 19,078,056.20  
1/1/2039 19,412,997.63  
1/1/2040 19,753,049.98  
1/1/2041 22,186,026.40  
1/1/2042 22,305,954.00  

(Maturity)  
 

 CONNECTOR 2000 ASSOCIATION, INC. (the “Association”), for value received, hereby 
promises to pay to the order of the registered owner (the “Owner”) named above, or registered assigns, 
solely from the sources and as herein provided, the Maturity Value stated above on the Maturity Date 
stated above, together with accreted interest thereon at the yield stated above, payable on the Maturity 
Date stated above, subject to prior redemption as herein provided. The Maturity Value, Accreted Value 
and Redemption Price of this Series 2011A1 Bond is payable to the Owner hereof upon presentation and 
surrender of this Series 2011A1 Bond at the corporate trust office of U.S. Bank National Association (the 
“Trustee” or “Paying Agent”) in St. Paul, Minnesota or such other office designated by the Trustee.  
Notwithstanding the foregoing, so long as Cede & Co. is the Owner of this Series 2011A1 Bond, the Debt 
Service on this Series 2011A1 Bond shall be paid by wire transfer to Cede & Co.  Any payment of Debt 
Service on this Series 2011A1 Bond that is due on a day which is not a Business Day shall be made on 
the next succeeding Business Day with the same effect as if made on the day on which it was originally 
scheduled.  All payments of Debt Service on this Series 2011A1 Bond shall be made in lawful money of 
the United States of America. 
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 Notwithstanding any other provision hereof, this Series 2011A1 Bond is issued in book-entry 
form maintained by DTC, and the payment of principal, premium, if any, and interest, the providing of 
notices and other matters shall be made as described in the Association’s Letter of Representations to 
DTC.  
 
 This Series 2011A1 Bond is one of an issue of Connector 2000 Association, Inc. Senior Capital 
Appreciation Toll Road Revenue Bonds (Southern Connector Project, Greenville, South Carolina), Series 
2011A1 (the “Series 2011A1 Bonds”), having an aggregate Maturity Value of $734,692,937.00, being 
issued concurrently with the Association’s (i) Connector 2000 Association, Inc. Senior Subordinate 
Capital Appreciation Toll Road Revenue Bonds (Southern Connector Project, Greenville, South 
Carolina), Series 2011B1 (the “Series 2011B1 Bonds”), issued in the aggregate Maturity Value of 
$300,684,532.00, and (ii) Connector 2000 Association, Inc. Junior Subordinate Capital Appreciation Toll 
Road Revenue Bonds (Southern Connector Project, Greenville, South Carolina), Series 2011C1 issued in 
the aggregate Maturity Value of $97,782,636.00 (the “Series 2011C1 Bonds” and, together with the 
Series 2011A1 Bonds and the Series 2011B1 Bonds, the “Series 2011 New Term Bonds”), issued under 
that certain First Amended and Restated Master Indenture of Trust dated as of April 1, 2011 as 
supplemented and amended by that certain First Supplemental Indenture of Trust dated as of May 1, 2012 
effective as of April 21, 2011 (together, the “Indenture”) between the Association and the Trustee and 
that certain Order (I) Authorizing A Supplement To The Indenture In Aid Of Implementation Of The 
Plan: and (II) Approving Bond Exchange Materials And Procedures For Term Bonds of the United States 
Bankruptcy Court for the District of South Carolina entered on April 10, 2012 (the “Order”). The Series 
2011 New Term Bonds are issued in exchange for certain Series 2011 Bonds as provided in the Indenture 
and the Order. The Series 2011 New Term Bonds continue to evidence debt of the Association incurred 
for the construction and financing of the Southern Connector Project, as defined in the Indenture. 
Capitalized terms not otherwise defined herein are intended to have the meanings assigned thereto in the 
Indenture or the Order, if defined therein. 
 
 This Series 2011A1 Bond and the premium, if any, and the interest hereon are special, limited, 
non-recourse obligations of the Association payable solely from the Trust Estate, as defined in the 
Indenture, including the Revenues, as defined in the Indenture, in accordance with the Indenture. Such 
Revenues are pledged to the payment of the Bonds to the extent and as provided in the Indenture. 
Reference is hereby made to the Indenture for a description of the provisions, among others, with respect 
to the nature and extent of the security, the rights, duties and obligations of the Association, the rights of 
the Owners, as defined in the Indenture, of the Series 2011A1 Bonds and the terms upon which the Series 
2011A1 Bonds are issued and secured. Additional Bonds ranking on parity with or subordinate to the 
Series 2011A1 Bonds may be issued on the terms provided in the Indenture.  The Indenture constitutes a 
contract between the Owner of this Series 2011A1 Bond and the Association.  This Series 2011A1 Bond 
certificate is only the evidence of such contract and, as such, is subject in all respects to the terms of the 
Indenture, which supersedes any inconsistent statement herein. 
 
 THE SERIES 2011A1 BONDS DO NOT NOW AND SHALL NEVER CONSTITUTE AN 
INDEBTEDNESS OF THE STATE OF SOUTH CAROLINA (THE “STATE”) OR THE SOUTH 
CAROLINA DEPARTMENT OF TRANSPORTATION (“SCDOT”)  WITHIN THE MEANING OF 
ANY STATE CONSTITUTIONAL PROVISION OR STATUTORY LIMITATION AND SHALL 
NEVER CONSTITUTE OR GIVE RISE TO A PECUNIARY LIABILITY OR AN OBLIGATION 
(LEGAL, MORAL OR OTHERWISE) OF THE STATE, SCDOT OR ANY AGENCY, DEPARTMENT 
OR POLITICAL SUBDIVISION OF THE STATE (INCLUDING, WITHOUT LIMITATION, THE 
COUNTY OF GREENVILLE, SOUTH CAROLINA OR THE CITY OF GREENVILLE, SOUTH 
CAROLINA) OR A CHARGE AGAINST THE GENERAL CREDIT OR TAXING POWER OF THE 
STATE, SCDOT OR ANY AGENCY, DEPARTMENT OR POLITICAL SUBDIVISION OF THE 
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STATE (INCLUDING, WITHOUT LIMITATION, THE COUNTY OF GREENVILLE, SOUTH 
CAROLINA OR THE CITY OF GREENVILLE, SOUTH CAROLINA). 
 
 The Series 2011A1 Bonds may be called for optional, extraordinary and mandatory redemption 
by the Association as provided in the Indenture.  The Trustee shall timely send notices of redemption of 
this Series 2011A1 Bond at the times and in the amounts provided in the Indenture. In the case of 
Mandatory Sinking Fund Redemption at the time such notices of redemption are delivered, there will not 
be funds in the Senior Bonds Debt Service Account so such notices of redemption will be conditioned on 
the deposit of funds into such Senior Bonds Debt Service Account sufficient to pay the Redemption Price 
of the Sinking Fund Installments of the Series 2011A1 Bonds to be redeemed. In the event that any 
Mandatory Sinking Fund Redemption of any part of this Series 2011A1 Bond on any January 1 is 
cancelled due to insufficient funds available in the Senior Bonds Debt Service Account to pay any 
Sinking Fund Installment in full, the Trustee will timely deliver notice of the redemption for February 15 
of that same calendar year as provided in Section 305 of the Indenture in the aggregate Redemption Price 
not greater than the available balance in the Senior Bonds Debt Service Account without further 
accretion.  The Redemption Price of this Series 2011A1 Bond called for redemption on such February 15 
will be equal to its Accreted Value as of such January 1 (of the same calendar year), not its Accreted 
Value as of the February 15 Redemption Date. 
 
 No Owner of any Series 2011A1 Bond shall have any right to institute any suit, action or 
proceedings at law or in equity for the appointment of a receiver or for any other remedy under the 
Indenture or by reason thereof, except to the extent and in the circumstances permitted by the Indenture.  
 
 The Series 2011A1 Bonds are issued in fully registered form in denominations of $1.00 in 
Maturity Value and integral multiples thereof (the “Authorized Denominations”). Upon surrender for 
transfer or exchange of this Series 2011A1 Bond at the designated office of the Registrar, together with a 
written instrument of transfer or written request for exchange, as the case may be, satisfactory to the 
Registrar duly executed by the Owner or the Owner’s duly authorized attorney, the Association shall 
execute and the Trustee or the duly authorized Authenticating Agent, as defined in the Indenture, shall 
authenticate and deliver Series 2011A1 Bonds in accordance with the provisions of, and subject to the 
limitations and conditions contained in, the Indenture, a new Series 2011A1 Bond or Series 2011A1 
Bonds of the same aggregate Maturity Value, Accreted Value and maturity as the surrendered Series 
2011A1 Bond. For every such transfer of Series 2011A1 Bonds pursuant to the Indenture, whether 
temporary or definitive, the Association, the Trustee, the Registrar, and any Authenticating Agent may 
make a charge sufficient to reimburse it or them for any expense, tax, fee or other governmental charge 
required to be paid with respect to such transfer. In addition, for every exchange of Series 2011A1 Bonds 
(other than the exchange of temporary Series 2011A1 Bonds for definitive Series 2011A1 Bonds), the 
Association, the Trustee, the Registrar, and any Authenticating Agent may make reasonable charges to 
cover the costs of printing Series 2011A1 Bonds including any Trustee’s, Registrar’s, or Authenticating 
Agent’s charges in connection therewith. The payment of such sum or sums shall be made by the Owner 
requesting such exchange or transfer as a condition precedent to the exercise of the privilege of making 
such exchange or transfer. The Registrar shall not be required to transfer or exchange Series 2011A1 
Bonds for a period of 15 days next preceding the selection of Series 2011A1 Bonds for redemption or to 
transfer or exchange any Series 2011A1 Bonds called for redemption. 
 
 The Association, the Trustee, and any other Fiduciary, as defined in the Indenture, may deem and 
treat the person in whose name this Series 2011A1 Bond shall be registered in the Register as the absolute 
Owner of this Series 2011A1 Bond, whether this Series 2011A1 Bond shall be overdue or not, for the 
purpose of receiving payment of, or on account of, the Debt Service and Redemption Price of this Series 
2011A1 Bond and for all other purposes, and all such payments so made to any such Owner or upon the 
Owner’s order shall be valid and effectual to satisfy and discharge the liability upon this Series 2011A1 
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 ASSIGNMENT 
 
 
 FOR VALUE RECEIVED the undersigned hereby sell(s), assign(s) and transfer(s) unto 
              
 (Please print or typewrite Name and Address 
 including postal zip code of Transferee) 
 
 PLEASE INSERT SOCIAL SECURITY OR OTHER 
 IDENTIFYING NUMBER OF TRANSFEREE 
 

 
 
the within Bond and all rights thereunder, hereby irrevocably constituting and appointing    
    , Attorney, to transfer said Bond on the books kept for the registration 
thereof, with full power of substitution in the premises. 
 
 
 
Date:     
 
Signature Guaranteed 
 
 
 
 
       
NOTICE: Signature(s) must be guaranteed 
by an Eligible Guarantor Institution 
such as a Commercial Bank, Trust 
Company, Securities Broker/Dealer, 
Credit Union, or Savings Association who 
is a member of a medallion program  
approved by The Securities Transfer 
Association, Inc. 
 



  

REGISTERED MATURITY VALUE 
 
2011A1 - 3 $334,287,216.00 
 
 CONNECTOR 2000 ASSOCIATION, INC. 
 SENIOR CAPITAL APPRECIATION TOLL ROAD REVENUE BONDS 
 (SOUTHERN CONNECTOR PROJECT, GREENVILLE, SOUTH CAROLINA) 
 SERIES 2011A1 
 

MATURITY DATE DATED DATE YIELD CUSIP 

July 22, 2051 April 1, 2011 7.50% 20786LDU2 
 
REGISTERED OWNER: CEDE & CO. 
    Tax Identification Number 13-2555119 
 
MATURITY VALUE: Three Hundred Thirty Four Million Two Hundred Eighty Seven 

Thousand Two Hundred Sixteen Dollars ($334,287,216.00).  
 
MANDATORY SINKING FUND REDEMPTION SCHEDULE: 

 
Redemption Date 

Redemption Amount 
(Accreted Value) 

1/1/2043 $22,424,075.52  
1/1/2044 22,540,472.42  
1/1/2045 24,826,174.42  
1/1/2046 24,960,253.05  
1/1/2047 25,092,377.08  
1/1/2048 25,220,876.09  
1/1/2049 27,608,177.34  
1/1/2050 27,755,670.08  
1/1/2051 27,900,333.99  
7/22/2051 15,656,599.00  
(Maturity)  

 
 CONNECTOR 2000 ASSOCIATION, INC. (the “Association”), for value received, hereby 
promises to pay to the order of the registered owner (the “Owner”) named above, or registered assigns, 
solely from the sources and as herein provided, the Maturity Value stated above on the Maturity Date 
stated above, together with accreted interest thereon at the yield stated above, payable on the Maturity 
Date stated above, subject to prior redemption as herein provided. The Maturity Value, Accreted Value 
and Redemption Price of this Series 2011A1 Bond is payable to the Owner hereof upon presentation and 
surrender of this Series 2011A1 Bond at the corporate trust office of U.S. Bank National Association (the 
“Trustee” or “Paying Agent”) in St. Paul, Minnesota or such other office designated by the Trustee.  
Notwithstanding the foregoing, so long as Cede & Co. is the Owner of this Series 2011A1 Bond, the Debt 
Service on this Series 2011A1 Bond shall be paid by wire transfer to Cede & Co.  Any payment of Debt 
Service on this Series 2011A1 Bond that is due on a day which is not a Business Day shall be made on 
the next succeeding Business Day with the same effect as if made on the day on which it was originally 
scheduled.  All payments of Debt Service on this Series 2011A1 Bond shall be made in lawful money of 
the United States of America. 
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 Notwithstanding any other provision hereof, this Series 2011A1 Bond is issued in book-entry 
form maintained by DTC, and the payment of principal, premium, if any, and interest, the providing of 
notices and other matters shall be made as described in the Association’s Letter of Representations to 
DTC.  
 
 This Series 2011A1 Bond is one of an issue of Connector 2000 Association, Inc. Senior Capital 
Appreciation Toll Road Revenue Bonds (Southern Connector Project, Greenville, South Carolina), Series 
2011A1 (the “Series 2011A1 Bonds”), having an aggregate Maturity Value of $734,692,937.00, being 
issued concurrently with the Association’s (i) Connector 2000 Association, Inc. Senior Subordinate 
Capital Appreciation Toll Road Revenue Bonds (Southern Connector Project, Greenville, South 
Carolina), Series 2011B1 (the “Series 2011B1 Bonds”), issued in the aggregate Maturity Value of 
$300,684,532.00, and (ii) Connector 2000 Association, Inc. Junior Subordinate Capital Appreciation Toll 
Road Revenue Bonds (Southern Connector Project, Greenville, South Carolina), Series 2011C1 issued in 
the aggregate Maturity Value of $97,782,636.00 (the “Series 2011C1 Bonds” and, together with the 
Series 2011A1 Bonds and the Series 2011B1 Bonds, the “Series 2011 New Term Bonds”), issued under 
that certain First Amended and Restated Master Indenture of Trust dated as of April 1, 2011 as 
supplemented and amended by that certain First Supplemental Indenture of Trust dated as of May 1, 2012 
effective as of April 21, 2011 (together, the “Indenture”) between the Association and the Trustee and 
that certain Order (I) Authorizing A Supplement To The Indenture In Aid Of Implementation Of The 
Plan: and (II) Approving Bond Exchange Materials And Procedures For Term Bonds of the United States 
Bankruptcy Court for the District of South Carolina entered on April 10, 2012 (the “Order”). The Series 
2011 New Term Bonds are issued in exchange for certain Series 2011 Bonds as provided in the Indenture 
and the Order. The Series 2011 New Term Bonds continue to evidence debt of the Association incurred 
for the construction and financing of the Southern Connector Project, as defined in the Indenture. 
Capitalized terms not otherwise defined herein are intended to have the meanings assigned thereto in the 
Indenture or the Order, if defined therein. 
 
 This Series 2011A1 Bond and the premium, if any, and the interest hereon are special, limited, 
non-recourse obligations of the Association payable solely from the Trust Estate, as defined in the 
Indenture, including the Revenues, as defined in the Indenture, in accordance with the Indenture. Such 
Revenues are pledged to the payment of the Bonds to the extent and as provided in the Indenture. 
Reference is hereby made to the Indenture for a description of the provisions, among others, with respect 
to the nature and extent of the security, the rights, duties and obligations of the Association, the rights of 
the Owners, as defined in the Indenture, of the Series 2011A1 Bonds and the terms upon which the Series 
2011A1 Bonds are issued and secured. Additional Bonds ranking on parity with or subordinate to the 
Series 2011A1 Bonds may be issued on the terms provided in the Indenture.  The Indenture constitutes a 
contract between the Owner of this Series 2011A1 Bond and the Association.  This Series 2011A1 Bond 
certificate is only the evidence of such contract and, as such, is subject in all respects to the terms of the 
Indenture, which supersedes any inconsistent statement herein. 
 
 THE SERIES 2011A1 BONDS DO NOT NOW AND SHALL NEVER CONSTITUTE AN 
INDEBTEDNESS OF THE STATE OF SOUTH CAROLINA (THE “STATE”) OR THE SOUTH 
CAROLINA DEPARTMENT OF TRANSPORTATION (“SCDOT”)  WITHIN THE MEANING OF 
ANY STATE CONSTITUTIONAL PROVISION OR STATUTORY LIMITATION AND SHALL 
NEVER CONSTITUTE OR GIVE RISE TO A PECUNIARY LIABILITY OR AN OBLIGATION 
(LEGAL, MORAL OR OTHERWISE) OF THE STATE, SCDOT OR ANY AGENCY, DEPARTMENT 
OR POLITICAL SUBDIVISION OF THE STATE (INCLUDING, WITHOUT LIMITATION, THE 
COUNTY OF GREENVILLE, SOUTH CAROLINA OR THE CITY OF GREENVILLE, SOUTH 
CAROLINA) OR A CHARGE AGAINST THE GENERAL CREDIT OR TAXING POWER OF THE 
STATE, SCDOT OR ANY AGENCY, DEPARTMENT OR POLITICAL SUBDIVISION OF THE 
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STATE (INCLUDING, WITHOUT LIMITATION, THE COUNTY OF GREENVILLE, SOUTH 
CAROLINA OR THE CITY OF GREENVILLE, SOUTH CAROLINA). 
 
 The Series 2011A1 Bonds may be called for optional, extraordinary and mandatory redemption 
by the Association as provided in the Indenture.  The Trustee shall timely send notices of redemption of 
this Series 2011A1 Bond at the times and in the amounts provided in the Indenture. In the case of 
Mandatory Sinking Fund Redemption at the time such notices of redemption are delivered, there will not 
be funds in the Senior Bonds Debt Service Account so such notices of redemption will be conditioned on 
the deposit of funds into such Senior Bonds Debt Service Account sufficient to pay the Redemption Price 
of the Sinking Fund Installments of the Series 2011A1 Bonds to be redeemed. In the event that any 
Mandatory Sinking Fund Redemption of any part of this Series 2011A1 Bond on any January 1 is 
cancelled due to insufficient funds available in the Senior Bonds Debt Service Account to pay any 
Sinking Fund Installment in full, the Trustee will timely deliver notice of the redemption for February 15 
of that same calendar year as provided in Section 305 of the Indenture in the aggregate Redemption Price 
not greater than the available balance in the Senior Bonds Debt Service Account without further 
accretion.  The Redemption Price of this Series 2011A1 Bond called for redemption on such February 15 
will be equal to its Accreted Value as of such January 1 (of the same calendar year), not its Accreted 
Value as of the February 15 Redemption Date. 
 
 No Owner of any Series 2011A1 Bond shall have any right to institute any suit, action or 
proceedings at law or in equity for the appointment of a receiver or for any other remedy under the 
Indenture or by reason thereof, except to the extent and in the circumstances permitted by the Indenture.  
 
 The Series 2011A1 Bonds are issued in fully registered form in denominations of $1.00 in 
Maturity Value and integral multiples thereof (the “Authorized Denominations”). Upon surrender for 
transfer or exchange of this Series 2011A1 Bond at the designated office of the Registrar, together with a 
written instrument of transfer or written request for exchange, as the case may be, satisfactory to the 
Registrar duly executed by the Owner or the Owner’s duly authorized attorney, the Association shall 
execute and the Trustee or the duly authorized Authenticating Agent, as defined in the Indenture, shall 
authenticate and deliver Series 2011A1 Bonds in accordance with the provisions of, and subject to the 
limitations and conditions contained in, the Indenture, a new Series 2011A1 Bond or Series 2011A1 
Bonds of the same aggregate Maturity Value, Accreted Value and maturity as the surrendered Series 
2011A1 Bond. For every such transfer of Series 2011A1 Bonds pursuant to the Indenture, whether 
temporary or definitive, the Association, the Trustee, the Registrar, and any Authenticating Agent may 
make a charge sufficient to reimburse it or them for any expense, tax, fee or other governmental charge 
required to be paid with respect to such transfer. In addition, for every exchange of Series 2011A1 Bonds 
(other than the exchange of temporary Series 2011A1 Bonds for definitive Series 2011A1 Bonds), the 
Association, the Trustee, the Registrar, and any Authenticating Agent may make reasonable charges to 
cover the costs of printing Series 2011A1 Bonds including any Trustee’s, Registrar’s, or Authenticating 
Agent’s charges in connection therewith. The payment of such sum or sums shall be made by the Owner 
requesting such exchange or transfer as a condition precedent to the exercise of the privilege of making 
such exchange or transfer. The Registrar shall not be required to transfer or exchange Series 2011A1 
Bonds for a period of 15 days next preceding the selection of Series 2011A1 Bonds for redemption or to 
transfer or exchange any Series 2011A1 Bonds called for redemption. 
 
 The Association, the Trustee, and any other Fiduciary, as defined in the Indenture, may deem and 
treat the person in whose name this Series 2011A1 Bond shall be registered in the Register as the absolute 
Owner of this Series 2011A1 Bond, whether this Series 2011A1 Bond shall be overdue or not, for the 
purpose of receiving payment of, or on account of, the Debt Service and Redemption Price of this Series 
2011A1 Bond and for all other purposes, and all such payments so made to any such Owner or upon the 
Owner’s order shall be valid and effectual to satisfy and discharge the liability upon this Series 2011A1 







 6

 ASSIGNMENT 
 
 
 FOR VALUE RECEIVED the undersigned hereby sell(s), assign(s) and transfer(s) unto 
              
 (Please print or typewrite Name and Address 
 including postal zip code of Transferee) 
 
 PLEASE INSERT SOCIAL SECURITY OR OTHER 
 IDENTIFYING NUMBER OF TRANSFEREE 
 

 
 
the within Bond and all rights thereunder, hereby irrevocably constituting and appointing    
    , Attorney, to transfer said Bond on the books kept for the registration 
thereof, with full power of substitution in the premises. 
 
 
 
Date:     
 
Signature Guaranteed 
 
 
 
 
       
NOTICE: Signature(s) must be guaranteed 
by an Eligible Guarantor Institution 
such as a Commercial Bank, Trust 
Company, Securities Broker/Dealer, 
Credit Union, or Savings Association who 
is a member of a medallion program  
approved by The Securities Transfer 
Association, Inc. 
 



REGISTERED MATURITY VALUE 
 
2011B1 - 1 $73,945,516.00 
 
 CONNECTOR 2000 ASSOCIATION, INC. 
 SENIOR SUBORDINATE CAPITAL APPRECIATION TOLL ROAD REVENUE BONDS 
 (SOUTHERN CONNECTOR PROJECT, GREENVILLE, SOUTH CAROLINA) 
 SERIES 2011B1 
 

MATURITY DATE DATED DATE YIELD CUSIP 

January 1, 2032 April 1, 2011 8.50% 20786LDV0 
 
REGISTERED OWNER: CEDE & CO. 
    Tax Identification Number 13-2555119 
 
MATURITY VALUE: Seventy Three Million Nine Hundred Forty Five Thousand Five Hundred 

Sixteen Dollars ($73,945,516.00).  
 
MANDATORY SINKING FUND REDEMPTION SCHEDULE: 

Redemption Date 
(January 1) 

Redemption 
Amount 

Redemption Date 
(January 1) 

Redemption 
Amount 

2013 $662,274.76  2023 $1,960,198.95  
2014 692,723.92  2024 2,071,969.30  
2015 749,027.81  2025 2,377,254.25  
2016 834,924.29  2026 2,479,548.25  
2017 1,129,556.43  2027 2,554,070.66  
2018 1,248,299.51  2028 2,627,210.39  
2019 1,358,990.29  2029 2,935,910.93  
2020 1,478,151.45  2030 3,020,170.93  
2021 1,753,281.24  2031 3,106,955.49  
2022 1,854,083.22  2032 (Maturity) 3,160,274.00  

 
 CONNECTOR 2000 ASSOCIATION, INC. (the “Association”), for value received, hereby 
promises to pay to the order of the registered owner (the “Owner”) named above, or registered assigns, 
solely from the sources and as herein provided, the Maturity Value stated above on the Maturity Date 
stated above, together with accreted interest thereon at the yield stated above, payable on the Maturity 
Date stated above, subject to prior redemption as herein provided. The Maturity Value, Accreted Value 
and Redemption Price of this Series 2011B1 Bond is payable to the Owner hereof upon presentation and 
surrender of this Series 2011B1 Bond at the corporate trust office of U.S. Bank National Association (the 
“Trustee” or “Paying Agent”) in St. Paul, Minnesota or such other office designated by the Trustee.  
Notwithstanding the foregoing, so long as Cede & Co. is the Owner of this Series 2011B1 Bond, the Debt 
Service on this Series 2011B1 Bond shall be paid by wire transfer to Cede & Co.  Any payment of Debt 
Service on this Series 2011B1 Bond that is due on a day which is not a Business Day shall be made on the 
next succeeding Business Day with the same effect as if made on the day on which it was originally 
scheduled.  All payments of Debt Service on this Series 2011B1 Bond shall be made in lawful money of 
the United States of America. 
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 Notwithstanding any other provision hereof, this Series 2011B1 Bond is issued in book-entry 
form maintained by DTC, and the payment of principal, premium, if any, and interest, the providing of 
notices and other matters shall be made as described in the Association’s Letter of Representations to 
DTC.  
 
 This Series 2011B1 Bond is one of an issue of Connector 2000 Association, Inc. Senior 
Subordinate Capital Appreciation Toll Road Revenue Bonds (Southern Connector Project, Greenville, 
South Carolina), Series 2011B1 (the “Series 2011B1 Bonds”), having an aggregate Maturity Value of 
$300,684,532.00, being issued concurrently with the Association’s (i) Connector 2000 Association, Inc. 
Senior Capital Appreciation Toll Road Revenue Bonds (Southern Connector Project, Greenville, South 
Carolina), Series 2011A1 (the “Series 2011A1 Bonds”), issued in the aggregate Maturity Value of 
$734,692,937.00, and (ii) Connector 2000 Association, Inc. Junior Subordinate Capital Appreciation Toll 
Road Revenue Bonds (Southern Connector Project, Greenville, South Carolina), Series 2011C1 issued in 
the aggregate Maturity Value of $97,782,636.00 (the “Series 2011C1 Bonds” and, together with the 
Series 2011B1 Bonds and the Series 2011A1 Bonds, the “Series 2011 New Term Bonds”), issued under 
that certain First Amended and Restated Master Indenture of Trust dated as of April 1, 2011 as 
supplemented and amended by that certain First Supplemental Indenture of Trust dated as of May 1, 2012 
effective as of April 21, 2011 (together, the “Indenture”) between the Association and the Trustee and 
that certain Order (I) Authorizing A Supplement To The Indenture In Aid Of Implementation Of The 
Plan: and (II) Approving Bond Exchange Materials And Procedures For Term Bonds of the United States 
Bankruptcy Court for the District of South Carolina entered on April 10, 2012 (the “Order”). The Series 
2011 New Term Bonds are issued in exchange for certain Series 2011 Bonds as provided in the Indenture 
and the Order. The Series 2011 New Term Bonds continue to evidence debt of the Association incurred 
for the construction and financing of the Southern Connector Project, as defined in the Indenture. 
Capitalized terms not otherwise defined herein are intended to have the meanings assigned thereto in the 
Indenture or the Order, if defined therein. 
 
 This Series 2011B1 Bond and the premium, if any, and the interest hereon are special, limited, 
non-recourse obligations of the Association payable solely from the Trust Estate, as defined in the 
Indenture, including the Revenues, as defined in the Indenture, in accordance with the Indenture. Such 
Revenues are pledged to the payment of the Bonds to the extent and as provided in the Indenture. 
Reference is hereby made to the Indenture for a description of the provisions, among others, with respect 
to the nature and extent of the security, the rights, duties and obligations of the Association, the rights of 
the Owners, as defined in the Indenture, of the Series 2011B1 Bonds and the terms upon which the Series 
2011B1 Bonds are issued and secured. Additional Bonds ranking senior to, on parity with or subordinate 
to the Series 2011B1 Bonds may be issued on the terms provided in the Indenture.  The Indenture 
constitutes a contract between the Owner of this Series 2011B1 Bond and the Association.  This Series 
2011B1 Bond certificate is only the evidence of such contract and, as such, is subject in all respects to the 
terms of the Indenture, which supersedes any inconsistent statement herein. 
 
 THE SERIES 2011B1 BONDS DO NOT NOW AND SHALL NEVER CONSTITUTE AN 
INDEBTEDNESS OF THE STATE OF SOUTH CAROLINA (THE “STATE”) OR THE SOUTH 
CAROLINA DEPARTMENT OF TRANSPORTATION (“SCDOT”)  WITHIN THE MEANING OF 
ANY STATE CONSTITUTIONAL PROVISION OR STATUTORY LIMITATION AND SHALL 
NEVER CONSTITUTE OR GIVE RISE TO A PECUNIARY LIABILITY OR AN OBLIGATION 
(LEGAL, MORAL OR OTHERWISE) OF THE STATE, SCDOT OR ANY AGENCY, DEPARTMENT 
OR POLITICAL SUBDIVISION OF THE STATE (INCLUDING, WITHOUT LIMITATION, THE 
COUNTY OF GREENVILLE, SOUTH CAROLINA OR THE CITY OF GREENVILLE, SOUTH 
CAROLINA) OR A CHARGE AGAINST THE GENERAL CREDIT OR TAXING POWER OF THE 
STATE, SCDOT OR ANY AGENCY, DEPARTMENT OR POLITICAL SUBDIVISION OF THE 
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STATE (INCLUDING, WITHOUT LIMITATION, THE COUNTY OF GREENVILLE, SOUTH 
CAROLINA OR THE CITY OF GREENVILLE, SOUTH CAROLINA). 
 
 The Series 2011B1 Bonds may be called for optional, extraordinary and mandatory redemption 
by the Association as provided in the Indenture. The Trustee shall timely send notices of redemption of 
this Series 2011B1 Bond at the times and in the amounts provided in the Indenture. In the case of 
Mandatory Sinking Fund Redemption at the time such notices of redemption are delivered, there will not 
be funds in the Senior Subordinate Bonds Debt Service Account so such notices of redemption will be 
conditioned on the deposit of funds into the Senior Subordinate Bonds Debt Service Account sufficient to 
pay the Redemption Price of the Sinking Fund Installments of the Series 2011B1 Bonds to be redeemed. 
In the event that any Mandatory Sinking Fund Redemption of any part of this Series 2011B1 Bond on any 
January 1 is cancelled due to insufficient funds available in the Senior Subordinate Bonds Debt Service 
Account to pay any Sinking Fund Installment in full, the Trustee will timely deliver notice of the 
redemption for February 15 of that same calendar year as provided in Section 305 of the Indenture in the 
aggregate Redemption Price not greater than the available balance in the Senior Subordinate Bonds Debt 
Service Account without further accretion.  The Redemption Price of this Series 2011B1 Bond called for 
redemption on such February 15 will be equal to its Accreted Value as of such January 1 (of the same 
calendar year), not its Accreted Value as of the February 15 Redemption Date. 
 
 No Owner of any Series 2011B1 Bond shall have any right to institute any suit, action or 
proceedings at law or in equity for the appointment of a receiver or for any other remedy under the 
Indenture or by reason thereof, except to the extent and in the circumstances permitted by the Indenture.  
 
 The Series 2011B1 Bonds are issued in fully registered form in denominations of $1.00 in 
Maturity Value and integral multiples thereof (the “Authorized Denominations”). Upon surrender for 
transfer or exchange of this Series 2011B1 Bond at the designated office of the Registrar, together with a 
written instrument of transfer or written request for exchange, as the case may be, satisfactory to the 
Registrar duly executed by the Owner or the Owner’s duly authorized attorney, the Association shall 
execute and the Trustee or the duly authorized Authenticating Agent, as defined in the Indenture, shall 
authenticate and deliver Series 2011B1 Bonds in accordance with the provisions of, and subject to the 
limitations and conditions contained in, the Indenture, a new Series 2011B1 Bond or Series 2011B1 
Bonds of the same aggregate Maturity Value, Accreted Value and maturity as the surrendered Series 
2011B1 Bond. For every such transfer of Series 2011B1 Bonds pursuant to the Indenture, whether 
temporary or definitive, the Association, the Trustee, the Registrar, and any Authenticating Agent may 
make a charge sufficient to reimburse it or them for any expense, tax, fee or other governmental charge 
required to be paid with respect to such transfer. In addition, for every exchange of Series 2011B1 Bonds 
(other than the exchange of temporary Series 2011B1 Bonds for definitive Series 2011B1 Bonds), the 
Association, the Trustee, the Registrar, and any Authenticating Agent may make reasonable charges to 
cover the costs of printing Series 2011B1 Bonds including any Trustee’s, Registrar’s, or Authenticating 
Agent’s charges in connection therewith. The payment of such sum or sums shall be made by the Owner 
requesting such exchange or transfer as a condition precedent to the exercise of the privilege of making 
such exchange or transfer. The Registrar shall not be required to transfer or exchange Series 2011B1 
Bonds for a period of 15 days next preceding the selection of Series 2011B1 Bonds for redemption or to 
transfer or exchange any Series 2011B1 Bonds called for redemption. 
 
 The Association, the Trustee, and any other Fiduciary, as defined in the Indenture, may deem and 
treat the person in whose name this Series 2011B1 Bond shall be registered in the Register as the absolute 
Owner of this Series 2011B1 Bond, whether this Series 2011B1 Bond shall be overdue or not, for the 
purpose of receiving payment of, or on account of, the Debt Service and Redemption Price of this Series 
2011B1 Bond and for all other purposes, and all such payments so made to any such Owner or upon the 
Owner’s order shall be valid and effectual to satisfy and discharge the liability upon this Series 2011B1 
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 ASSIGNMENT 
 
 
 FOR VALUE RECEIVED the undersigned hereby sell(s), assign(s) and transfer(s) unto 
              
 (Please print or typewrite Name and Address 
 including postal zip code of Transferee) 
 
 PLEASE INSERT SOCIAL SECURITY OR OTHER 
 IDENTIFYING NUMBER OF TRANSFEREE 
 

 
 
the within Bond and all rights thereunder, hereby irrevocably constituting and appointing    
   , Attorney, to transfer said Bond on the books kept for the registration thereof, 
with full power of substitution in the premises. 
 
 
 
Date:     
 
Signature Guaranteed 
 
 
 
 
       
NOTICE: Signature(s) must be guaranteed 
by an Eligible Guarantor Institution 
such as a Commercial Bank, Trust 
Company, Securities Broker/Dealer, 
Credit Union, or Savings Association who 
is a member of a medallion program  
approved by The Securities Transfer 
Association, Inc. 
 
 
 



 
REGISTERED MATURITY VALUE 
 
2011B1 - 2 $226,739,016.00 
 
 CONNECTOR 2000 ASSOCIATION, INC. 
 SENIOR SUBORDINATE CAPITAL APPRECIATION TOLL ROAD REVENUE BONDS 
 (SOUTHERN CONNECTOR PROJECT, GREENVILLE, SOUTH CAROLINA) 
 SERIES 2011B1 
 

MATURITY DATE DATED DATE YIELD CUSIP 

July 22, 2051 April 1, 2011 9.00% 20786LDW8 
 
REGISTERED OWNER: CEDE & CO. 
    Tax Identification Number 13-2555119 
 
MATURITY VALUE: Two Hundred Twenty Six Million Seven Hundred Thirty Nine Thousand 

Sixteen Dollars ($226,739,016.00).  
 
MANDATORY SINKING FUND REDEMPTION SCHEDULE: 

Redemption Date 
(January 1) 

Redemption 
Amount 

 
Redemption Date 

Redemption 
Amount 

2033 $3,626,161.92  1/1/2043 $5,179,697.99  
2034 3,689,692.73  1/1/2044 5,206,630.92  
2035 3,753,737.36  1/1/2045 5,734,553.74  
2036 3,819,013.87  1/1/2046 5,765,542.44  
2037 4,330,768.15  1/1/2047 5,796,039.87  
2038 4,406,841.20  1/1/2048 5,825,776.32  
2039 4,484,126.03  1/1/2049 6,377,118.88  
2040 4,562,738.28  1/1/2050 6,411,202.21  
2041 5,124,741.46  1/1/2051 6,444,578.56  
2042 5,152,441.38  7/22/2051 (Maturity) 3,616,453.00  

 
 CONNECTOR 2000 ASSOCIATION, INC. (the “Association”), for value received, hereby 
promises to pay to the order of the registered owner (the “Owner”) named above, or registered assigns, 
solely from the sources and as herein provided, the Maturity Value stated above on the Maturity Date 
stated above, together with accreted interest thereon at the yield stated above, payable on the Maturity 
Date stated above, subject to prior redemption as herein provided. The Maturity Value, Accreted Value 
and Redemption Price of this Series 2011B1 Bond is payable to the Owner hereof upon presentation and 
surrender of this Series 2011B1 Bond at the corporate trust office of U.S. Bank National Association (the 
“Trustee” or “Paying Agent”) in St. Paul, Minnesota or such other office designated by the Trustee.  
Notwithstanding the foregoing, so long as Cede & Co. is the Owner of this Series 2011B1 Bond, the Debt 
Service on this Series 2011B1 Bond shall be paid by wire transfer to Cede & Co.  Any payment of Debt 
Service on this Series 2011B1 Bond that is due on a day which is not a Business Day shall be made on the 
next succeeding Business Day with the same effect as if made on the day on which it was originally 
scheduled.  All payments of Debt Service on this Series 2011B1 Bond shall be made in lawful money of 
the United States of America. 
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 Notwithstanding any other provision hereof, this Series 2011B1 Bond is issued in book-entry 
form maintained by DTC, and the payment of principal, premium, if any, and interest, the providing of 
notices and other matters shall be made as described in the Association’s Letter of Representations to 
DTC.  
 
 This Series 2011B1 Bond is one of an issue of Connector 2000 Association, Inc. Senior 
Subordinate Capital Appreciation Toll Road Revenue Bonds (Southern Connector Project, Greenville, 
South Carolina), Series 2011B1 (the “Series 2011B1 Bonds”), having an aggregate Maturity Value of 
$300,684,532.00, being issued concurrently with the Association’s (i) Connector 2000 Association, Inc. 
Senior Capital Appreciation Toll Road Revenue Bonds (Southern Connector Project, Greenville, South 
Carolina), Series 2011A1 (the “Series 2011A1 Bonds”), issued in the aggregate Maturity Value of 
$734,692,937.00, and (ii) Connector 2000 Association, Inc. Junior Subordinate Capital Appreciation Toll 
Road Revenue Bonds (Southern Connector Project, Greenville, South Carolina), Series 2011C1 issued in 
the aggregate Maturity Value of $97,782,636.00 (the “Series 2011C1 Bonds” and, together with the 
Series 2011B1 Bonds and the Series 2011A1 Bonds, the “Series 2011 New Term Bonds”), issued under 
that certain First Amended and Restated Master Indenture of Trust dated as of April 1, 2011 as 
supplemented and amended by that certain First Supplemental Indenture of Trust dated as of May 1, 2012 
effective as of April 21, 2011 (together, the “Indenture”) between the Association and the Trustee and 
that certain Order (I) Authorizing A Supplement To The Indenture In Aid Of Implementation Of The 
Plan: and (II) Approving Bond Exchange Materials And Procedures For Term Bonds of the United States 
Bankruptcy Court for the District of South Carolina entered on April 10, 2012 (the “Order”). The Series 
2011 New Term Bonds are issued in exchange for certain Series 2011 Bonds as provided in the Indenture 
and the Order. The Series 2011 New Term Bonds continue to evidence debt of the Association incurred 
for the construction and financing of the Southern Connector Project, as defined in the Indenture. 
Capitalized terms not otherwise defined herein are intended to have the meanings assigned thereto in the 
Indenture or the Order, if defined therein. 
 
 This Series 2011B1 Bond and the premium, if any, and the interest hereon are special, limited, 
non-recourse obligations of the Association payable solely from the Trust Estate, as defined in the 
Indenture, including the Revenues, as defined in the Indenture, in accordance with the Indenture. Such 
Revenues are pledged to the payment of the Bonds to the extent and as provided in the Indenture. 
Reference is hereby made to the Indenture for a description of the provisions, among others, with respect 
to the nature and extent of the security, the rights, duties and obligations of the Association, the rights of 
the Owners, as defined in the Indenture, of the Series 2011B1 Bonds and the terms upon which the Series 
2011B1 Bonds are issued and secured. Additional Bonds ranking senior to, on parity with or subordinate 
to the Series 2011B1 Bonds may be issued on the terms provided in the Indenture.  The Indenture 
constitutes a contract between the Owner of this Series 2011B1 Bond and the Association.  This Series 
2011B1 Bond certificate is only the evidence of such contract and, as such, is subject in all respects to the 
terms of the Indenture, which supersedes any inconsistent statement herein. 
 
 THE SERIES 2011B1 BONDS DO NOT NOW AND SHALL NEVER CONSTITUTE AN 
INDEBTEDNESS OF THE STATE OF SOUTH CAROLINA (THE “STATE”) OR THE SOUTH 
CAROLINA DEPARTMENT OF TRANSPORTATION (“SCDOT”)  WITHIN THE MEANING OF 
ANY STATE CONSTITUTIONAL PROVISION OR STATUTORY LIMITATION AND SHALL 
NEVER CONSTITUTE OR GIVE RISE TO A PECUNIARY LIABILITY OR AN OBLIGATION 
(LEGAL, MORAL OR OTHERWISE) OF THE STATE, SCDOT OR ANY AGENCY, DEPARTMENT 
OR POLITICAL SUBDIVISION OF THE STATE (INCLUDING, WITHOUT LIMITATION, THE 
COUNTY OF GREENVILLE, SOUTH CAROLINA OR THE CITY OF GREENVILLE, SOUTH 
CAROLINA) OR A CHARGE AGAINST THE GENERAL CREDIT OR TAXING POWER OF THE 
STATE, SCDOT OR ANY AGENCY, DEPARTMENT OR POLITICAL SUBDIVISION OF THE 
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STATE (INCLUDING, WITHOUT LIMITATION, THE COUNTY OF GREENVILLE, SOUTH 
CAROLINA OR THE CITY OF GREENVILLE, SOUTH CAROLINA). 
 
 The Series 2011B1 Bonds may be called for optional, extraordinary and mandatory redemption 
by the Association as provided in the Indenture. The Trustee shall timely send notices of redemption of 
this Series 2011B1 Bond at the times and in the amounts provided in the Indenture. In the case of 
Mandatory Sinking Fund Redemption at the time such notices of redemption are delivered, there will not 
be funds in the Senior Subordinate Bonds Debt Service Account so such notices of redemption will be 
conditioned on the deposit of funds into the Senior Subordinate Bonds Debt Service Account sufficient to 
pay the Redemption Price of the Sinking Fund Installments of the Series 2011B1 Bonds to be redeemed. 
In the event that any Mandatory Sinking Fund Redemption of any part of this Series 2011B1 Bond on any 
January 1 is cancelled due to insufficient funds available in the Senior Subordinate Bonds Debt Service 
Account to pay any Sinking Fund Installment in full, the Trustee will timely deliver notice of the 
redemption for February 15 of that same calendar year as provided in Section 305 of the Indenture in the 
aggregate Redemption Price not greater than the available balance in the Senior Subordinate Bonds Debt 
Service Account without further accretion.  The Redemption Price of this Series 2011B1 Bond called for 
redemption on such February 15 will be equal to its Accreted Value as of such January 1 (of the same 
calendar year), not its Accreted Value as of the February 15 Redemption Date. 
 
 No Owner of any Series 2011B1 Bond shall have any right to institute any suit, action or 
proceedings at law or in equity for the appointment of a receiver or for any other remedy under the 
Indenture or by reason thereof, except to the extent and in the circumstances permitted by the Indenture.  
 
 The Series 2011B1 Bonds are issued in fully registered form in denominations of $1.00 in 
Maturity Value and integral multiples thereof (the “Authorized Denominations”). Upon surrender for 
transfer or exchange of this Series 2011B1 Bond at the designated office of the Registrar, together with a 
written instrument of transfer or written request for exchange, as the case may be, satisfactory to the 
Registrar duly executed by the Owner or the Owner’s duly authorized attorney, the Association shall 
execute and the Trustee or the duly authorized Authenticating Agent, as defined in the Indenture, shall 
authenticate and deliver Series 2011B1 Bonds in accordance with the provisions of, and subject to the 
limitations and conditions contained in, the Indenture, a new Series 2011B1 Bond or Series 2011B1 
Bonds of the same aggregate Maturity Value, Accreted Value and maturity as the surrendered Series 
2011B1 Bond. For every such transfer of Series 2011B1 Bonds pursuant to the Indenture, whether 
temporary or definitive, the Association, the Trustee, the Registrar, and any Authenticating Agent may 
make a charge sufficient to reimburse it or them for any expense, tax, fee or other governmental charge 
required to be paid with respect to such transfer. In addition, for every exchange of Series 2011B1 Bonds 
(other than the exchange of temporary Series 2011B1 Bonds for definitive Series 2011B1 Bonds), the 
Association, the Trustee, the Registrar, and any Authenticating Agent may make reasonable charges to 
cover the costs of printing Series 2011B1 Bonds including any Trustee’s, Registrar’s, or Authenticating 
Agent’s charges in connection therewith. The payment of such sum or sums shall be made by the Owner 
requesting such exchange or transfer as a condition precedent to the exercise of the privilege of making 
such exchange or transfer. The Registrar shall not be required to transfer or exchange Series 2011B1 
Bonds for a period of 15 days next preceding the selection of Series 2011B1 Bonds for redemption or to 
transfer or exchange any Series 2011B1 Bonds called for redemption. 
 
 The Association, the Trustee, and any other Fiduciary, as defined in the Indenture, may deem and 
treat the person in whose name this Series 2011B1 Bond shall be registered in the Register as the absolute 
Owner of this Series 2011B1 Bond, whether this Series 2011B1 Bond shall be overdue or not, for the 
purpose of receiving payment of, or on account of, the Debt Service and Redemption Price of this Series 
2011B1 Bond and for all other purposes, and all such payments so made to any such Owner or upon the 
Owner’s order shall be valid and effectual to satisfy and discharge the liability upon this Series 2011B1 
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 ASSIGNMENT 
 
 
 FOR VALUE RECEIVED the undersigned hereby sell(s), assign(s) and transfer(s) unto 
              
 (Please print or typewrite Name and Address 
 including postal zip code of Transferee) 
 
 PLEASE INSERT SOCIAL SECURITY OR OTHER 
 IDENTIFYING NUMBER OF TRANSFEREE 
 

 
 
the within Bond and all rights thereunder, hereby irrevocably constituting and appointing    
   , Attorney, to transfer said Bond on the books kept for the registration thereof, 
with full power of substitution in the premises. 
 
 
 
Date:     
 
Signature Guaranteed 
 
 
 
 
       
NOTICE: Signature(s) must be guaranteed 
by an Eligible Guarantor Institution 
such as a Commercial Bank, Trust 
Company, Securities Broker/Dealer, 
Credit Union, or Savings Association who 
is a member of a medallion program  
approved by The Securities Transfer 
Association, Inc. 
 
 



REGISTERED MATURITY VALUE 
 
2011C1 - 1 $97,782,636.00 
 
 CONNECTOR 2000 ASSOCIATION, INC. 
 JUNIOR SUBORDINATE CAPITAL APPRECIATION TOLL ROAD REVENUE BONDS 
 (SOUTHERN CONNECTOR PROJECT, GREENVILLE, SOUTH CAROLINA) 
 SERIES 2011C1 
 

MATURITY DATE DATED DATE YIELD CUSIP 

July 22, 2051 April 1, 2011 10.00% 20786LDX6 
 
REGISTERED OWNER: CEDE & CO. 
    Tax Identification Number 13-2555119 
 
MATURITY VALUE: Ninety Seven Million Seven Hundred Eighty Two Thousand Six 

Hundred Thirty Six Dollars ($97,782,636.00).  
 
MANDATORY SINKING FUND REDEMPTION SCHEDULE: 

Redemption 
Date 

(January 1) 

Redemption 
Amount 

Redemption 
Date 

(January 1) 

Redemption 
Amount 

 
Redemption 

Date 

Redemption 
Amount 

2013 $81,503.14  2026 $305,126.11  1/1/20392 $551,768.10  
2014 85,236.02  2027 314,287.46  1/1/2040 561,431.99  
2015 92,166.08  2028 323,302.29  1/1/2041 630,587.71  
2016 102,745.72  2029 361,292.77  1/1/2042 633,994.86  
2017 138,988.19  2030 371,664.38  1/1/2043 637,354.62  
2018 153,634.39  2031 382,341.61  1/1/2044 640,670.10  
2019 167,244.93  2032 388,886.40  1/1/2045 705,639.94  
2020 181,909.52  2033 446,202.22  1/1/2046 709,437.00  
2021 215,763.27  2034 454,001.57  1/1/2047 713,194.12  
2022 228,152.61  2035 461,884.35  1/1/2048 716,842.35  
2023 241,221.56  2036 469,932.40  1/1/2049 784,693.56  
2024 254,963.44  2037 532,885.53  1/1/2050 788,914.27  
2025 292,554.77  2038 542,243.69  1/1/2051 792,985.69  

    7/22/2051 445,033.00  
    (Maturity)  

 

 CONNECTOR 2000 ASSOCIATION, INC. (the “Association”), for value received, hereby 
promises to pay to the order of the registered owner (the “Owner”) named above, or registered assigns, 
solely from the sources and as herein provided, the Maturity Value stated above on the Maturity Date 
stated above, together with accreted interest thereon at the yield stated above, payable on the Maturity 
Date stated above, subject to prior redemption as herein provided. The Maturity Value, Accreted Value 
and Redemption Price of this Series 2011C1 Bond is payable to the Owner hereof upon presentation and 
surrender of this Series 2011C1 Bond at the corporate trust office of U.S. Bank National Association (the 
“Trustee” or “Paying Agent”) in St. Paul, Minnesota or such other office designated by the Trustee.  
Notwithstanding the foregoing, so long as Cede & Co. is the Owner of this Series 2011C1 Bond, the Debt 
Service on this Series 2011C1 Bond shall be paid by wire transfer to Cede & Co.  Any payment of Debt 
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Service on this Series 2011C1 Bond that is due on a day which is not a Business Day shall be made on the 
next succeeding Business Day with the same effect as if made on the day on which it was originally 
scheduled.  All payments of Debt Service on this Series 2011C1 Bond shall be made in lawful money of 
the United States of America. 
 
 Notwithstanding any other provision hereof, this Series 2011C1 Bond is issued in book-entry 
form maintained by DTC, and the payment of principal, premium, if any, and interest, the providing of 
notices and other matters shall be made as described in the Association’s Letter of Representations to 
DTC.  
 
 This Series 2011C1 Bond is one of an issue of Connector 2000 Association, Inc. Junior 
Subordinate Capital Appreciation Toll Road Revenue Bonds (Southern Connector Project, Greenville, 
South Carolina), Series 2011C1 (the “Series 2011C1 Bonds”), having an aggregate Maturity Value of 
$97,782,636.00, being issued concurrently with the Association’s (i) Connector 2000 Association, Inc. 
Senior Capital Appreciation Toll Road Revenue Bonds (Southern Connector Project, Greenville, South 
Carolina), Series 2011A1 (the “Series 2011A1 Bonds”), issued in the aggregate Maturity Value of 
$734,692,937.00, and (ii) Connector 2000 Association, Inc. Senior Subordinate Capital Appreciation Toll 
Road Revenue Bonds (Southern Connector Project, Greenville, South Carolina), Series 2011B1 issued in 
the aggregate Maturity Value of $300,684,532.00 (the “Series 2011B1 Bonds” and, together with the 
Series 2011C1 Bonds and the Series 2011A1 Bonds, the “Series 2011 New Term Bonds”), issued under 
that certain First Amended and Restated Master Indenture of Trust dated as of April 1, 2011 as 
supplemented and amended by that certain First Supplemental Indenture of Trust dated as of May 1, 2012 
effective as of April 21, 2011 (together, the “Indenture”) between the Association and the Trustee and 
that certain Order (I) Authorizing A Supplement To The Indenture In Aid Of Implementation Of The 
Plan: and (II) Approving Bond Exchange Materials And Procedures For Term Bonds of the United States 
Bankruptcy Court for the District of South Carolina entered on April 10, 2012 (the “Order”). The Series 
2011 New Term Bonds are issued in exchange for certain Series 2011 Bonds as provided in the Indenture 
and the Order. The Series 2011 New Term Bonds continue to evidence debt of the Association incurred 
for the construction and financing of the Southern Connector Project, as defined in the Indenture. 
Capitalized terms not otherwise defined herein are intended to have the meanings assigned thereto in the 
Indenture or the Order, if defined therein. 
 
 This Series 2011C1 Bond and the premium, if any, and the interest hereon are special, limited, 
non-recourse obligations of the Association payable solely from the Trust Estate, as defined in the 
Indenture, including the Revenues, as defined in the Indenture, in accordance with the Indenture. Such 
Revenues are pledged to the payment of the Bonds to the extent and as provided in the Indenture. 
Reference is hereby made to the Indenture for a description of the provisions, among others, with respect 
to the nature and extent of the security, the rights, duties and obligations of the Association, the rights of 
the Owners, as defined in the Indenture, of the Series 2011C1 Bonds and the terms upon which the Series 
2011C1 Bonds are issued and secured. Additional Bonds ranking senior to or on parity with the Series 
2011C1 Bonds may be issued on the terms provided in the Indenture.  The Indenture constitutes a contract 
between the Owner of this Series 2011C1 Bond and the Association.  This Series 2011C1 Bond certificate 
is only the evidence of such contract and, as such, is subject in all respects to the terms of the Indenture, 
which supersedes any inconsistent statement herein. 
 
 THE SERIES 2011C1 BONDS DO NOT NOW AND SHALL NEVER CONSTITUTE AN 
INDEBTEDNESS OF THE STATE OF SOUTH CAROLINA (THE “STATE”) OR THE SOUTH 
CAROLINA DEPARTMENT OF TRANSPORTATION (“SCDOT”)  WITHIN THE MEANING OF 
ANY STATE CONSTITUTIONAL PROVISION OR STATUTORY LIMITATION AND SHALL 
NEVER CONSTITUTE OR GIVE RISE TO A PECUNIARY LIABILITY OR AN OBLIGATION 
(LEGAL, MORAL OR OTHERWISE) OF THE STATE, SCDOT OR ANY AGENCY, DEPARTMENT 
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OR POLITICAL SUBDIVISION OF THE STATE (INCLUDING, WITHOUT LIMITATION, THE 
COUNTY OF GREENVILLE, SOUTH CAROLINA OR THE CITY OF GREENVILLE, SOUTH 
CAROLINA) OR A CHARGE AGAINST THE GENERAL CREDIT OR TAXING POWER OF THE 
STATE, SCDOT OR ANY AGENCY, DEPARTMENT OR POLITICAL SUBDIVISION OF THE 
STATE (INCLUDING, WITHOUT LIMITATION, THE COUNTY OF GREENVILLE, SOUTH 
CAROLINA OR THE CITY OF GREENVILLE, SOUTH CAROLINA). 
 
 The Series 2011C1 Bonds may be called for optional, extraordinary and mandatory redemption 
by the Association as provided in the Indenture. The Trustee shall timely send notices of redemption of 
this Series 2011C1 Bond at the times and in the amounts provided in the Indenture. In the case of 
Mandatory Sinking Fund Redemption at the time such notices of redemption are delivered, there will not 
be funds in the Junior Subordinate Bonds Debt Service Account so such notices of redemption will be 
conditioned on the deposit of funds into the Junior Subordinate Bonds Debt Service Account sufficient to 
pay the Redemption Price of the Sinking Fund Installments of the Series 2011C1 Bonds to be redeemed.  
In the event that any Mandatory Sinking Fund Redemption of any part of this Series 2011C1 Bond on any 
January 1 is cancelled due to insufficient funds available in the Junior Subordinate Bonds Debt Service 
Account to pay any Sinking Fund Installment in full, the Trustee will timely deliver notice of the 
redemption for February 15 of that same calendar year as provided in Section 305 of the Indenture in the 
aggregate Redemption Price not greater than the available balance in the Junior Subordinate Bonds Debt 
Service Account without further accretion.  The Redemption Price of this Series 2011C1 Bond called for 
redemption on such February 15 will be equal to its Accreted Value as of such January 1 (of the same 
calendar year), not its Accreted Value as of the February 15 Redemption Date. 
 
 No Owner of any Series 2011C1 Bond shall have any right to institute any suit, action or 
proceedings at law or in equity for the appointment of a receiver or for any other remedy under the 
Indenture or by reason thereof, except to the extent and in the circumstances permitted by the Indenture.  
 
 The Series 2011C1 Bonds are issued in fully registered form in denominations of $1.00 in 
Maturity Value and integral multiples thereof (the “Authorized Denominations”). Upon surrender for 
transfer or exchange of this Series 2011C1 Bond at the designated office of the Registrar, together with a 
written instrument of transfer or written request for exchange, as the case may be, satisfactory to the 
Registrar duly executed by the Owner or the Owner’s duly authorized attorney, the Association shall 
execute and the Trustee or the duly authorized Authenticating Agent, as defined in the Indenture, shall 
authenticate and deliver Series 2011C1 Bonds in accordance with the provisions of, and subject to the 
limitations and conditions contained in, the Indenture, a new Series 2011C1 Bond or Series 2011C1 
Bonds of the same aggregate Maturity Value, Accreted Value and maturity as the surrendered Series 
2011C1 Bond. For every such transfer of Series 2011C1 Bonds pursuant to the Indenture, whether 
temporary or definitive, the Association, the Trustee, the Registrar, and any Authenticating Agent may 
make a charge sufficient to reimburse it or them for any expense, tax, fee or other governmental charge 
required to be paid with respect to such transfer. In addition, for every exchange of Series 2011C1 Bonds 
(other than the exchange of temporary Series 2011C1 Bonds for definitive Series 2011C1 Bonds), the 
Association, the Trustee, the Registrar, and any Authenticating Agent may make reasonable charges to 
cover the costs of printing Series 2011C1 Bonds including any Trustee’s, Registrar’s, or Authenticating 
Agent’s charges in connection therewith. The payment of such sum or sums shall be made by the Owner 
requesting such exchange or transfer as a condition precedent to the exercise of the privilege of making 
such exchange or transfer. The Registrar shall not be required to transfer or exchange Series 2011C1 
Bonds for a period of 15 days next preceding the selection of Series 2011C1 Bonds for redemption or to 
transfer or exchange any Series 2011C1 Bonds called for redemption. 
 
 The Association, the Trustee, and any other Fiduciary, as defined in the Indenture, may deem and 
treat the person in whose name this Series 2011C1 Bond shall be registered in the Register as the absolute 
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 ASSIGNMENT 
 
 
 FOR VALUE RECEIVED the undersigned hereby sell(s), assign(s) and transfer(s) unto 
              
 (Please print or typewrite Name and Address 
 including postal zip code of Transferee) 
 
 PLEASE INSERT SOCIAL SECURITY OR OTHER 
 IDENTIFYING NUMBER OF TRANSFEREE 
 

 
 
the within Bond and all rights thereunder, hereby irrevocably constituting and appointing    
    , Attorney, to transfer said Bond on the books kept for the registration 
thereof, with full power of substitution in the premises. 
 
 
 
Date:     
 
Signature Guaranteed 
 
 
 
 
       
NOTICE: Signature(s) must be guaranteed 
by an Eligible Guarantor Institution 
such as a Commercial Bank, Trust 
Company, Securities Broker/Dealer, 
Credit Union, or Savings Association who 
is a member of a medallion program  
approved by The Securities Transfer 
Association, Inc. 
 





Columbia: 1658370 v.2  

SCHEDULE “A” 

Connector 2000 Association, Inc. Toll Road Revenue Bonds (Southern Connector Project, 
Greenville, South Carolina) By-Lot Series 2011A1, 2011B1, and Series 2011C1. 

 

Term By-Lot Series 2011A1 Capital Appreciation Bonds 

Maturity  
Date 

Original Principal 
Amount 

Maturity  
Value 

 
Yield 

 
CUSIP 

January 1, 2032 $40,455,704.00 $149,446,102.00 6.50% 20786LDS7 
January 1, 2042 31,336,681.00 250,959,619.00 7.00% 20786LDT5 
July 22, 2051 18,117,434.00 334,287,216.00 7.50% 20786LDU2 

 

 

By-Lot Series 2011B1 Bonds Debt Service Table 
Term By-Lot Series 2011B1 Capital Appreciation Bonds 

Maturity  
Date 

Original Principal 
Amount 

Maturity  
Value 

 
Yield 

 
CUSIP 

January 1, 2032 $13,971,071.00 $73,945,516.00 8.50% 20786LDV0 
July 22, 2051 7,029,534.00 226,739,016.00 9.00% 20786LDW8

 

 

By-Lot Series 2011C1 Bonds Debt Service Table 
Term By-Lot Series 2011C1 Capital Appreciation Bonds 

Maturity  
Date 

Original Principal 
Amount 

Maturity  
Value 

 
Yield 

 
CUSIP 

July 22, 2051 $2,142,491.00 97,782,636.00 10.00% 20786LDX6 
 



 
Corporate Trust Services 
60 Livingston Avenue, EP-MN- S1D W
St. Paul, MN 55107   

Notice #2 
 

 
 
 

NOTICE OF HEARING ON MOTION SEEKING EXCHANGE OF TERM BONDS 
 

Re: Connector 2000 Association, Inc. Toll Road Revenue Bonds 
(Southern Connector Project, Greenville, South Carolina), 
Series 2011A, Series 2011B and Series 2011C 

CUSIP Prefix 20786L 
 
[Please forward to beneficial owners] 
 

U.S. Bank National Association is the trustee (the “Trustee”) for the holders of the 
Connector 2000 Association, Inc. Toll Road Revenue Bonds (Southern Connector Project, 
Greenville, South Carolina), Series 2011A, Series 2011B and Series 2011C (the “Bonds”), which 
were issued under the Amended and Restated Master Indenture of Trust dated as of April 1, 2011 
(the “Indenture”) between Connector 2000 Association, Inc. (the “Association”) and the Trustee, 
as authorized under the Association’s First Amended Plan for Adjustment of Debts under 
Chapter 9 of the Bankruptcy Code, confirmed on April 1, 2011 (the “Plan”).  Holders and 
beneficial owners of the Bonds are referred to herein as the “Bondholders”.   

Capitalized terms used in this notice and not defined herein have the meaning ascribed to 
such terms in the Indenture.   

I. Background for Notice.

A material technical issue has arisen regarding the Bonds which is described below 
together with a proposed solution.  First, it might be helpful to repeat some background related to 
the Association and the Bonds.  This background comes in part from the Plan and the related 
Disclosure Statement that were utilized and should have been previously made available to you 
by the Association in connection with its Chapter 9 bankruptcy proceeding (the “Bankruptcy 
Case”).  Although the Plan was confirmed, the Bankruptcy Case is still pending before the 
United States Bankruptcy Court for the District of South Carolina (the “Bankruptcy Court”) as 
Chapter 9 Case No. 10-04467-dd.   

Pursuant to the confirmed Plan, on April 21, 2011, the Association issued the Bonds 
under the Indenture. There are three series of Bonds of differing priorities (Series 2011A, 2011B, 
and 2011C).  The Bonds have 17 separate CUSIPs (unique identifiers) and consist of two types 
of capital appreciation bonds, serial and term.  The eleven “serial” capital appreciation bonds 
mature annually on each January 1st of the years 2012 to 2022 inclusive (the “Serial Bonds”).  
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The six “term” capital appreciation bonds mature over a term of years in a final specified 
maturity year (respectively, 2032, 2042, 2051, and 2051) (the “Term Bonds”).  The Term Bonds 
have scheduled annual paydown amounts prior to their maturity.   

The Bonds are registered through the Depository Trust Company (“DTC”) as book-entry 
bonds, as is customary in the municipal bond business.  A problem arose with the DTC 
registration, however.  This issue is summarized briefly herein but is further set forth in the 
Motion (as defined below) and other attachments hereto and qualified by reference thereto.  The 
Plan contemplated that the Bonds would be issued in authorized denominations of $1.00 of 
Maturity Value, discounted to their Original Principal Amounts at the yield on each such Series 
2011 Term Bond, subject to annual mandatory sinking fund redemption at their Accreted Value 
(expressed as a discount to their Maturity Value).  In addition, it was contemplated that holders 
would receive pro-rata portions of any redemption payments on the Bonds. 

Due to the pro rata payment feature discussed above, DTC was unable to register the 
Bonds at their maturity value, and would only register the Bonds at their initial issuance amount.  
Because virtually all public bond issues are registered with DTC in order to facilitate payment 
upon and trading of the bonds, and the Disclosure Statement provided for the Bonds to be issued 
through DTC, the Bonds were registered at their issuance value of $1.00 per authorized 
denomination as then required by DTC.   

A number of institutional holders of the Bonds have informed the Association and the 
Trustee that registration at issuance value creates a problem in trading the Bonds.  We 
understand this is because the brokers' and industry pricing systems for trading capital 
appreciation bonds such as the Bonds are set up to use only maturity values as further set forth in 
the Motion.  These holders have informed the Trustee and the Association that it is impossible to 
convert or translate the “issuance” value listing into maturity value to allow entry and pricing of 
the bonds on the broker's systems.   

The Trustee has been working for months to resolve this issue with DTC and the 
Association.  The Trustee and its advisors conducted a number of extensive discussions with 
DTC in an attempt to have it reflect the Bonds on the DTC system at maturity value. Following 
one of these discussions, DTC re-registered the Serial Bonds at their maturity value of a multiple 
of $1.00 per authorized denomination.  However, with respect to the Term Bonds, DTC has 
stated that it is unable to register them at their maturity value as currently structured because 
such registration does not conform to its Operational Arrangements.1   

However, as stated above, DTC has indicated that re-registration of term bonds of the 
Association at maturity value can occur if any pre-maturity redemption payments thereon are 
distributed to Bondholders on a “by lot” or lottery basis (rather than on the “pro rata” 
(proportional) payment method currently utilized under the Indenture) because this satisfies the 
terms of DTC’s Operational Arrangements.  Usage of “by lot” redemptions thus would allow 
such term bonds to be registered by DTC at maturity value, thereby further allowing the term 
bonds to be entered into the broker's trading and pricing systems and facilitating trading.  The 

                                                 
1 DTC’s Operational Arrangements are Procedures that have been filed and approved with the U.S. Securities and 
Exchange Commission.   
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Trustee understands that holders of a majority of the Bonds are very much in favor of the 
foregoing “by lot” redemption methodology. 

II. Proposed Resolution.   

 The Trustee (upon consultation with Bondholders owning a majority in principal amount 
of the Bonds) and the Association have been discussing a possible resolution of this issue.  The 
proposed resolution would be to seek approval from the Bankruptcy Court to provide for 
amendment of the Indenture and exchange of the existing Term Bonds for new term bonds 
providing for redemption payments by lot, rather than on a pro rata basis (the “By-Lot Bonds”).  
As part of this resolution, however, if a holder wanted to retain such right to pro-rata payments 
under its existing Term Bonds, each Bondholder would be given the right to affirmatively elect 
to opt out of the exchange (“Opt Out”) and continue to hold its current Term Bonds which are 
subject to redemption on a pro rata basis rather than on a by lot basis (the “Retained Term 
Bonds”).  If a bondholder does not Opt Out, its Term Bonds will be automatically exchanged for 
By-Lot Bonds. 

If the proposed resolution is implemented, the By-Lot Bonds would be registered at DTC 
at their maturity value as set forth in the Motion, thus alleviating the trading issue created by 
current registration of the Term Bonds at issuance value.  A Bondholder Opting Out of the 
exchange for By-Lot Bonds would continue to have redemption of its Retained Term Bonds 
done on a pro rata basis.  However, its Retained Term Bonds also would continue to be 
registered at DTC at their issuance value, with the above noted negative ability or inability to 
trade such Retained Term Bonds of which the Trustee has been informed.   

Three additional points should be noted about the proposed exchange.  First, retention 
elections as to a holder’s investment in the Term Bonds will be “all or nothing” and must be 
consistent.  In other words, bondholders will not be able to elect to retain part (but not all) of 
their investment in the Term Bonds.  Second, the elections to receive By-Lot Bonds will be “now 
or never” from a timing perspective.  If a holder Opts Out and elects to retain its current bonds, 
such holder will not be able in the future to convert such Retained Term Bonds to By-Lot Bonds.  
The opportunity to exchange will be offered only one time, regardless of any value or trading 
differences among the bonds or any other issues that may exist or arise with respect to the 
Retained Term Bonds in the future (which issues may or may not be similar to those described in 
the exchange documents).  The proposed exchange procedures are set forth more fully in the 
Motion (as defined below) and accompanying documents. 

Third, the change from a pro-rata distribution to redemption also introduces a time 
constraint not currently present in the Indenture.  The current pro-rata distributions take place on 
each January 1 Bond Payment Date, without the need for notice thereof to the beneficial owners 
of the Term Bonds.  However, since by-lot distributions of redemption proceeds involve the 
selection of certain By-Lot Bonds for payment, the Trustee will send notices of redemption of 
the By-Lot Bonds under the First Supplemental Indenture (as defined below) at the times and in 
amount of the Sinking Fund Installments set forth therein.  At the time such redemption notices 
are delivered, there will not be funds in the debt service accounts for the various Tiers of the By-
Lot Bonds, so such notices of redemption will be conditioned on the deposit of funds into such 
debt service accounts sufficient to pay the Redemption Price of the Sinking Fund Installments to 
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be redeemed.  In the event that any mandatory sinking fund redemption of any By-Lot Bonds on 
any January 1 is cancelled due to insufficient funds being available in the applicable debt service 
accounts to pay any Sinking Fund Installment in full, the First Supplemental Indenture provides 
that the Trustee will deliver notice of the redemption of such By-Lot Bonds for February 15 of 
that same calendar year, as provided in Section 305 thereof, in the aggregate Redemption Price 
not greater than the available balance in the applicable debt service accounts on such January 1 
without further accretion.  The Redemption Price of By-Lot Bonds called for redemption on 
February 15 will be equal to the Accreted Value of such Bonds as of such January 1 (of the same 
calendar year), not the Accreted Value of such Bonds as of the February 15 Redemption Date.  
In other words, in the event of any such delayed redemption, the Bondholders selected for 
redemption will not receive interest accretions on the amount being distributed on February 15 
for the period from January 1 to February 15.   

 In furtherance of the above proposed resolution providing for the exchange, the 
Association has filed the attached Debtor’s Motion for an Order (I) Authorizing Supplement to 
the Indenture in Aid of Implementation of the Plan; and (II) Approving Bond Exchange 
Materials and Procedures for Term Bonds (the “Motion”) with the Bankruptcy Court to approve 
the foregoing resolution and necessary conforming changes to the Indenture and the forms of the 
Bonds.  The Motion also contains a request for the Court to approve a clarification that allows 
the parties to use funds in the Cost of Issuance Fund (including amounts reserved by the Trustee 
as of August 22, 2011 and additional amounts deposited therein as set forth in the Motion 
currently totaling $583,463.75)2 to pay the various fees and expenses incurred in addressing the 
above Plan Implementation issue.  The Motion seeks to hold the Cost of Issuance Fund open 
through the date that is 6 months after entry of the Bankruptcy Court’s Order approving the 
Motion.  The Motion provides that costs of the exchange may only be paid from the Costs of 
Issuance Fund; no Costs of Issuance will be paid from the Revenue Fund.  Section 503 of the 
Indenture provides that the Trustee thereafter will transfer any remaining amounts in the Cost of 
Issuance Fund to the Series 2011 Bonds Debt Service Reserve Account. 

 A copy of the Motion is attached hereto.  You will note that attached to the Motion is a 
draft of the amendment to the Indenture in the form of a supplemental indenture (the “First 
Supplemental Indenture”) to reflect the foregoing changes.  The First Supplemental Indenture 
makes amendments to the Indenture to accommodate the exchange and resulting splitting of the 
Term Bonds into By-lot Bonds and Retained Bonds.  

 We will send a follow up notice after a decision is rendered by the Bankruptcy Court on 
the Motion.  If the Motion is approved, the follow up notice will explain the procedure to Opt 
Out and affirmatively elect to retain the existing Term Bonds with the pro rata redemption 
feature if any Bondholders want to do so.  Except for any Retained Term Bonds which a 
Bondholder has affirmatively elected to keep, the Term Bonds will be mandatorily exchanged as 
set forth above for the By-Lot Bonds, which shall be a new series of term bonds providing for 
the “by-lot” redemption feature.  The By-Lot Bonds will be registered with DTC at their maturity 
value as further set forth in the Motion and attachments.  This exchange to By-Lot Bonds will 
occur without the Bondholder taking additional action (assuming no Opt Out).  These new By-
Lot Bonds will have new CUSIPs.  The CUSIPs will remain the same for any Retained Term 

                                                 
2 As set forth in the Motion, this balance in the Cost of Issuance Fund is held subject to unpaid amounts due. 
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Bonds which a Bondholder has affirmatively elected to keep. 

III. Hearing Date.   

 The hearing on the Motion is scheduled for 2:00 p.m. (prevailing eastern time) on April 
10, 2012, before Judge David R. Duncan, at the following address: J. Bratton Davis United 
States Court House, 1100 Laurel Street, Columbia, SC  29202. 

You are entitled to be present at the hearing and present your support or objection to the 
Motion.  If you desire to object or appear and be heard on the Motion, you need to provide a 
written objection or response to the Court, on or before 5:00 p.m. (prevailing eastern time) on 
April 3, 2012 and serve that response on the parties set forth in the attached notice on the 
Motion.  Objections must be timely filed and served, or such objections may be overruled.  If 
you have objections to the Motion and fail to file and serve these objections in writing by the 
above deadline in accordance with the terms of the notice as applicable, you may be denied the 
opportunity to appear and be heard as set forth therein. 

 IV. Additional Information.  

The Trustee directs your attention to the detailed background and historical information 
(i) set forth in our earlier notices (with the more recent notices available to be viewed on the 
Municipal Securities Rulemaking Board website at www.emma.msrb.org), and (ii) located at the 
Association website at www.southernconnector.com under News and Filings, Official Filings.  
The Bondholders are also directed to other potential sources of information, including the 
Bankruptcy Court’s PACER public document system (fee based; PACER subscription required) 
found at https://ecf.scb.uscourts.gov/cgi-bin/login.pl or accessible with instructions through the 
Bankruptcy Court’s website at www.scb.uscourts.gov.   

The Trustee may invest funds held under the Indenture in a mutual fund for which either 
(a) the Trustee receives a service fee from the fund or fund service provider, or (b) investment or 
advisory services are provided by the Trustee or an affiliate of the Trustee. As such, the Trustee 
and its affiliates may receive compensation for the investment advisory, custodial, distribution 
and other services provided. A prospectus that explains the services and costs, including the rate, 
formula and method of calculating such compensation, is available by contacting U.S. Bank at 
(800) 934-6802, option #4, or at the following web address: www.usbank.com/corp_trust/ 
bondholder_contact.html. 

Holders should not rely on the Trustee as their sole source of information. We encourage 
Bondholders to keep themselves informed from other sources of available information. The 
Trustee may conclude that a specific response to particular inquiries from individual holders is 
not consistent with equal and full dissemination of information to all holders. The Trustee makes 
no recommendations and gives no investment advice. 
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Please direct any questions or comments in writing to Susan Jacobsen, U.S. Bank 
National Association, Corporate Trust Services, 60 Livingston Avenue, EP-MN-WS1D, St. Paul, 
Minnesota 55107, phone number (651) 495-3954, fax number (651) 495-8100, or by e-mail to 
susan.jacobsen2@usbank.com.  

U. S. Bank National Association,     February 8, 2012 
as Indenture Trustee  
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Corporate Trust Services 
60 Livingston Avenue, EP-MN- S1D W
St. Paul, MN 55107   

Notice #3 
 

 
 
 

NOTICE OF MANDATORY EXCHANGE OF TERM BONDS FOR BY-LOT BONDS 
AND PROCEDURE IF ANY HOLDER DESIRES TO ELECT TO RETAIN 

 
 

Re: Connector 2000 Association, Inc. Toll Road Revenue Bonds 
(Southern Connector Project, Greenville, South Carolina), 
Series 2011A, Series 2011B and Series 2011C 

CUSIP Prefix 20786L 
 
[Please forward to beneficial owners] 
 

U.S. Bank National Association is the trustee (the “Trustee”) for the holders of the 
Connector 2000 Association, Inc. Toll Road Revenue Bonds (Southern Connector Project, 
Greenville, South Carolina), Series 2011A, Series 2011B and Series 2011C (the “Bonds”), which 
were issued as of April 21, 2011 (the “Effective Date”) under the Amended and Restated Master 
Indenture of Trust dated as of April 1, 2011 (the “Indenture”) between Connector 2000 
Association, Inc. (the “Association”) and the Trustee, as authorized under the Association’s First 
Amended Plan for Adjustment of Debts under Chapter 9 of the Bankruptcy Code, confirmed on 
April 1, 2011 (the “Plan”).  Holders and beneficial owners of the Bonds are referred to herein as 
the “Bondholders”.   

Capitalized terms used in this notice and not defined herein have the meaning ascribed to 
such terms in the Indenture.   

I. Update. 

In our last notice we had informed you of a material technical issue pending as to the 
registration of the Bonds that are term bonds (the “Term Bonds”) as well as a proposed 
resolution of that issue.  This resolution contemplated the filing of a motion (the “Motion”) with 
the United States Bankruptcy Court for the District of South Carolina (the “Bankruptcy Court”) 
seeking authorization of an exchange of the Term Bonds (with option to retain), with 
corresponding changes to the Indenture, to resolve that issue.  Attached hereto is a copy of our 
prior notice #2 dated as of February 8, 2012 (“Notice #2”), the Motion, and the proposed forms 
of amendment to the Indenture (the “First Supplemental Indenture”) with revised Bond forms to 
implement the terms of the Motion for which approval from the Bankruptcy Court was being 
requested.  
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 The hearing on the Motion was held before the Bankruptcy Court on April 10, 2012, and 
the Motion was approved by the attached Order.  Accordingly, except as to those Term Bonds 
otherwise described herein as Retained Term Bonds, the Term Bonds will be exchanged on May 
31, 2012 or as soon thereafter as is practicable (the “Exchange Date”) but effective as of the 
Effective Date, for a new series of term bonds for which redemptions are on a “by-lot” basis 
(referred to herein as the “By-Lot Bonds”).  The By-Lot Bonds will be registered at the 
Depository Trust Company (“DTC”) at their maturity value as further described in the Order, 
Motion and First Supplemental Indenture and related exchange documents.  
 

On and after the Exchange Date, the terms of the By-Lot Bonds and First Supplemental 
Indenture shall be effective nunc pro tunc to the Effective Date (April 21, 2011) for issuance of 
the Bonds.  An aggregate Original Principal Amount of each Series of the Term Bonds shall be 
exchanged for an aggregate, corresponding amount of the By-Lot Bonds (with adjustment for 
any 1/1/2012 payment received on the Bonds if applicable).  (We will circulate at the time we 
send a follow up notice regarding the results of the exchange, a table to reflect the exchange 
rate). There shall be new bond certificates issued for each series of By-Lot Bonds with each By-
Lot Bond in the maturity value of that series of Bonds.  The calculation of the maturity value and 
resulting amount of each Bond certificate (as adjusted for any 1/1/2012 payment received on the 
Bonds if applicable) will reflect a deduction for the amount of Term Bonds for that series that 
timely file an election as provided herein to opt out of the exchange (the “Retained Term 
Bonds”).  The new CUSIP Nos. for each series of By-Lot Bonds will be as follows: 

 
MATURITY DATE   EXISTING CUSIP   NEW CUSIP  

1/1/2032    20786LDL2    20786LDS7 
1/1/2042    20786LDM0    20786LDT5 
7/22/2051    20786LDN8    20786LDU2 
1/1/2032    20786LDP3    20786LDV0 
7/22/2051    20786LDQ1    20786LDW8 
7/22/2051    20786LDR9    20786LDX6 
 
 
 

After the Exchange Date and effective as of the Effective Date, the By-Lot Bonds will 
otherwise have the terms set forth in the revised Bond certificate. If you hold Term Bonds, you 
are not required to do anything as a condition to having your Term Bonds exchanged for By-Lot 
Bonds of a series.    

 
However, if you do not want to participate in the exchange, you have the right to elect not 

to have your Term Bonds exchanged by the following procedure:  On or prior to 5:00 p.m., 
prevailing Eastern Time on May 17, 2012 (which is the “ATOP Deadline”), you may elect to 
opt out of the exchange by providing a notice to DTC (“DTC”) through your broker or other 
participating person through whom you own your Term Bonds to indicate that you want your 
holdings withheld from the exchange (the “Retained Term Bonds”) by entering an instruction via 
DTC's Automated Tender Offer Program (“ATOP”).  If you elect to opt out of the exchange, you 
may reverse such election provided you timely do so prior to the ATOP Deadline of 5:00 pm 
prevailing Eastern Time on May 17, 2012.  If you want to elect to opt out of the exchange, or if 
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you want to reverse an election to opt-out, you must contact your broker or other person through 
whom you hold an ownership interest in the Term Bonds participating in ATOP to process an 
election to opt out of the exchange (or reversal thereof) and provide any related requested 
information.  In order to opt out or reverse an election to opt out, you will need to give your 
broker, or such other person holding your interest in the Bonds, some lead time of your election 
so it can help you meet the above ATOP Deadline.  If you do not affirmatively opt out of the 
exchange in accordance with the foregoing, your Term Bonds will be exchanged for By-Lot 
Bonds.     

 
Three additional points should be noted about the exchange.  First, you must make a 

retention election as to all of your investment in the Term Bonds.  The retention election is “all 
or nothing” and must be consistent.  You cannot elect to retain part (but not all) of your 
investment in the Term Bonds.  Second, no future opportunities to exchange the Retained Term 
Bonds for By-Lot Bonds are contemplated.  If you decide to opt out of the exchange and retain 
your current Term Bonds, you thus should anticipate that you will not be able to convert your 
Retained Term Bonds to By-Lot Bonds in the future, regardless of any value or trading 
differences among the bonds or any other issues that may exist or arise with respect to the 
Retained Term Bonds or other bonds in the future (which issues may or may not be similar to 
those described in the exchange documents).   

 
Third, the change from a pro-rata distribution to redemption also introduces a time 

constraint not currently present in the Indenture.  Pro-rata distributions take place on each 
January 1 Bond Payment Date, without the need for any notices to the beneficial owners of the 
Term Bonds.  However, since by-lot distributions of redemption proceeds involve the selection 
of certain By-Lot Bonds for payment, the Trustee will send notices of redemption of the By-Lot 
Bonds under the First Supplemental Indenture (at the times and in the amount of the Sinking 
Fund Installments set forth in Section 302 of the First Supplemental Indenture). At the time such 
notices of redemption are delivered, there will not be funds in the debt service accounts for the 
various Tiers of the By-Lot Bonds, so such notices of redemption will be conditioned on the 
deposit of funds into such debt service accounts sufficient to pay the Redemption Price of the 
Sinking Fund Installments to be redeemed.  In the event that any mandatory sinking fund 
redemption of any By-Lot Bonds on any January 1 is cancelled due to insufficient funds being 
available in the applicable debt service accounts to pay any Sinking Fund Installment in full, the 
First Supplemental Indenture provides that the Trustee will deliver notice of the redemption of 
such By-Lot Bonds for February 15 of that same calendar year, as provided in Section 305 
thereof, in the aggregate Redemption Price not greater than the available balance in the 
applicable debt service accounts on such January 1 without further accretion.  The Redemption 
Price of By-Lot Bonds called for redemption on February 15 will be equal to the Accreted Value 
of such Bonds as of such January 1 (of the same calendar year), not the Accreted Value of such 
Bonds as of the February 15 Redemption Date.  In other words, in the event of any such delayed 
redemption, the Bondholders selected for redemption will not receive interest accretions on the 
amount being distributed on February 15 for the period from January 1 to February 15.   

 
As noted in our last notice, if you elect to keep the Retained Term Bonds in accordance 

with the above, such Retained Term Bonds will retain their feature of having any redemption 
proceeds paid on a pro rata basis.  However, any such Retained Term Bonds also will remain 
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registered at DTC at their original issuance amount and subject to the resulting negative impact 
on trading noted in our earlier Notice #2, which is attached hereto for your ease of reference.  
The CUSIPs for any Retained Term Bonds will not change as a result of the exchange.  In 
connection with this exchange, the Association has provided us to transmit to you for your 
consideration the attached Exchange Memorandum, which along with this notice and the First 
Supplemental Indenture comprises the "Exchange Package" approved by the Bankruptcy Court 
for dissemination, as further set forth in the Motion and Order. 

 
II. Additional Information.  

The Trustee directs your attention to the detailed background and historical information 
(i) set forth in our earlier notices (with the more recent notices available to be viewed on the 
Municipal Securities Rulemaking Board website at www.emma.msrb.org), and (ii) located at the 
Association website at www.southernconnector.com under News and Filings, Official Filings.  
The Bondholders are also directed to other potential sources of information, including the 
Bankruptcy Court’s PACER public document system (fee based; PACER subscription required) 
found at https://ecf.scb.uscourts.gov/cgi-bin/login.pl or accessible with instructions through the 
Bankruptcy Court’s website at www.scb.uscourts.gov.   

 
The Trustee may invest funds held under the Indenture in a mutual fund for which either 

(a) the Trustee receives a service fee from the fund or fund service provider, or (b) investment or 
advisory services are provided by the Trustee or an affiliate of the Trustee. As such, the Trustee 
and its affiliates may receive compensation for the investment advisory, custodial, distribution 
and other services provided. A prospectus that explains the services and costs, including the rate, 
formula and method of calculating such compensation, is available by contacting U.S. Bank at 
(800) 934-6802, option #4, or at the following web address: www.usbank.com/corp_trust/ 
bondholder_contact.html. 

 
Holders should not rely on the Trustee as their sole source of information. We encourage 

Bondholders to keep themselves informed from other sources of available information. The 
Trustee may conclude that a specific response to particular inquiries from individual holders is 
not consistent with equal and full dissemination of information to all holders. The Trustee makes 
no recommendations and gives no investment advice.  Please direct any questions or comments 
in writing to Susan Jacobsen, U.S. Bank National Association, Corporate Trust Services, 60 
Livingston Avenue, EP-MN-WS1D, St. Paul, Minnesota 55107, phone number (651) 495-3954, 
fax number (651) 495-8100, or by e-mail to susan.jacobsen2@usbank.com.  
 
U. S. Bank National Association,       April 17, 2012 
as Indenture Trustee  
 
 





 
Corporate Trust Services 
60 Livingston Avenue, EP-MN- S1D W
St. Paul, MN 55107   

Notice #4 
 

 
 
 

NOTICE OF MANDATORY EXCHANGE OF TERM BONDS FOR BY-LOT BONDS 
FOR HOLDERS WHO DID NOT ELECT TO RETAIN 

 
 

Re: Connector 2000 Association, Inc. Toll Road Revenue Bonds 
(Southern Connector Project, Greenville, South Carolina), 
Series 2011A, Series 2011B and Series 2011C 

CUSIP Prefix 20786L 
 
[Please forward to beneficial owners] 
 

U.S. Bank National Association is the trustee (the “Trustee”) for the holders of the 
Connector 2000 Association, Inc. Toll Road Revenue Bonds (Southern Connector Project, 
Greenville, South Carolina), Series 2011A, Series 2011B and Series 2011C (the “Bonds”), which 
were issued as of April 21, 2011 (the “Effective Date”) under the Amended and Restated Master 
Indenture of Trust dated as of April 1, 2011 (the “Indenture”) between Connector 2000 
Association, Inc. (the “Association”) and the Trustee, as authorized under the Association’s First 
Amended Plan for Adjustment of Debts under Chapter 9 of the Bankruptcy Code, confirmed on 
April 1, 2011 (the “Plan”).  Holders and beneficial owners of the Bonds are referred to herein as 
the “Bondholders”.   

Capitalized terms used in this notice and not defined herein have the meaning ascribed to 
such terms in the Indenture.   

I. Update. 

In our last notice, we had informed you of the bankruptcy court-approved exchange 
process being implemented to correct a material technical issue relating to the registration of the 
Bonds that are term bonds (the “Term Bonds”).  Attached hereto is a copy of our prior Notice #3, 
dated as of April 17, 2012 (“Notice #3”) but without the voluminous attachments.  If you would 
like to review the referenced attachments, Notice #3 is available in its entirety on the 
Association’s website or on the EMMA system along with other additional information, which 
may be accessed as described in Part II below. 

 
As further set forth in Notice #3, May 17, 2012 was the ATOP Deadline for a holder of 

Term Bonds to elect to "opt out" of having its current, pro rata Term Bonds exchanged for a new 
series of term bonds for which redemptions are on a “by-lot” basis (referred to herein as the “By-

 1



Lot Bonds”).  Pursuant to the exchange procedure, holders of .4% of Series A and B Term Bonds 
elected to opt-out of the exchange, and holders of .83% of Series C Term Bonds elected to opt-
out of the exchange.  These retained pro rata Term Bonds will not be exchanged.   

 
The remaining Term Bonds (totaling 99.60% of Series A and B and 99.17% of Series C) 

will be exchanged for the By-Lot Bonds on May 31, 2012 or as soon thereafter as is practicable 
(the “Exchange Date”).   
 

The By-Lot Bonds will be registered at the Depository Trust Company (“DTC”) at their 
Maturity Value as further described in the Order, Motion and First Supplemental Indenture and 
related exchange documents. The new CUSIP Nos. for each series of By-Lot Bonds will be as set 
forth below: 

 
MATURITY  EXISTING CUSIP NEW CUSIP  FACTOR 

1/1/2032  20786LDL2  20786LDS7    3.694068 
1/1/2042  20786LDM0  20786LDT5    8.008494 
7/22/2051  20786LDN8  20786LDU2  18.451135 
1/1/2032  20786LDP3  20786LDV0    5.292760 
7/22/2051  20786LDQ1  20786LDW8  32.255200 
7/22/2051  20786LDR9  20786LDX6  45.639700 

 
 
 You will recall that the dollar amount of your pro rata Term Bonds prior to the exchange 
was determined by the Original Principal Amount of the Bonds.  After the exchange, the dollar 
amount of a By-Lot Bond will be converted and instead shall be reflected at its Maturity Value.  
This difference is descriptive in nature and does not change the amount that you are owed under 
the Bonds.   
 

The applicable Factor for each conversion is the number by which $1.00 of Original 
Principal Amount of the applicable Term Bonds needs to be multiplied to yield the Maturity 
Value of the corresponding By-Lot Bonds.  A different factor exists for the conversion of each 
Existing CUSIP to a New CUSIP for the By-Lot Bonds as set forth above.  These Factors are 
calculated to reflect the January 1, 2012 paydown on certain Term Bonds and the results of the 
opt-out.   

 
Stated differently, for each $1.00 of Existing CUSIPs held by you (in Original Principal 

Amount), you will receive new By-Lot Bonds reflected at the Maturity Value set forth in the 
Factor column.  In order to determine the Maturity Value of your new By-Lot Bonds, find the 
Existing CUSIP for the Term Bonds you originally received and multiply the Original Principal 
amount of such Term Bonds by the Factor listed across from the Existing CUSIP amount.  The 
product will be the Maturity Value of the corresponding By-Lot Bonds you should receive upon 
the Exchange Date. 
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II. Additional Information.  

The Trustee directs your attention to the detailed background and historical information 
(i) set forth in our earlier notices (with the more recent notices available to be viewed on the 
Municipal Securities Rulemaking Board website at www.emma.msrb.org), and (ii) located at the 
Association website at www.southernconnector.com under News and Filings, Official Filings.  
The Bondholders are also directed to other potential sources of information, including the 
Bankruptcy Court’s PACER public document system (fee based; PACER subscription required) 
found at https://ecf.scb.uscourts.gov/cgi-bin/login.pl or accessible with instructions through the 
Bankruptcy Court’s website at www.scb.uscourts.gov.   

 
The Trustee may invest funds held under the Indenture in a mutual fund for which either 

(a) the Trustee receives a service fee from the fund or fund service provider, or (b) investment or 
advisory services are provided by the Trustee or an affiliate of the Trustee. As such, the Trustee 
and its affiliates may receive compensation for the investment advisory, custodial, distribution 
and other services provided. A prospectus that explains the services and costs, including the rate, 
formula and method of calculating such compensation, is available by contacting U.S. Bank at 
(800) 934-6802, option #4, or at the following web address: www.usbank.com/corp_trust/ 
bondholder_contact.html. 

 
Holders should not rely on the Trustee as their sole source of information. We encourage 

Bondholders to keep themselves informed from other sources of available information. The 
Trustee may conclude that a specific response to particular inquiries from individual holders is 
not consistent with equal and full dissemination of information to all holders. The Trustee makes 
no recommendations and gives no investment advice.  Please direct any questions or comments 
in writing to Susan Jacobsen, U.S. Bank National Association, Corporate Trust Services, 60 
Livingston Avenue, EP-MN-WS1D, St. Paul, Minnesota 55107, phone number (651) 495-3954, 
fax number (651) 495-8100, or by e-mail to susan.jacobsen2@usbank.com.  
 
U. S. Bank National Association,       May 22, 2012 
as Indenture Trustee  
 
 
 
 
 
 









































EXHIBIT H
CONNECTOR 2000 ASSOCIATION, INC.

TOLL ROAD REVENUE BONDS
(SOUTHERN CONNECTOR PROJECT, GREENVILLE, SOUTH CAROLINA)

SERIES 2011A, SERIES 2011B AND SERIES 2011C

ACCRETED VALUE TABLE

2011A1 Term Bonds Maturing on: 2011B1 Bonds Maturing on:
2011A1-1 Bonds 2011A1-2 Bonds 2011A1-3 Bonds 2011B1-1 Bonds 2011B1-2 Bonds 2011C1 Bonds

Maturity or Maturing on: Maturing on: Maturing on: Maturing on: Maturing on: Maturing on:
Redemption 6.50% 7.00% 7.50% 8.50% 9.00% 10.00%

Date 01-Jan-32 01-Jan-42 22-Jul-51 01-Jan-32 22-Jul-51 22-Jul-51
01-Apr-11 $0.27070 $0.12487 $0.05420 $0.18401 $0.03100 $0.02146
21-Apr-11 0.27165 0.12534 0.05442 0.18484 0.03115 0.02157
01-Jan-12 0.28380 0.13137 0.05722 0.19562 0.03307 0.02304
01-Jan-13 0.30224 0.14056 0.06151 0.21224 0.03605 0.02535
01-Jan-14 0.32189 0.15040 0.06612 0.23028 0.03929 0.02788
01-Jan-15 0.34281 0.16093 0.07108 0.24986 0.04283 0.03067
01-Jan-16 0.36510 0.17220 0.07641 0.27110 0.04668 0.03374
01-Jan-17 0.38883 0.18425 0.08214 0.29414 0.05089 0.03711
01-Jan-18 0.41410 0.19715 0.08830 0.31914 0.05547 0.04083
01-Jan-19 0.44102 0.21095 0.09493 0.34627 0.06046 0.04491
01-Jan-20 0.46968 0.22571 0.10205 0.37570 0.06590 0.04940
01-Jan-21 0.50021 0.24151 0.10970 0.40764 0.07183 0.05434
01-Jan-22 0.53273 0.25842 0.11793 0.44229 0.07830 0.05977
01-Jan-23 0.56735 0.27651 0.12677 0.47988 0.08534 0.06575
01-Jan-24 0.60423 0.29586 0.13628 0.52067 0.09302 0.07232
01-Jan-25 0.64351 0.31657 0.14650 0.56493 0.10139 0.07956
01-Jan-26 0.68533 0.33873 0.15749 0.61295 0.11052 0.08751
01-Jan-27 0.72988 0.36245 0.16930 0.66505 0.12047 0.09626
01-Jan-28 0.77732 0.38782 0.18200 0.72157 0.13131 0.10589
01-Jan-29 0.82785 0.41496 0.19565 0.78291 0.14313 0.11648
01-Jan-30 0.88166 0.44401 0.21032 0.84946 0.15601 0.12813
01-Jan-31 0.93897 0.47509 0.22610 0.92166 0.17005 0.14094
01-Jan-32 1.00000 0.50835 0.24305 1.00000 0.18535 0.15503
01-Jan-33 0.54393 0.26128 0.20203 0.17054
01-Jan-34 0.58201 0.28088 0.22022 0.18759
01-Jan-35 0.62275 0.30195 0.24004 0.20635
01-Jan-36 0.66634 0.32459 0.26164 0.22699
01-Jan-37 0.71299 0.34894 0.28519 0.24968
01-Jan-38 0.76290 0.37511 0.31086 0.27465
01-Jan-39 0.81630 0.40324 0.33883 0.30212
01-Jan-40 0.87344 0.43348 0.36933 0.33233
01-Jan-41 0.93458 0.46599 0.40257 0.36556
01-Jan-42 1.00000 0.50094 0.43880 0.40212
01-Jan-43 0.53851 0.47829 0.44233
01-Jan-44 0.57890 0.52134 0.48656
01-Jan-45 0.62232 0.56826 0.53522
01-Jan-46 0.66899 0.61940 0.58874
01-Jan-47 0.71917 0.67515 0.64762
01-Jan-48 0.77310 0.73591 0.71238
01-Jan-49 0.83109 0.80214 0.78362
01-Jan-50 0.89342 0.87433 0.86198
01-Jan-51 0.96043 0.95302 0.94818
22-Jul-51 1.00000 1.00000 1.00000

















 

 
 

CLOSING AND TAX CERTIFICATE OF THE ASSOCIATION 
 

I, William L. Carpenter, hereby certify that I am the Chairman of the Board of Directors 
of Connector 2000 Association, Inc. (the “Association”), that I am authorized to execute this 
certificate on behalf of the Association. Capitalized terms used but not defined herein have the 
meanings assigned to them in the First Supplemental Indenture of Trust, dated as of May 1, 2012 
and effective as of April 21, 2011 between the Association and U.S. Bank National Association, 
as trustee (the “Trustee”) (the “Supplemental Indenture”) relating to the Connector 2000 
Association, Inc. Toll Road Revenue Bonds (Southern Connector Project, Greenville, South 
Carolina), Series 2011A1, B1 and C1 (the “By-lot Bonds”). 

The By-lot Bonds are being issued by the Association this day on behalf of the State of 
South Carolina Department of Transportation (“SCDOT”) in exchange for an equivalent 
principal amount of (x) Senior Capital Appreciation Toll Road Revenue Bonds (Southern 
Connector Project, Greenville, South Carolina), Series 2011A (the “Series 2011A Bonds”), 
(y) Senior Subordinate Capital Appreciation Toll Road Revenue Bonds (Southern Connector 
Project, Greenville, South Carolina), Series 2011B (the “Series 2011B Bonds”) and (z) Junior 
Subordinate Capital Appreciation Toll Road Revenue Bonds (Southern Connector Project, 
Greenville, South Carolina), Series 2011C (the “Series 2011C Bonds” and, together with the 
Series 2011A Bonds and the Series 2011B Bonds, the “Pro-rata Bonds”).  Such exchange is 
being undertaken at the request of the beneficial owners of a majority in Original Principal 
Amount of the Pro-rata Bonds and is authorized by that certain Order (I) Authorizing A 
Supplement To The Indenture In Aid Of Implementation Of The Plan; And (II) Approving Bond 
Exchange Materials And Procedures For Term Bonds (the “Exchange Order”) entered April 10, 
2012 by the United States Bankruptcy Court for the District of South Carolina (the “Court”). 

1. The Association has complied with all the covenants and satisfied all the 
conditions contained in the By-lot Bonds, the Pro-rata Bonds, the resolution of the Board of 
Directors of the Association adopted January 18, 2012 authorizing the exchange (the “Bond 
Resolution”), the Supplemental Indenture, the Master Indenture and the Exchange Order 
(collectively, the “Association Documents”) to be performed or satisfied by it at or prior to the 
date hereof; and the representations and warranties of the Association contained in the 
Association Documents, are true and correct as of the date hereof; and  

2. The yield, maturity and prepayment provisions of the By-lot Bonds and the Pro-
rata Bonds are identical; the exchange merely modifies the method of selection of the beneficial 
owners of the obligations to receive distributions of debt service; changing the distribution of 
debt service payments by the Association from a pro-rata distribution to a distribution by lot in 
accordance with the standard operating procedures of the Depository Trust Corporation 
(“DTC”). In the event such amendment is considered to be a “significant modification” of the 
Pro-rata Bonds, this certificate is intended to certify the expectations of the Association with 
respect to the application of the proceeds of the By-lot Bonds within the meaning of IRS 
Regulation 1.148-2.  





AUTHENTICATION ORDER 
 

May 31, 2012 
 
U.S. Bank National Association, 
  as Trustee 
Columbia, South Carolina 
 

Re: $112,688,302.00 Connector 2000 Association, Inc., Toll Road Revenue Bonds 
(Southern Connector Project, Greenville, South Carolina) Series 2011 

 
Ladies and Gentlemen: 
 

Pursuant to Section 401 of that certain First Supplemental Indenture of Trust, dated as of 
May 1, 2012 and effective as of April 21, 2011 between the Connector 2000 Association, Inc. 
(the “Association”) and U.S. Bank National Association, as trustee (the “Trustee”) (the 
“Supplemental Indenture”) the undersigned, on behalf of the Association, hereby authorizes and 
directs you to authenticate the following Toll Road Revenue Bonds of the Association, which are 
hereby delivered to you: (i) Senior Capital Appreciation Toll Road Revenue Bonds (Southern 
Connector Project, Greenville, South Carolina), Series 2011A1 (the “Series 2011A1 Bonds”), 
(ii) Senior Subordinate Capital Appreciation Toll Road Revenue Bonds (Southern Connector 
Project, Greenville, South Carolina), Series 2011B1 (the “Series 2011B1 Bonds”) and 
(iii) Junior Subordinate Capital Appreciation Toll Road Revenue Bonds (Southern Connector 
Project, Greenville, South Carolina), Series 2011C1 (the “Series 2011C1 Bonds” and, together 
with the Series 2011A1 Bonds and the Series 2011B1 Bonds, the “By-lot Bonds”) in the form of 
one fully registered bond for each maturity and for each such Series, having the maturities,  
Original Principal Amounts, Maturity Values and yields set forth in the attached Schedule “A”, 
conforming to the description thereof in the Supplemental Indenture, each of which has been 
executed on behalf of the Association by the undersigned Chairman of the Board of Directors of 
the Association, sealed with the corporate seal of the Association and attested by the Secretary of 
the Association. 

You are directed to authenticate the Bonds and thereupon deliver the same to the 
Depository Trust Corporation (“DTC”). The Bonds will be delivered in exchange for an 
equivalent Original Principal Amount of Toll Road Revenue Bonds (Southern Connector Project, 
Greenville, South Carolina) Series 2011A, 2011B, and 2011C (the “Pro-rata Bonds”). After 
such exchange the Original Principal Amount and the Maturity Value of the Bonds and the 
Original Principal Amount of the Pro-rata Bonds not exchanged (the "Retained Bonds") will be 
reflected on the books of the Bond Register as set forth on Schedule A.  





SCHEDULE “A” 
Details of the Connector 2000 Association, Inc., Toll Road Revenue Bonds (Southern Connector Project, Greenville, 
South Carolina) Series 2011, By-Lot Bonds Series 2011A1, B1 and C1. 
 

Term Series 2011A1 Capital Appreciation Bonds  

Maturity Date 
Original Principal 

Amount Yield CUSIP 
 

Maturity Value 
1/1/2032 40,455,704.00 6.50% 20786LDS7 149,446,102.00 
1/1/2042 31,336,681.00 7.00% 20786LDT5 250,959,619.00 
7/22/2051 18,117,434.00 7.50% 20786LDU2 334,287,216.00 

     
 Series 2011B1 Bonds Debt Service Table   

Term Series 2011B Capital Appreciation Bonds  

Maturity Date 
Original Principal 

Amount Yield CUSIP 
 

1/1/2032 $13,971,071.00 8.50% 20786LDV0 73,945,516.00 
7/22/2051 7,029,534.00 9.00% 20786LDW8 226,739,016.00 

     
 Series 2011C1 Bonds Debt Service Table   

Term Series 2011C Capital Appreciation Bonds  

Maturity Date 
Original Principal 

Amount Yield CUSIP 
 

7/22/2051 $2,142,491.00 10.00% 20786LDX6 97,782,636.00 
 
Details of the Connector 2000 Association, Inc., Toll Road Revenue Bonds (Southern Connector Project, Greenville, 
South Carolina) Series 2011, Retained Pro-rata Bonds Series 2011A, B and C. 
 

Term Series 2011A Capital Appreciation Bonds 

Maturity Date 
Original Principal 

Amount Yield CUSIP 
1/1/2032 $163,949.00 6.50% 20786LDL2 
1/1/2042 126,990.00 7.00% 20786LDM0 
7/22/2051 73,418.00 7.50% 20786LDN8 

    
 Series 2011B Bonds Debt Service Table  

Term Series 2011B Capital Appreciation Bonds 

Maturity Date 
Original Principal 

Amount Yield CUSIP 
1/1/2032 $56,612.00 8.50% 20786LDP3 
7/22/2051 28,491.00 9.00% 20786LDQ1 

    
 Series 2011C Bonds Debt Service Table  

Term Series 2011C Capital Appreciation Bonds 

Maturity Date 
Original Principal 

Amount Yield CUSIP 
7/22/2051 $17,943.00 10.00% 20786LDR9 
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May 31, 2012 
 
Connector 2000 Association, Inc. 
Columbia, South Carolina 

U.S. Bank National Association, as Trustee 
Columbia, South Carolina 

 
Re: Connector 2000 Association, Inc., Toll Road Revenue Bonds (Southern Connector 

Project, Greenville, South Carolina) Series 2011A1, 2011B1, and 2011C1 
 
Ladies and Gentlemen: 
 
We have acted as counsel for Connector 2000 Association, Inc. (the “Association”) in connection with 
the issuance and delivery of the above-referenced bonds (the “By-lot Bonds”). The By-lot Bonds are 
being issued this day by the Association under that certain First Amended and Restated Master Indenture 
of Trust dated as of April 1, 2011 (the “Master Indenture”) between the Association and U.S. Bank 
National Association, as trustee (the “Trustee”) as supplemented and amended by that certain First 
Supplemental Indenture of Trust (the “First Supplement”, and the Master Indenture, as supplemented by 
the First Supplement is referred to herein as the “Indenture”) in exchange for an equivalent Original 
Principal Amount of Toll Road Revenue Bonds (Southern Connector Project, Greenville, South Carolina) 
Series 2011A, 2011B, and 2011C (the “Pro-rata Bonds”) issued on April 21, 2011. Capitalized terms not 
otherwise defined herein are intended to have the meaning assigned thereto in the First Supplement. The 
exchange of the By-lot Bonds for the Pro-rata Bonds (the “Exchange”) was authorized by an order 
entered April 10, 2012 (the “Order”) by the United States Bankruptcy Court for the District of South 
Carolina (the “Court”) in the Association’s Chapter 9 bankruptcy proceeding Case No. 10-04467-dd. The 
By-lot Bonds are being delivered to the beneficial owners of the Pro-rata Bonds pursuant to exchange 
procedures approved by the Court in the Order.  

In our capacity as counsel to the Association, for the purpose of rendering this opinion, we have examined 
the following: 

1. The Constitution and statutes of the State of South Carolina that we consider necessary 
for the purpose of this opinion, including, without limitation, the provisions of Part II, Section 128 of Act 
No. 497 of the Acts and Joint Resolutions of the General Assembly of South Carolina of 1994, as codified 
at S.C. Code Ann. § 57-3-200 (Supp. 1997), and the South Carolina Nonprofit Corporation Act of 1994, 
as codified at S.C. Code Ann. §§33-31-101 et seq. (Supp. 1997) (the “Non-Profit Act,” and together with 
S.C. Code Ann. § 57-3-200, the “Act”). 

2. The Articles of Incorporation and the Bylaws of the Association, as amended to date. 

3. The resolution (the “Bond Resolution”) adopted January 18, 2012 by the Board of 
Directors (the “Board”), the governing body of the Association,  

4. Executed counterparts of the Master Indenture and the First Supplement. 

5. One fully executed certificate for each maturity of the By-lot Bonds. 
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6. The Order.  

7. A certified copy of the Transcript of Proceedings relating to the issuance of the By-lot 
Bonds as filed with the Office of the Secretary of State of South Carolina. 

8. A Closing and Tax Certificate dated as of May 31, 2012 by the Association containing 
certain representations and covenants relating to the use of the proceeds of the By-lot Bonds and the 
Southern Connector Project.  

In connection with our examination, we have assumed the genuineness of signatures of all parties to the 
Association Documents (defined below) other than the officers of the Association, the authenticity of all 
documents, certificates and instruments submitted to us as originals, the conformity to execution 
counterparts of original documents, certificates and instruments of all documents, certificates and 
instruments submitted to us as drafts or as certified or photostatic copies, and the authenticity of the 
originals of such latter documents and the legal capacity to sign of all individuals executing such 
documents.   

On the basis of the foregoing and an examination of such other documents and consideration of such 
matters of law as we have deemed appropriate to enable us to render this opinion, we are of the opinion 
that: 

(i) the Association is a nonprofit corporation, duly organized and validly existing, 
with the powers and authority, among others, set forth in the Act.  The Association has all 
necessary power and authority to issue the By-lot Bonds and to carry out and consummate its 
obligations under the Bond Resolution, the Indenture (collectively, the “Association 
Documents”), the By-lot Bonds and the Order; 

(ii) the Association is empowered by the Act and the Bond Resolution, which has 
been duly adopted by the Board and is currently in full force and effect, to execute, deliver, and 
perform the Association Documents, and to issue and deliver the By-lot Bonds; 

(iii) the Association Documents have been duly authorized, executed, and delivered 
by the Association, and each of the Association Documents constitutes the legal, valid, and 
binding obligation of the Association, and, assuming that such documents are the valid and 
enforceable obligations of the other parties thereto, each of the Association Documents is 
enforceable against the Association in accordance with its respective terms, except to the extent 
that the enforcement thereof may be limited by laws relating to bankruptcy, insolvency, 
reorganization, moratorium, or other similar laws and equitable principles of general application 
(whether applied by a court of law or equity) affecting the rights and remedies of creditors and 
secured parties; 

(iv) the By-lot Bonds have been duly authorized, executed, and delivered by the 
Association, and constitute the legal, valid, and binding special, limited obligations of the 
Association, enforceable in accordance with their terms, except to the extent that the enforcement 
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thereof may be limited by laws relating to bankruptcy, insolvency, reorganization, moratorium, or 
other similar laws and equitable principles of general application (whether applied by a court of 
law or equity) affecting the rights and remedies of creditors and secured parties.  The By-lot 
Bonds are payable by the Association solely and only from the Trust Estate derived by the 
Association from its operation of the Southern Connector Project pursuant to the License 
Agreement and from the Funds and Accounts. The By-lot Bonds do not now and shall never 
constitute an indebtedness of the State of South Carolina (the “State”) or the South Carolina 
Department of Transportation (“SCDOT”) within the meaning of any state constitutional 
provision or statutory limitation and shall never constitute or give rise to a pecuniary liability or 
an obligation (legal, moral or otherwise) of the State, SCDOT, or any agency, department or 
political subdivision of the State (including, without limitation, the County of Greenville, South 
Carolina or the City of Greenville, South Carolina) or a charge against the general credit or taxing 
power of the State, SCDOT, or any agency, department or political subdivision of the State 
(including, without limitation, the County of Greenville, South Carolina or the City of Greenville, 
South Carolina);  

(v) the Indenture creates the valid pledge of and lien on the Trust Estate which it 
purports to create, subject only to the provisions of the Indenture permitting the application 
thereof for the purposes and on the terms and conditions set forth in the Indenture; a financing 
statement with respect to certain rights and interests of the Association has been filed in the office 
of the Secretary of State of the State of South Carolina; no other recording, filing, rerecording, or 
refiling is required to perfect the lien of the Indenture (other than the filing of continuation 
statements to maintain such perfection) against the Trust Estate; and such lien constitutes a valid, 
duly perfected security interest against the Trust Estate;  

(vi) the Order has been duly entered and is final and the time period for any appeal 
thereof has lapsed; and all conditions precedent in the Order to the delivery of the By-lot Bonds 
in exchange for the Pro-rata Bonds have been accomplished or waived; 

(vii) Interest on the By-lot Bonds (including any original issue discount properly 
allocable to an owner thereof) is excludable from gross income of the registered owners thereof 
for federal income tax purposes and is not an item of tax preference for purposes of the federal 
alternative minimum tax imposed on individuals and corporations.  The opinion set forth in the 
preceding sentence is subject to the condition that the Association comply with all requirements 
of the Internal Revenue Code of 1986, as amended (the “Code”) and regulations and rulings 
issued thereunder that must be satisfied subsequent to the issuance of the By-lot Bonds in order 
that interest thereon be (or continue to be) excludable from gross income for federal income tax 
purposes. Failure to comply with certain of such requirements may cause interest on the By-lot 
Bonds to be included in gross income for federal income tax purposes retroactive to the date of 
issuance of the By-lot Bonds. The Association has covenanted to comply with all such 
requirements.  It should be noted, however, that for the purpose of computing the alternative 
minimum tax imposed on certain corporations (as defined for federal income tax purposes), 
interest on the By-lot Bonds is taken into account in determining adjusted current earnings. We 
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