PROCEEDINGS OF THE
BOARD OF ESTIMATE AND TAXATION
Regular Meeting - September 23, 2009
WEDNESDAY, City Hall
City Hall Room 225
AT 4:30

The meeting was called to order by President Schwimmer at 4:30 p.m,
Present: Fine, Johnson, Ostrow, Schwimmer.
Abgent : Becker, Ryhak.

OLD BUSTNESS.

Internal Audit transition status - Bjorklund update

NEW BUSINESS.

Parkway Paving Improvements a) Minneapolis Park & Recreation Board
Resolution NO. 2009-162 adopted September 2, 2009 requesting the Board of
Estimate & Taxation to issue § 415,000 of Agsegsment Bonds for Parkway
Paving 2009 and b) City Council request for above ( Ways & Means/Budget
Sep 14, Council Sep 18, 2009. Johnson moved to add the requested projects
to the 2009 assessment Bond Program of the Board. Seconded by Ostrow.
After Discussien, BAdopted. Yeas - Fine, Johnson, Ostrow, Schwimmer . -
4, Nays - none. ’

Bond Sale authorization Assessments sale 2009, staff recommendation is
to. ppd due to Public Works incomplete information at this time on the
following projects:

a) From 2007 Lake Street ( Street -scape ) § 2,593,601,60 ?7?

b) From 2007 27th Av § ( Street-scape ) & 101,920 associated with

. |1a} it

¢} From 2008 Lyndale Ave Street Lighting & 476,406,53 ?72°7

ALL OF THE ABOVE ARE PROJECTS WITH THE COUNTY
d) From 2009 2nd Ave N Lighting & 15,999.99 227
Johnson moved to postpone consideration on the above projects. Seconded
by Ostrow. After Discussion. Adopted. Yeas - Fine, Johnson, Ostrow,
Schwimmer - 4. Nays - none.
REPORTS.

The secretary went over the following reports with the Board:

General Obligation variable interest rates for week starting
September 17, 2009 and September 24, 2009.



Sale report om the % 5,400,000 General Obligation Tax Increment Refirdirg
Bonds ( Milwaukee Depot ), Series 2009A. Sale Wednesday September 23, 2009.

Low and winning bid was received from UBRS Financial Services Inc.,
Wiley Bros. - Aintree Capital, LLC.Merrill Lynch & CO, at a purchase price
of § 5,440,064.60 with a net interest cost of & 1,873,015.61 and a true
interest rate of 3.1186%; interest rates of 2.00% from 2010-2013, 2.25%
from 2014-2015, 2.50% from 2016-2017, 2.00% from 2018-2020, 3.25%
from 2021-2024, and 3.50% from 2015-2028. (see resolution)

2nd place bid was received from Robert W. Baird & Company,
Incorporated, Davenport & Company LLC, C.L. King & Asscciates, Loop Capital
Markets, LLC, SAMCO Capital Markets, Inc., Kildare Capital, Edward D. Jones
& Company, William Blair & Company, UMB Bank, N.A,, Stifel, Nicolaus &
Company, Incorporated, Oppenheimer & CO. Inc., Wedbush Morgan Securities,
First Southwest CO. at a purchase price of § 5,5335,853.60 with a net
interest cost of § 2,086,542.23 and a true interest rate of 3.4269%;
interest rates of 2.00% from 2010-2015, 3% from 2016-2019, and 4.00% from
2020-2028.

3rd place bid was received from Cronin & Company, Inc., Wells Fargo
Brokerage Services, LLC., Wells Fargo Advisors at a purchase price of &
5,504,791.80 with a net interest cost of § 2,108,245.70 and a true
interest rate of 3.4777%; interest rates of 2.00% from 2010-2011, 2.50%
from 2012-2015, 3.00% from 20156-2019, and 3,50% in 2021, and 3.75% in
2021, and 4.00% from 2022-2028.

Sale repdrt on the § 13,675,000 General Cbligation Tax Increment Refirding
Bonds ( 900 Nicollet Mall ), Series 2009B. Sale Wednesday September 23,
2009.

Low and winning bid was received from J.P. Morgan Securities Inc.,
Jackson Securities, LLC. at a purchase price of § 13,869,663.50 with a net
interest cost of $2,163,591.71 and a true interest rate of 2.7648%;
interest rates of 2,00% in 2010, 3.00% from 2011-2012, 3.00% from 2022-
2024, and 3.125% ion 2025, and 3.25% in 2026. (see resclution}

2nd place bid was received from UBS Financial Services Inc., Wiley
Bros. - Aintree Capital, LLC., at a purchage price of $13,861,203.50 with
a net interest cdost of $ 2,205,345.28 and a true interest rate of 2.85044%;
interest rates of 2.50% from 2010-2012, and 3.00% in 2022, 3.125% in 2023-
2024, and 2.25% in 2025, and 3.50% in 2026.

3rd place bid was received from Morgan Stanley & CO. at a purchase
price of § 13,973,075.75 with a net interest cost of § 2,463,163.83 and a
true interest rate of 3.1012%; interest rates of 3.00% from 2010-2012,
3.25% in 2022, 3.50% from 2023-2024, and 4.00% from 2025-2026.

4th place bid was received from Piper Jaffray & CO. at a purchase
price of $ 14,231,518.75 with a net interest cost of $ 2,501,231.25 and a
true interest rate of 3.1015%; interest rates of 2.00% in 2010, 4.00% from
2011-2012, and 4.00% and from 2022-2026. :

5th place bid was received from BMO Capital Markets GKST Inc., at a
purchase price of $ 14,021,034.00 with a net interest cost of $2,496,466.00
and a true interest rate of 3.1270%; interest rates of 2.50% in 2010,
3.00% from 2011-2012, 3.50% from 2022-2023, and 4.00% and from 2024-2026.



6th place bid was received from Hutchinson, Shockey, Erley & Company
at a purchase price of $ 13,948,893.33 with a net interest cost of
$ 2,482,893.33 and a true interest rate of 3.1303%; interest rates of
2.50% in 2010, 3.00% from 2011-2012, 3.00% in 2022, 3.10% in 2023, and
4.00% and from 2024-2026.

7th place bid was received from Robert W. Baird & Company,
Incorporated, Fidelity Capital Market Services, Davenport & Company LLC,
C.L. King & Associates, Charles Schwab & Company, Loop Capital Markets,
LLC, SAMCO Capital Markets, Inc., Kildare Capital, Edward D. Jones &
Company, William Blair & Company, Crews & Associates at a purchase price
of § 14,096,186.00 with a net interest cost of $2,521,980.67 and a true
interest rate of 3.1386%; interest rates of 3.00% from 2010-2012, and
4.00% from 2022-2026.

8th place bid was received from Merrill Lynch & CO., CGrigsby &
Assgsociates a purchase at a price of $§ 14,071,562.75 with a net interest
cost of § 2,573,353.92 and a true interegt rate of 3.2142%; interest
rates of 2.00% in 2010, 3.90% in 2011, 4.00% in 2012 and 4.00% from 2022-
2026.

9th place bid was received from Cronin & Company, Inc., Wells Fargo
Brokerage Services, LLC.,and Wells Fargo Advisors at a purchase price of
$ 13,9318,830.01 with a net interest cost of § 2,591,419.%99 and a true
interest rate of 3.2480%; interest rates of 2.00% from 2010-2011, 3.00%
in 2012, and 4.00% from 2022-2026. . : .

RECESS.

Motion to recess to 7:45 a.m. Thursday September 24, 2009 by Johnson.
Seconded by Fine. Adopted. Yeas - Fine, Johnson, Ostrow, Schwimmer - 4.
Nays - none. :

Meeting recessed at 5:48 to Thursday September 24, 2009 at 7:45 a.m.



PROCEEDINGS OF THE
BOARD OF ESTIMATE AND TAXATION
Recessed Meeting - September 24, 2009
Thursday, City Hall
City Hall Room 22%
AT 7:45 a.m,

The meeting was called to order by President Schwimmer at 7:45 a.m.
Present: Fine, Johnson, Ostrow, Rybak, Becker, Schwimmer.
Absent: none.

NEW BUSINESS.

Rybak moved an amendment of the Rules & Regulations of the Board of
Estimate & Taxation of the City of Minneapoclis; Resgolved by the Board of
Estimate & Taxation of the City of Minneapolis that section 12 of the Rules
& Regulations of the Board of Estimate & Taxation of the City of
Minneapolis is hereby amended to include the following sentence at the end
of the existing Section 12: A vote on a preoposed action by the Board may
commence at any time a gquorum is present and such vote may remain open
until the meeting is adjourned regardless of whether a quorum is maintained
during the meeting, however, a vote shall not remain open if such meeting
is continued to another day. Seconded by Ostrow. After discussion. -
Adopted. Yeas - Johnson, Ostrow, Rybak, Becker, Sshwimmer - 5. Nays -
none. -Absent Fine - 1.

Award of the § 16,800,000 General Obligation Refunding Bondg. Rybak

‘moved to accept and award to the low received from J.P. Morgan Securities
Inc., Jackson Securities, LLC. at a purchase price of § 17,549,379.01 with
a net interest cost of § 339%,620.99 and a true interest rate of 0.9079%;
interest rates of 3.00% from 2011-2012. Seconded by Ostrow. Adopted.
Yeas - Fine, Johnson, Ostrow, Rybak, Becker, Schwimmer - 6, Nays - none.
(see resolution)

2nd place bid was received from Hutchinscon, Shockey, Erley & Company
at a purchase price of § 18,008,651.00 with a net interest cost of
$ 356,182.33 and a true interest rate of 0.9326%; interest rates of
3.00% in 2010, 4.00% in 2011 and 5.00% in 2012.

3rd place bid was received from UBS Financial Services Inc., Wiley

. Bros. - Aintree Capital, LLC., at a purchase price of § 17,537,832.00 with

a net interest cost of § 351,168.00 and a true interest rate of 0.9392%;
interest rates of 3.00% from 2010-2012.

4th place bid was received from Piper Jaffray & CO. at a purchase
price of § 173511244.00 with a net interest cost of § 355,256.00 and a
true interest rate of 0.9556%; interest rates of 2.00% from 2010-2011, and
3.00% in 2012.

5th place bid was received from Merrill Lynch & CO., Grigsby &
Associates a purchase at a price of § 17,81%,019.00 with a net interest
cost of $§ 363,314.32 and a true interest rate of 0.9567%; interest
rates of 2.00% in 2010, 3.00% in 2011, 5.00% in 2012.



6th place bid was received from Robert 'W. Baird =& Company,
Incorporated, Fidelity Capital Market Services, Davenport & Company LLC,
C.L. King & Assoclates, Charles Schwab & Company, Loop Capital Markets,
LLC, SAMCO Capital Markets, Inc., Kildare Capital, Edward D. Jones &
Company, William Blair & Company, Crews & Associates at a purchase price
of $ 17,513,697.00 with a net interest cost of $ 375,3032.00 and a true
interest rate of 1.0047%; interest rates of 3.00% from 2010-2012.

7th place bid was received from Cronin & Coumpany, Inc., Wells Fargo
Brokerage Services, LLC.,and Wells Fargo Advisors at a purchase price of
$ 17,450,678.01 with a net interest cost of % 348,321.99 and a true
interest rate of 1.17640%; interegt rates of 3.00% from 2010-2012.

ADJOURNMENT .

There being no further business before the Board,
the Beard adjourned at 8:15 a.m.



‘ ADDENDUM DATED SEPTEMBER 25, 2009
TO OFFICIAL STATEMENT DATED SEPTEMBER 11, 2009

REFUNDING ISSUE  $16,806,000 Moody’s Rating: Aal
Standard & Poor’s Rating: AAA
Fitch’s Rating: AAA

$16,800,000
CITY OF MINNEAPOLIS, MINNESOTA

GENERAL OBLIGATION VARIOUS PURPOSE
REFUNDING BONDS, SERIES 2009A

(Book-Entry Only)

Schedule of Maturity Dates, Principal Amounts and Interest Rates

‘Maturity CUSIP

(December 1) ‘ Amount Interest Rate Yield 60374Y
2010 $5,800,000 3.00% . 0.47% YY7
2011 5,300,000 3.00% 0.70% YZ4

2012 5,700,000 3.00% ' 1.00% ZAS8

J. P. Morgan Securities Inc. with syndicate member Jackson Securities, LLC has agreed to purchase the
Bonds from the City for an aggregate price of $17,549,379.01 plus accrued interest, if any, to the date of delivery.
It is expected that the Bonds will be available for delivery on or about October 1, 2009.

Original Issue Premium

All Bonds have been sold with an original issue premium. Bondholders should consult their tax advisors
regarding the tax consequences related to Bonds. See “Original Issue Premium” herein.

DAC Bond’

THIS ADDENDUM IS INCORPORATED BEY REFERENCE AS OF THE DATE HEREOF INTO THE OFFICIAL STATEMENT OF THE
CITY DATED SEPTEMBER 11, 2008, WITH RESPECT TO THE BONDS. TAKEN IN CONJUNCTION WITH SAID OFFICIAL
STATEMENT, THIS ADDENDUM SHALL CONSTITUTE A “FINAL OFFICIAL STATEMENT” OF THE CITY WITH RESFECT TO THE
BONDS AS THAT TERM IS DEFINED IN RULE 15¢2-12 OF THE SECURITIES AND EXCHANGE COMMISSION.




RESOLUTION

(By Rybak)

Relating to and providing for the issuance and sale of general obligation bonds of the City of
Minneapolis, Minnesota (the “City™) in the amount of §16,800,000.

RESOLVED BY THE BOARD OF ESTIMATE AND TAXATION
OF THE CITY OF MINNEAPOLIS

Section 1. Sale of Bonds.

1.01. Pursuant to Resolution No. 2009R-178, adopted by the City Council of the City on
April 24, 2009, the City requested that the Board of Estimate and Taxation issue general obligation bonds
to redeem and prepay on December 1, 2009, the principal and interest on the City’s General Obligation
Various Purpose Bonds, Series 2000B (the “Series 2000B Bonds”), maturing in the years 2010 through
2012 which are currently outstanding in the principal amount of $16,800,000.

1.02  Pursuant to a resolution adopted by the Board on July 8, 2009, the Board determined to
solicit proposals for the purchase of the General Obligation Various Purpose Refunding Bonds,
Series 2009A (the “Bonds™), of the City, in an estimated principal amount of $16,800,000, in accordance
with the Official Terms of Proposal on file with the Executive Secretary of the Board and incorporated
into the Official Statement, dated September 11, 2009 (the “Official Statement™), prepared and distributed
with respect to the Bonds. The proceeds of the Bonds in the amount of $16,800,000 is to be applied to
the redemption and prepayment of the outstanding principal amount of the Series 2000B Bonds on
December 1, 2009 and to pay costs related to the issuance of the Bonds.

1.02. The proposal of J.P. Morgan Securities Inc. (the “Purchaser”) to purchase the Bonds is
hereby found and determined to be the most favorable offer received and a reasonable offer and is hereby
accepted, the proposal being to purchase the Bonds at a price of $17,549,379.01 (the principal amount of
the Bonds of $16,800,000, plus an original issue premium in the amount of $786,439.00, less an
underwriter’s discount of $37,059.99), for Bonds bearing interest as follows:

Maturity Date : Interest

(December 1) Rate
2010 3.00%
2011 3.00
2012 3.00

The amount of Bonds authorized to be issued is the purchase price referenced above, all of which will be
applied to the refunding of the Series 2000B Bonds and payment of the costs of issuing the Bonds.

Interest on the Bonds will be payable semiannually on June 1 and December 1 in each year,
commencing December 1, 2009.

1.03. The Finance Officer of the City is directed to deposit the good faith check of the
Purchaser, pending completion of the sale of the Bonds, and to return the good faith checks of the
unsuccessful proposers forthwith. The President and Executive Secretary of the Board are directed to



execute the proposal of the Purchaser, or to execute a purchase contract with the Purchaser, on behalf of
the City :

1.04, The Board will forthwith issue and sell the Bonds pursuant to Sections 9 and 10 of
Chapter 15 of the Charter of the City, in the total principal amount of $16,800,000, originally dated
October 1, 2009, in the denomination of $5,000 each or any integral multiple thereof, numbered No. R-1,
upward, bearing interest as above set forth, and maturing on December 1 in the years and amounts as
follows: '

Maturity Principal

(December 1) Amount
2010 ' $5,800,000
2011 ' 5,300,000

2012 5,700,000

1.05. The Bonds are not subject to optional redemption,

Section 2. Registration and Payment.

_ 2.01. The Bonds will be issued only in fully registered form. The interest thereon and, upon
surrender of each Bond, the principal amount thereof, is payable by check or draft issued by the Registrar
described herein. ' ‘

2.02. Each Bond will be dated as of the last interest payment date preceding the date of
authentication to which interest on the Bond has been paid or made available for payment, unless (i) the
date of authentication is an interest payment date to which interest has been paid or made available for
payment, in which case the Bond will be dated as of the date of authentication, or (ii) the date of
authentication is prior to the first interest payment date, in which case the Bond will be dated as of the
date of original issue. The interest on the Bonds is payable on June 1 and December 1 of each year,
commencing December 1, 2009, to the registered owners of record thereof as of the close of business on
the fifteenth day of the immediately preceding month, whether or not such day is a business day.

2,03. The Finance Officer of the City will act as the initial bond registrar, transfer agent, and
. authenticating agent (the “Registrar’”) with respect to the Bonds and will also act as the initial paying
agent (the “Paying Agent”) with respect to the Bonds. The Registrar must maintain a bond register in
which the Registrar provides for the registration of ownership of Bonds and the registration of transfers
and exchanges of Bonds entitled to be registered, transferred or exchanged. Upon surrender for transfer
of a Bond duly endorsed by the registered owner thereof or accompanied by a written instrument of
transfer, in form satisfactory to the Registrar, duly executed by the registered owner thereof or by an
attorney duly authorized by the registered owner in writing, the Registrar will authenticate and deliver, in
the name of the designated transferee or transferees, one or.more new Bonds of a like aggregate principal
amount and maturity, as requested by the transferor. The Registrar may, however, close the books for
registration of any transfer after the fifteenth day of the month preceding each interest payment date and
until that interest payment date. When Bonds are surrendered by the registered owner for exchange, the
Registrar will authenticate and deliver one or more new Bonds of a like aggregate principal amount and
_ maturity as requested by the registered owner or the owner’s attorney in writing. Bonds surrendered upon
transfer or exchange will be promptly cancelled by the Registrar and thereafter disposed of as directed by
the City. When a Bond is presented to the Registrar for transfer, the Registrar may refuse to transfer the
Bond until the Registrar is satisfied that the endorsement on the Bond or separate instrument of transfer is
valid and genuine and that the requested transfer is legally authorized. The Registrar will incur no



liability for the refusal, in good faith, to make transfers which it, in its judgment, deems improper or
unauthorized. The City and the Registrar may treat the person in whose name a Bond is registered in the
bond register as the absolute owner of the Bond, whether the Bond is overdue or not, for the purpose of
receiving payment of, or on account of, the principal of and interest on the Bond and for all other
purposes, and payments so made to a registered owner or upon the owner’s order will be valid and
effectval to satisfy and discharge the liability upon the Bond to the extent of the sum or sums so paid.
The Registrar may impose a charge upon the owner thereof for a transfer or exchange of Bonds sufficient
to reimburse the Registrar for any tax, fee or other governmental charge required to be paid with respect
to the transfer or exchange. If a Bond becomes mutilated or is destroyed, stolen or lost, the Registrar will
deliver a new Bond of like amount, number, maturity date and tenor in exchange and substitution for and
upon cancellation of the mutilated Bond or in lieu of and in substitution for any Bond destroyed, stolen or
lost, upon the payment of the reasonable expenses and charges of the Registrar in connection therewith;
and, in the case of a Bond destroyed, stolen or lost, upon filing with the Registrar of evidence satisfactory
to it that the Bond was destroyed, stolen or lost, and of the ownership thereof, and upon furnishing to the
- Registrar an ‘appropriate bond or indemnity in form, substance and amount satisfactory to it and as
provided by law, in which both the City and the Registrar must be named as obligees. Bonds so
surrendered to the Registrar will be cancelled by the Registrar and evidence of such cancellation must be
retained by the City. If the mutilated, destroyed, stolen or lost Bond has already matured or been called
for redemption in accordance with its terms it is not necessary to issue a new Bond prior to payment.

2.04. In the event the Finance Officer determines to appoint a successor corporate Registrar,
the Finance Officer is authorized to execute and deliver, on behalf of the City, a contract with such
substitute Registrar. Upon merger or consolidation of such Registrar with another corporation, if the
resulting corporation is a bank or trust company authorized by law to conduct such business, the resulting
corporation is authorized to act as successor Registrar. The City agrees to pay the reasonable and
customary charges of the Registrar for the services petformed. The City reserves the right to remove the
Registrar upon thirty (30) days notice and upon the appointment of a successor Registrar, in which event
the predecessor Registrar must deliver all Bonds in its possession to the successor Registrar and must
deliver the bond register to the successor Registrar. '

2.05. The Bonds will be prepared under the direction of the Executive Secretary and executed
on behalf of the City by the respective manual or facsimile signatures of the Finance Officer and the
President of the Board and the affixing or imprinting of a facsimile of the corporate seal of the City. If an
officer- whose signature or a facsimile of whose signature appears on the Bonds ceases to be such officer
before the delivery of a Bond, that signature or facsimile will nevertheless be valid and sufficient for all
purposes, the same as if the officer had remained in office until delivery. Notwithstanding such
execution, a Bond will not be valid or obligatory for any purpose or entitled to any security or benefit
under this Resolution unless and until a certificate of authentication on the Bond has been duly executed
by the manual signature of an authorized representative of the Registrar. Certificates of authentication on
different Bonds need not be signed by the same representative. The executed certificate of authentication
on a Bond is conclusive evidence that it has been authenticated and delivered under this Resolution.
When the Bonds have been so prepared, executed and authenticated, the Executive Secretary will deliver
the same in accordance with the delivery instructions of the Purchaser upon payment of the purchase price
in accordance with the contract of sale heretofore made and executed, and the Purchaser is not obligated
to see to the application of the purchase price.

2.06. The City will deliver the Bonds in substantially the form set forth in Section 3 with such
changes as may be necessary to reflect the individual maturities. :



Section3. Form of Bond.

3.01. The Bonds will be printed or typewritten in substantially the following form: |

(The remainder of this page is intentionally left blank.)



UNITED STATES OF AMERICA

STATE OF MINNESOTA
COUNTY OF HENNEPIN
No.R-___ o $
CITY OF MINNEAPOLIS
GENERAL OBLIGATION VARIOUS PURPOSE REFUNDING BOND
SERIES 2009A
Date of Original
Interest Rate - Maturity Date Issue CUSIP
% ~ December 1,20 October 1, 2009
Registered Owner: Cede & Co.
Principal Amount: - DOLLARS

The City of Minneapolis, Minnesota, a duly organized and existing municipal corporation in
Hennepin County, Minnesota (the “City”), acknowledges itself to be indebted and for value received
hereby promises to pay to the Registered Owner specified above or registered assigns, the principal
amount stated above, on the maturity date specified above, with interest thereon from the date hereof at
the annual rate specified above, payable June 1 and December 1 in each year, commencing
December 1, 2009, to the person in whose name this Bond is registered at the close of business on the
fifteenth day (whether or not a business day) of the immediately preceding month. The interest hereon
and, upon presentation and surrender hereof, the principal hereof are payable in lawful money of the
United States of America by check or draft of the Paying Agent designated under the Resolution
described herein or its successor. For the prompt and full payment of such principal and interest as the
same respectively become due, the full faith and credit and taxing powers of the City have been and are
hereby irrevocably pledged.

This Bond is one of an issue in the aggregate principal amount of $16,800,000 all of like original
issue date and tenor, except as to number, maturity date, redemption privilege, and interest rate, all issued
pursuant to a resolution adopted by the Board of Estimate and Taxation on September 24, 2009 (the
“Resolution™), for the purpose of providing money to refund the outstanding principal amount of certain
general obligation bonds of the City and to pay accrued interest on such refunded bonds, pursuant to and
in full conformity with the Charter of the City and the Constitution and laws of the State of Minnesota,
including Chapter 475, as amended, and the principal hereof and interest hereon are payable primarily
from ad valorem taxes, as set forth in the Resolution to which reference is made for a full statement of
rights and powers thereby conferred. The full faith-and credit of the City are irrevocably pledged for
payment of this Bond and the City has obligated itself to levy additional ad valorem taxes on all taxable
property in the City in the event of any deficiency, which additional taxes may be levied without
limitation as to rate or amount. The Bonds of this series are issued only as fully registered Bonds in
denominations of $5,000 or any integral multiple thereof of single maturities.

As provided in the Resolution and subject to certain limitations set forth therein, this Bond is
transferable upon the books of the City at the principal office of the Registrar, by the registered owner
hereof in person or by the owner’s attorney duly authorized in writing, upon surrender hereof together



with a ‘written instrument of transfer satisfactory to the Registrar, duly executed by the registered owner

or the owner’s attorney; and may .also’ be surrendered in exchange for Bonds of other authorized

denominations. Upon such transfer or exchange the City will cause a new Bond or Bonds to be issued in

the name of the transferee or registered owner, of the same aggregate principal amount, bearing interest at

the same rate and maturing on the same date, subject to reimbursement for any tax, fee or governmental
charge required to be paid with respect to such transfer or exchange.

- The City and the Registrar may deem and treat the person in whose name this Bond is registered
as the absolute owner hereof, whether this Bond is overdue or not, for the purpose of receiving payment
and for all other purposes, and neither the City nor the Registrar will be affected by any notice to the
contrary. :

IT IS HEREBY CERTIFIED, RECITED, COVENANTED AND AGREED that all acts,
conditions and things required by the Charter of the City and the Constitution and laws of the State of
Minnesota to be done, to exist, to happen and to be performed preliminary to and in the issuance of this
Bond in order to make it a valid and binding general obligation of the City in accordance with its terms,
have been done, do exist, have happened and have been performed as so required, and that the issuance of
this Bond does not cause the indebtedness of the City to exceed any constitutional, statutory, or charter
limitation of indebtedness. :

This Bond is not valid or obligatory for any purpose or entitled to any security or benefit under

the Resolution until the Certificate of Authentication hereon has been executed by the Registrar by
manual signature of one of its authorized representatives.

(The remainder of this page is intentionally left blank.)



IN WITNESS WHEREOF, the City of Minneapolis, acting by and through its Board of Estimate
and Taxation, has caused this Bond to be executed in its name and on its behalf by the facsimile or
manual signature of the Finance Officer, countersigned by the manual or facsimile signature of the
President of the Board of Estimate and Taxation, and its official seal to be affixed or imprinted hereon.

CITY OF MINNEAPOLIS, MINNESOTA

(SEAL)

By '
Finance Officer

Countersigned by

President of Board of Estimate and Taxation

(The remainder of this page is intentionally left blank)



Registrar’s Registration and Authentication Certificate

This is one of the Bonds described in the within mentioned Bond Resolution and has been
registered as to principal and interest in the name of the Registered Owner identified above on the
registration books of the Finance Officer of the City of Minneapolis.

Finance Officer, as Registrar

Dated:

(The remainder of this page is intentionally left blank)



ASSIGNMENT

For value received, the undermgned hereby sells, assigns and transfers unto
the w1th1n Bond and all rights thereunder, and does
hereby irrevocably constitute and appoint attorney to transfer
the said Bond on the books kept for registration of the within Bond, with full power of substitution in the
premises.

Dated:

Notice: The assignor’s signature to this assignment must correspond with the name as it
appears upon the face of the within Bond in every particular, without alteration or
any change whatever.

Signature Guaranteed:

NOTICE: . Signature(s) must be guaranteed by a financial institution that is a member of the Securities
Transfer Agent Medallion Program (“STAMP”), the Stock Exchange Medallion Program (“SEMP”), the
New York Stock Exchange, Inc. Medallion Signatures Program (“MSP”) or other such “signature
guarantee program” as may be determined by the Registrar in addition to, or in substitution for, STEMP,
SEMP or MSP, all in accordance with the Securities Exchange Act of 1934, as amended.

The Registrar will not effect transfer of this Bond unless the information concerning the assignee
requested below is provided.

Name and Address:

(Include information for all joint owners if this Bond is
held by joint account.)

Please insert social security or other identifying
number of assignee

(The remainder of this page is intentionally left blank)



3.02. The Finance Officer of the City is authorized and directed to obtain a copy of the
approving legal opinion of Kennedy & Graven, Chartered, Minneapolis, Minnesota, and cause the
opinion to be printed on or to accompany each Bond.

Section 4. Payment; Security; Pledges and Covenants.

4.01. The Bonds will be payable from the debt service account for the Bonds (the “Debt
Service Account”) established as part of the City’s Debt Service Fund and the ad valorem taxes pledged
pursuant to Section 4.02 hereof are hereby pledged to the Debt Service Account. If a payment of
principal or interest on the Bonds becomes due when there is not sufficient money in the Debt Service
Account to pay the same, the Finance Officer shall pay such principal or interest from the general fund of
the City, and the general fund will be reimbursed for those advances out of the revenues or proceeds of
the taxes levied by this resolution, when collected. There is appropriated to the Debt Service Account
(i) any amount over the minimum purchase price of the Bonds, if any, paid by the Purchaser, and (ii) the
accrued interest, if any, paid by the Purchaser upon closing and delivery of the Bonds.

4.02.- For the purpose of paying the principal of and interest on the Bonds, there is hereby

levied a direct annual ad valorem tax upon all of the taxable property in the City, to be spread on the tax

rolls and collected with and as part of other general taxes of the City. The tax will be credited to the Debt
Service Account above provided and is in the years and amounts as described in EXHIBIT A.

4.03. It is hereby determined that the ad valorem taxes referenced above and other revenues to

be applied to the payment of the principal of and interest on the Bonds will be at least five percent (5%) in

- excess of the amount needed to meet when due the principal and interest payments on the Bonds. If

necessary, the City shall levy an additional direct tax on all taxable property in the City, without
limitation as to rate or amount, to pay the principal and interest on the Bonds when due.

4.04. The Executive Secretary of the Board is authorized and directed to file a certified copy of
this resolution with the Taxpayer Services Division Manager of Hennepin County and to obtain the
certificate required by Minnesota Statutes, Section 475.63, as amended. Copies of this Resolution shall
also be delivered to the Finance Officer and the City Clerk of the City.

Section 5. Redemption of Series 2000B Bonds.

5.01. Upon the issuance of the Bonds, the Finance Officer and Kennedy & Graven, Chartered,
as bond counsel, shall take such actions as are necessary to redeem and prepay the outstanding principal
amount of the Series 2000B Bonds with a portion of the proceeds of the Bonds. Such actions shall
include the preparation and delivery of a notice of optional redemption in accordance with the
requirements of the resolutions and related documents pursuant to which the Series 20008 Bonds were
issued. '

5.02. It is hereby found and determined that the proceeds of the ands, together with available
funds of the City, will be sufficient to prepay all of the principal and interest on the Series 2000B Bonds.

, 5.03. The entire outstanding principal amount of the Series 2000B Bonds, maturing in the years
2010 through 2012 will be optionally redeemed on December-1, 2009. The Series 2000B Bonds will be
redeemed and prepaid in accordance with their terms and in accordance with the Notice of Optional
Redemption substantially in the form of the notice attached hereto as EXHIBIT B which terms and
conditions are hereby approved and incorporated herein by reference. The Finance Officer is authorized
and directed to make arrangements for the delivery of a copy of a Notice of Optional Redemption to each
registered holder of the Series 2000B Bonds. : :
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Section 6. Authentication of Transcript.

6.01. The City Clerk and Finance Officer of the City and the Executive Secretary of the Board
are authorized and directed to prepare and furnish to the Purchaser and to the attorneys approving the
Bonds, certified copies of proceedings and records of the City relating to the Bonds and to the financial
condition and affairs of the City, and such other certificates, affidavits and transcripts as may be required
to show the facts within their knowledge or as shown by the books and records in their custody and under
their control, relating to the validity and marketability of the Bonds, and such instruments, including any
heretofore furnished, will be deemed representations of the City as to the facts stated therein.

6.02. The Finance Officer of the City is authorized and directed to certify, if such officer finds
the same to be accurate and true, that the Finance Officer has examined the Official Statement prepared
and circulated in connection with the issuance and sale of the Bonds and that to the best of the knowledge
of such officer the Official Statement is a complete and accurate representation of the facts and
representations made therein as of the date of the Official Statement and that the Official Statement does
not, at the date of closing, and did not, as of its date, contain any untrue statement of a material fact or
omit to state any material fact necessary in order to make the statements made therein, in the light of the
circumstances under which they were made, not misleading. The Official Statement is hereby approved.

Section 7. Book-Entry System; Limited Obligation of City.

7.01.  The Bonds will be initially issued in the form of a separate single typewritten or printed
fully registered Bond for each of the maturities set forth in Section 1.04 hereof. Upon initial issuance, the
ownership of each Bond will be registered in the registration books kept by the Registrar in the name of
Cede & Co., as nominee for The Depository Trust Company, New York, New York, and its successors
and assigns (“DTC”) Except as provided in this section, all of the outstanding Bonds will be registered
in the registration books kept by the Registrar in the name of Cede & Co., as nominee of DTC.

7.02. With respect to Bonds registered in the registration books kept by the Registrar in the
name of Cede & Co., as nominee of DTC, the City, the Registrar and the Paying Agent will have no
responsibility or obligation to any broker dealers, banks and other financial institutions from time to time
for which DTC holds Bonds as securities depository (“Participants™) or to any other person on behaif of
which a Participant holds an interest in the Bonds, including but not limited to any responsibility or
obligation with respect to (i) the accuracy of the records of DTC, Cede & Co. or any Participant with
respect to any ownership interest in the Bonds, (ii) the delivery to any Participant or any other person
(other than a registered owner of Bonds, as shown by the registration books kept by the Registrar), of any
notice with respect to the Bonds, including any notice of redemption, or (iii) the payment to any
Participant or any other person, other than a registered owner of Bonds, of any amount with respect to
principal of, premium, if any, or interest on the Bonds. The City, the Registrar and the Paying Agent may
treat and consider the person in whose name each Bond is registered in the registration books kept by the
Reglstrar as the holder and absolute owner of such Bond for the purpose of payment of principal,
premium and interest with respect to such Bond, for the purpose of registering transfers with respect to
such Bonds, and for all other purposes. The Paying Agent will pay all principal of, premium, if any, and
* interest on the Bonds only to or on the order of the respective registered owners, as shown in the
registration books kept by the Registrar, and all such payments will be valid and effectual to fully satisfy
and discharge the City’s obligations with respect to payment of principal of, premium, if any, or interest
on the Bonds to the extent of the sum or sums so paid. No person other than a registered owner of Bonds,
as shown in the registration books kept by the Registrar, will receive a certificated Bond evidencing the
obligation of this Resolution. Upon delivery by DTC to the Finance Officer of the City of a written
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notice to the effect that DTC has determined to substitute a new nominee in place of Cede & Co., the
words “Cede & Co.,” will refer to such new nominee of DTC. o

7.03. The City has heretofore executed and delivered to DTC a Blanket Issuer Letter of
Representations (the “Representation Letter”) which shall govern payment of principal of, premium, if
any, and interest on the Bonds and notices with respect to the Bonds. Any Paying Agent or Registrar
subsequently appointed by the City with respect to the Bonds will agree to take all action necessary for all
representations of the City in the Representation Letter with respect to the Registrar and Paying Agent,
respectively, to be complied with at all times. : :

7.04. In the event the City determines that it is in the best interests of the persons having
beneficial interests in the Bonds that they be able to obtain Bond certificates, the City will notify DTC,
whereupon DTC will notify the Participants, of the availability through DTC of Bond certificates. In
such event the City will issue, transfer and-exchange Bond certificates as requested by DTC and any other
registered owners in accordance with the provisions of this Resolution. DTC may determine to
discontinue providing its services with respect to the Bonds at any time by giving notice to the City and
discharging its responsibilities with respect thereto under applicable law. In such event, if no successor
securities depository is appointed, the City will issue and the Registrar will authenticate Bond certificates
in accordance with this Resolution and the provisions hereof will apply to the transfer, exchange and,
method of payment thereof. -

7.05. Notwithstanding any other provision of this Resolution to the contrary, so long as a Bond
is registered in the name of Cede & Co., as nominee of DTC, payments with respect to principal of,
premium, if any, and interest on the Bond and all notices with respect to the Bond will be made and
given, respectively, in the manner provided in DTC’s Operational Arrangements, as set forth in the
Representation Letter. -

Section 8. Continuing Disclosure.

8.01. The City hereby covenants and agrees that it will comply with and carry out all of the
provisions of the Continuing Disclosure: Certificate substantially in the form on file with the Board.
Notwithstanding any other provision of this Resolution, failure of the City to comply with the Continuing
Disclosure Certificate is not to be considered an event of default with respect to the Bonds; however, any
Bondholder may take such actions as may be necessary and appropriate, including seeking mandate or
specific performance by court order, to cause the City to comply with its obligations under this section.

8.02. “Continuing Disclosure Certificate” means that certain Continuing Disclosure Certificate
executed by the Finance Officer of the City and dated October 1, 2009, as originally executed and as it
may be amended from time to time in accordance with the terms thereof.

Section 9. Tax Covenants.

9.01. No action shall be taken or authorized to be taken in connection with the application or
investment of the proceeds of the Bonds which would cause the Bonds to be or become “private activity
bonds” within the meaning of Section 141 of the Internal Revenue Code of 1986, as amended (the
“Code”) and the applicable Treasury Regulations promulgated thereunder, or be or become “arbitrage
bonds” within the meaning of Section 148 of the Code and the applicable Treasury Regulations
promulgated thereunder. The City shall take all such actions as may be required under the Code and
applicable Treasury Regulations to ensure that interest on the Bonds is not includable in gross income for
federal income tax purposes. ' :
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9.02. The investments of the proceeds of the Bonds, including the investments of any revenues
pledged to the Bonds which are considered proceeds under Section 148 of the Code and the applicable
Treasury Regulations promulgated thereunder, and accumulated sinking funds, if any, shall be limited as
to amount and yield in such manner that the Bonds shall not be or become “arbitrage bonds” within the
meaning of Section 148 of the Code and the applicable Treasury Regulations promulgated thereunder.
On the basis of the existing facts, estimates, and circumstances, including the foregoing findings and
covenants, it is not expected that the proceeds of the Bonds will be used in such manner as to cause the
Bonds to be or become “arbitrage bonds” within the meaning of Section 148 of the Code and the
applicable Treasury Reguiations promulgated thereunder. The Finance Officer shall furnish a certificate
to the Purchaser embracing or based on the foregoing certification at the time of delivery of the Bonds
and the Finance Officer may make any election permitted under Section 148 or Section 150 of the Code
on behalf of the City. :

Section 10. Miscellaneous.

10.01. No agreement, covenant, or obligation contained in this Resolution or in the above-
referenced documents shall be deemed to be an agreement, covenant, or obligation of any member of the
City Council, the Board, or of any officer, employee, or agent of the City in that person’s individual

capacity. Neither the members of the City Council, the Board, nor any officer executing the Bonds shall
"be liable personally on the Bonds or be subject to any personal liability or accountability by reason of the
issuance of the Bonds. '

10.02. If for any reason the President of the Board, or the Finance Officer, or any other officers,
employees, or agents of the City or the Board authorized to execute certificates, instruments, or other
written documents on behalf of the City or the Board shall for any reason cease to be an officer,
employee, or agent of the City or the Board after the execution by such person of any certificate,
instrument, or other written document, such fact shall not affect the validity or enforceability of such
certificate, instrument, or other written document. If for any reason the President of the Board, or the
Finance Officer, or any other officers, employees, or agents of the City or the Board authorized to execute
certificates, instruments, or other writien documents on behalf of the City or the Board shall be
unavailable to execute such certificates, instruments, or other written documents for any reason, such
certificates, instruments, or other written documents may be executed by a deputy or assistant to such
officer, or by such other officer of the City or the Board as in the opinion of the City Attorney is
authorized to sign such document.

10.03 The Finance Officer of the City is hereby authorized to seek a rating or ratings for the
Bonds from such nationally recognized rating agencies as determined by the Finance Officer; and is
hereby authorized to deliver to such rating agencies such information relating to the City and the Bonds as
shall be requested by such rating agencies for the purpose of assigning an investment rating to the Bonds.

(The remainder of this page is intentionally left blank.)
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Adopted: September 24, 2009.

Jill Schwimmer
President
Board of Estimate and Taxation

Attest:

Jack A. Qvale
Executive Secretary
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Levy Year

EXHIBIT A

TAXLEVY

Collection Year

Amount

2009
2010
2011

2010 .
2011
2012

Al

$ 6,619,200.00
5,911,500.00
6,164,550.00



EXHIBIT B

NOTICE OF OPTIONAL REDEMPTION

CITY OF MINNEAPOLIS, MINNESOTA
GENERAL OBLIGATION VARIOUS PURPOSE BONDS, SERIES 2000B
DATED DECEMBER 27, 2000

Notice is hereby given that by order of the City of Minneapolis, Minnesota (the “Clty”), there has
been called for optional redemption and prepayment on :

DECEMBER 1, 2009
(the “Redemption Date™) all of the outstanding principal amount of the General Obligation Various
Purpose Bonds, Series 2000B, dated December 27, 2000 (the “Bonds™), with stated maturity dates, in the

principal amounts, and with CUSIP numbers as set forth below:

Maturity Date CUSIP # Principal Amount

December 1, 2010 60374A M71 $5,800,000
December 1, 2011 60374A M89 © 5,300,000
December 1, 2012 60374A M97 5,700,000

The Bonds to be prepaid are subject to redemption at the redemption price of par plus accrued interest to
the Redemption Date. The Bonds must be presented for payment on or before the Redemption Date, at
the Office of the Finance Officer, to the attention of Mr. Patrick P. Born, at 325M City Hall, 350 Fifth
Street South, Minneapolis, Minnesota 55415-1315. No interest will accrue on the Bonds subject to
redemption and prepayment after the Redemption Date.

Important Notice: In compliance with the Jobs and Growth Tax Relief Reconciliation Act of
2003, federal backup withholding tax will be withheld at the applicable backup withholding rate in effect
at the time the payment by the redeeming institutions if they are not provided with your social security
number or federal employer identification number, properly certified. This requirement is fulfilled by
submitting a W-9 Form, which may be obtained at a bank or other financial institution.

The City is not responsible for the selection or use of the CUSIP numbers with respect to the
Bonds. The CUSIP numbers in this Notice of Optional Redemption are provided solely for the
convenience of the holders of the Bonds and no representation is made by the City as to the accuracy of
such CUSIP numbers.

THE CITY OF MINNEAPOLIS

Dated , 2009,
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