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(a) fund an escrow for the purpose of paying the principal of and interest on $20,440,000 outstanding principal amount of the City’s Limited Tax
General Obligation Arena Bonds, Series 2013, dated August 7, 2013 (the “Refunded Bonds™) on July 15, 2023 (the “Redemption Date”), and (b)
pay certain costs of issuing the Bonds. See “THE REFUNDING” and “ESTIMATED SOURCES AND USES OF FUNDS” herein.

The Bonds are issuable in fully registered form and, when initially issued, will be registered in the name of Cede & Co., as nominee of The
Depository Trust Company (“DTC”), New York, New York, which will act as securities depository for the Bonds. Purchases of the Bonds will be
originally made in book-entry form only, in the principal amount of $5,000 or any integral multiple thereof, through brokers and dealers who are, or
who act through, DTC participants. Beneficial owners of the Bonds will not receive physical delivery of bond certificates so long as DTC or a
successor securities depository acts as the securities depository with respect to the Bonds. So long as DTC or its nominee is the registered owner of
the Bonds, payments of the principal or redemption price of and interest on the Bonds will be made directly to DTC. Interest is payable on January
15 and July 15 of each year, beginning January 15, 2021. Disbursement of such payments to DTC participants is the responsibility of DTC and
disbursement of such payments to the beneficial owners is the responsibility of the DTC participants. BOKF, National Association, Lincoln,
Nebraska, is bond registrar and paying agent for the Bonds (the “Registrar”). For terms relating to principal and interest payments made to DTC or
its nominee or in the event that the use of book-entry form is discontinued, see “THE BONDS—Book-Entry System.”

The Bonds are limited tax general obligations of the City, and the full faith, credit and resources of the City are irrevocably pledged for the prompt
payment of the principal of, premium, if any, and interest on the Bonds as the same become due. The City has further pledged the income, proceeds,
and revenue of the Project (as defined herein), any appropriations from the State received under the Act (as defined herein) or other State source for
the Project, and available revenue, income, and receipts of the City for such purpose, including City sales, use, occupation and/or property tax
revenue, fees or receipts, in an amount sufficient to pay the principal of and interest on said Bonds as the same become due and payable; provided,
however, the City shall not levy property taxes in excess of its statutory and Charter limits. See “SECURITY” and “NEBRASKA LAWS
RELATED TO BUDGETS AND TAXATION.”

This cover page contains certain information for quick reference only. It is not a summary of this issue. Investors must read the entire
Official Statement to obtain information essential to the making of an informed investment decision.

The Bonds maturing on or after July 15, 2031 are subject to optional redemption prior to maturity at the option of the City at any time on or after July
15, 2030 as set forth herein. See “THE BONDS—Optional Redemption.”

MATURITY SCHEDULE

Maturity  Principal Interest CUSIP  Maturity  Principal  Interest CUSIP
(July 15)  Amount Rate Yield Price  (534239) (July15)  Amount Rate Yield Price (534239)
2021 $1,150,000 0.200% 0.200% 100.000%  FS2 2030 $1,320,000 3.000% 1.200% 116.758% GBS
2022 1,105,000 3.000 0.250 105.216 FTO 2031 1,350,000 1.300 1.300 100.000 GC6
2023 1,130,000 3.000 0.300 107.797 FU7 2032 1,360,000 1.400  1.400 100.000 GD4
2024 1,155,000 3.000 0.450 109.853 FV5 2033 1,370,000 1500 1500 100.000 GE2
2025 1,185,000 3.000 0.600 111.577 FW3 2034 1,380,000 1550 1.550 100.000 GF9
2026 1,220,000 3.000 0.750 112.967 FX1 2035 1,390,000 1.600 1.600 100.000 GG7
2027 1,250,000 3.000 0.900 114.023 FY9 2036 1,405,000 1.650 1.650 100.000 GH5
2028 1,280,000 3.000 1.000 115.160 Fz6 2037 1,405,000 1.700  1.700 100.000 GJ1

2029 1,310,000 1.100 1.100 100.000 GAO

The Bonds are offered when, as, and if issued, subject to the approval of legality by Gilmore & Bell, P.C., Omaha, Nebraska, Bond Counsel to the
City. It is expected that the Bonds will be available for delivery through DTC on or about August 20, 2020.
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REGARDING USE OF THIS OFFICIAL STATEMENT

No dealer, broker, sales representative or other person has been authorized by the City or the
Underwriter to give any information or to make any representations with respect to the Bonds
other than those contained in this Official Statement, and, if given or made, such other information
or representations must not be relied upon as having been authorized by any of the foregoing. This
Official Statement does not constitute an offer to sell or the solicitation of an offer to buy nor shall
there be any sale of the Bonds by any person in any jurisdiction in which it is unlawful for such
person to make such offer, solicitation or sale. The information set forth herein has been furnished
by the City and other sources which are believed to be reliable, but such information is not
guaranteed as to accuracy or completeness, and is not to be construed as a representation, by the
Underwriter. The information and expressions of opinion herein are subject to change without
notice and neither the delivery of this Official Statement nor any sale made hereunder shall, under
any circumstances, create any implication that there has been no change in the affairs of the City
since the date hereof.

IN CONNECTION WITH THIS OFFERING, THE UNDERWRITER MAY OVERALLOT OR
EFFECT TRANSACTIONS THAT STABILIZE OR MAINTAIN THE MARKET PRICE OF
THE BONDS AT A LEVEL ABOVE THAT WHICH MIGHT OTHERWISE PREVAIL IN THE
OPEN MARKET. SUCH STABILIZING, IF COMMENCED, MAY BE DISCONTINUED AT
ANY TIME.

THE BONDS HAVE NOT BEEN REGISTERED WITH THE SECURITIES AND EXCHANGE
COMMISSION UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR UNDER ANY
STATE SECURITIES OR “BLUE SKY” LAWS. THE BONDS ARE OFFERED PURSUANT TO
AN EXEMPTION FROM REGISTRATION WITH THE SECURITIES AND EXCHANGE
COMMISSION. THE SECURITIES DESCRIBED HEREIN HAVE NOT BEEN
RECOMMENDED BY ANY FEDERAL OR STATE SECURITIES COMMISSION OR
REGULATORY AUTHORITY. FURTHERMORE, THE FOREGOING AUTHORITIES HAVE
NOT CONFIRMED THE ACCURACY OR DETERMINED THE ADEQUACY OF THIS
OFFICIAL STATEMENT. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL
OFFENSE.

FORWARD-LOOKING STATEMENTS

This Official Statement contains “forward-looking statements” within the meaning of federal
securities laws. These forward-looking statements include statements about the City’s future
expectations, plans and strategies, and other statements that are not historical in nature. These
forward-looking statements are based on the current expectations of the City. When used in this
Official Statement, the words “project,” “plan,” “expect,” “estimate,” “budget,” “intend,”
“anticipate,” “should,” “will,” and similar expressions are intended to identify forward-looking
statements. Forward-looking statements involve future risks and uncertainties that could cause
actual results and experience to differ materially from the anticipated results or other expectations
or assumptions expressed in forward-looking statements. The City undertakes no obligation to
update any forward-looking statements contained in this Official Statement to reflect future events
or developments.
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OFFICIAL STATEMENT
$21,765,000
THE CITY OF LINCOLN, NEBRASKA

LIMITED TAX GENERAL OBLIGATION ARENA REFUNDING BONDS
TAXABLE SERIES 2020

INTRODUCTION

This Official Statement, including the preceding pages and appendices hereto, is furnished by The City of
Lincoln, Nebraska (the “City”), a home rule city of the primary class and political subdivision of the
State of Nebraska (the “State”), to provide information about the City and its $21,765,000 Limited Tax
General Obligation Arena Refunding Bonds, Taxable Series 2020 (the “Bonds”). BOKF, National
Association, Lincoln, Nebraska is bond registrar and paying agent for the Bonds (the “Registrar”).

Descriptions of and references to the Bonds, the Bond Ordinance (defined herein), related transaction
documents and other matters do not purport to be comprehensive or definitive and are qualified in their
entirety by reference to the complete texts thereof. Copies of such documents are available for inspection
at the office of the City.

AUTHORITY

The City is issuing the Bonds under the authority of Section 10-142, Reissue Revised Statutes of
Nebraska, as amended, the Convention Center Facility Financing Assistance Act, Sections 13-2601 et
seq., Reissue Revised Statutes of Nebraska, as amended, and Article 1X, Sections 39 to 43, inclusive, of
the Home Rule Charter of the City (collectively, the “Act”), and an Ordinance passed by the Council on
June 8, 2020 and approved by the Mayor on June 15, 2020 (the “Bond Ordinance”) authorizing the
issuance of limited tax general obligation refunding bonds of the City. The Bonds are being issued to (a)
fund an escrow for the purpose of paying the principal of and interest on $20,440,000 outstanding
principal amount of the City’s Limited Tax General Obligation Arena Bonds, Series 2013, dated August
7, 2013 (the “Refunded Bonds”) on July 15, 2023 (the “Redemption Date”), and (b) pay certain costs
of issuing the Bonds. The Refunded Bonds were issued for the purpose of paying a portion of the costs
incident to acquiring, constructing, equipping and furnishing a sports/entertainment arena and related
facilities and improvements in the Lincoln Haymarket area of the City (collectively, the “Project”) and
were approved by a majority of the qualified electors in the City voting on the proposition at an election
held on May 11, 2010 (the “Bond Election”).

SECURITY
General
The Bonds are limited tax general obligations of the City, and the full faith, credit and resources of the
City are irrevocably pledged for the prompt payment of the principal of, premium, if any, and interest on

the Bonds as the same become due. In the Bond Ordinance, the City has pledged the income, proceeds,
and revenue of the Project, any appropriations from the State received under the Act or other State source



for the Project, and available revenue, income, and receipts of the City for such purpose, including City
sales, use, occupation and/or property tax revenue, fees or receipts, in an amount sufficient to pay the
principal of and interest on said Bonds as the same become due and payable; provided, however, the City
shall not levy property taxes in excess of its statutory and Charter limits. See “NEBRASKA LAWS
RELATED TO BUDGETS AND TAXATION.”

Such tax shall be extended upon the tax rolls in each of the several years, respectively, and shall be levied
and collected at the same time and in the same manner as the other ad valorem taxes of the City are levied
and collected. Such income, revenues, State assistance and tax collections shall be deposited in the Debt
Service Fund (as defined in the Bond Ordinance), shall be kept separate and apart from all other funds of
the City and shall be used solely for the payment of the principal of, premium, if any, and interest on the
Bonds as and when the same become due and the fees and expenses of the Registrar. If at any time said
taxes are not so timely collected, the Finance Director or the Controller is authorized and directed to pay
such principal, premium and/or interest out of the funds of the City and to reimburse such funds for
money so expended when such taxes are collected.

The Bonds and the interest thereon shall not constitute nor give rise to an indebtedness, obligation or
pecuniary liability of the State nor a charge against the general credit, revenue or taxing power of the
State.

Additional Obligations

Additional bonds or notes may be issued on a parity as to the income, revenues and receipts pledged
under the Bond Ordinance to refund the Bonds.

BONDHOLDERS’ RISKS

An investment in the Bonds is subject to certain risks. No person should purchase the Bonds unless such
person understands the risks described below and is willing to bear those risks. There may be other risks
not listed below which may adversely affect the value of the Bonds. In order to identify risk factors and
make an informed investment decision, potential investors should review this entire Official Statement
(including the Appendices hereto) in order to make an investment decision.

COVID-19; Economic Downturn. Within the State, in order to slow the spread of COVID-19, the
Governor closed all K-12 schools through the end of the 2019-20 school year and instituted State-wide
restrictions on the number of people who can gather in one place. Many businesses in the State,
including bars, restaurants, and entertainment venues were closed for a period of time, and many are still
operating under restrictions. The arena constituting part of the Project, and the surrounding West
Haymarket area have experienced materially reduced operations due to these restrictions. The
unemployment rate in the State and the Lincoln Metropolitan Statistical Area as of April 2020 was 8.7%
and 9.3%, respectively, which were significant increases from the February 2020 unemployment rates of
3.0% and 2.6%, respectively. As of May 2020, the unemployment rate in the State was 5.2%, and within
the Lincoln Metropolitan Statistical Area, it was 5.0%. The unemployment rate may increase during
future periods, as a result of ongoing or new closures, limitations on operations, and continuing economic
pressure.

The City typically conducts a two-year biennial budget process, however with the uncertainty due to
COVID-19 the City has proposed an annual budget for the upcoming biennium. The Mayor has currently
proposed a balanced budget for 2020, based on a combination of fee increases and service cuts. The
budget is currently being considered by the City Council, who can propose changes before adoption in

2



late August. Sales tax makes up approximately 44% of the General Fund budget for 2021, and the budget
amount is based off a 2019-2020 increase of 2.92% and a 2020-2021 increase of 1.82%. The average
sales tax increase for the last ten years is 3.77%.

Continued reductions of operations at the arena constituting part of the Project and associated hotels and
the economic activity within the surrounding West Haymarket area may materially and adversely impact
revenues from the Project available for debt service on the Bonds and reduce the State Turnback Tax
available for debt service on the Bonds. March 2020 sales taxes in the City decreased 4.39% compared to
March of 2019, and April 2020 sales taxes in the City decreased 13.80% compared to April of 2019.
Certain hotel-based tax revenues in the City that are not pledged in whole for payment of the Bonds, but
may constitute part of the State Turnback Tax, were approximately 51%, 76% and 66% lower in March,
April and May 2020 than the same months in 2019.

The continued proliferation of COVID-19 throughout the State and the City may materially adversely
affect the operations and finances of the City due to the economic ramifications of government responses
to try to slow the spread of the disease. The pandemic could negatively impact the timely collection of
property and sales taxes within the City if taxpayers are unemployed, or their business is closed or
suffering due to mandatory closures or other restrictions. Tax payment delinquencies, disruption of the
collection or distribution of taxes by the State or Lancaster County, or other related factors may pressure
the City’s budget and cash flows. If the City is required to levy taxes to pay for the Bonds, significant
delays or non-payments of taxes, fees, or other revenues of the City could materially and adversely impact
the City’s ability to make timely payments on the Bonds.

In addition, the economic downturn may be exacerbated by continued restrictions on businesses and
limits on the number of people who can gather in one place, as well as possible changes in social and
economic practices of individuals during and after the pandemic. Such a downturn could cause
reductions in assessed valuations in the City, which would reduce the amount of limited tax revenues
available for debt service on the Bonds.

Significant developments regarding COVID-19 continue to occur daily and the extent to which COVID-
19 will impact the City in the future is highly uncertain and cannot be predicted.

Financial Condition of the City from Time to Time. No representation is made as to the future
financial condition of the City. Certain risks discussed herein could adversely affect the financial
condition and or operations of the City in future.

Limitation of Rights Upon Insolvency. Among other factors affecting an investment in the Bonds,
potential investors should be aware that the United States Bankruptcy Code enables debtors (including
municipalities such as the City) that are insolvent to obtain relief through a petition and plan that may
result in the modification or delay of payments to creditors, including registered owners of the Bonds. In
the event the City becomes insolvent, the registered owners of the Bonds would be treated as general
creditors of the City along with all other unsecured claimants. The extent to which the exception from
limitations upon overall tax rates provided for in existing legislation might entitle registered owners of the
Bonds to be treated as a separate class or otherwise given priority over other unsecured claimants is a
matter that would be subject to future determinations of state and federal courts interpreting and applying
both state law and the provisions of the United States Bankruptcy Code. Procedures under the United
States Bankruptcy Code or other insolvency laws could result in delays in payment and modifications of
payment rights.

The State of Nebraska has authorized its political subdivisions to seek relief under the United States
Bankruptcy Code; provided, however, recent limitations have been imposed by the State. In 2017, the
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Nebraska Legislature (the “Legislature”) passed and the Governor approved Legislative Bill 72 (“LB
72”), which prohibits a city or village in the State from filing for bankruptcy if its defined benefit
retirement plan, if any, is below certain funding levels at the time of the filing of the bankruptcy petition
as follows:

Period of Petition Filing Funded Ratio of Actuarial Value of Assets
January 1, 2020 to January 1, 2023 Less than 51.65%
January 1, 2023 to January 1, 2026 Less than 54.41%
January 1, 2026 to January 1, 2029 Less than 58.21%
January 1, 2029 to January 1, 2032 Less than 63.41%
January 1, 2032 to January 1, 2035 Less than 70.71%
January 1, 2035 to January 1, 2038 Less than 80.61%
After January 1, 2038 Less than 90.00%

The City’s funded ratio for its only defined benefit retirement plan, the Police and Fire Pension Plan,
based on the actuarial value of assets as of August 31, 2019, and as discussed more fully in Footnote 13 to
the City’s audited financial statements attached hereto, was 75.76%. The City expects that its funded
ratio will increase over time, and does not believe that the limitation imposed by LB 72 would prohibit
the City from filing for bankruptcy.

Nebraska Laws Related to Budgets and Taxation. The Nebraska Legislature has taken actions
designed to reduce the reliance of local governmental units on property taxation. For a discussion of such
changes, see “NEBRASKA LAWS RELATED TO BUDGETS AND TAXATION.”

Cybersecurity. The City, like many other public and private entities, relies on a large and complex
technology environment to conduct its operations. As such, it may face multiple cybersecurity threats
including but not limited to, hacking, viruses, malware and other attacks on computer or other sensitive
digital systems and networks. There can be no assurances that any security and operational control
measures implemented by the City will be completely successful to guard against and prevent cyber
threats and attacks. Failure to properly maintain functionality, control, security, and integrity of the
City’s information systems could impact business operations and/or digital networks and systems and the
costs of remedying any such damage could be significant. Along with significant liability claims or
regulatory penalties, any security breach could have a material adverse impact on the City’s operations
and financial condition.

Suitability of Investment. The interest rate borne by the Bonds is intended to compensate the investor
for assuming the risk of investing in the Bonds. Each prospective investor should carefully examine this
Official Statement and its own financial condition to make a judgment as to its ability to bear the
economic risk of such an investment, and whether the Bonds are an appropriate investment for such
investor.

Secondary Market Not Established. There is no established secondary market for the Bonds, and there
is no assurance a secondary market will develop for the purchase and sale of the Bonds. Prices of
municipal bonds traded in the secondary market, if any, are subject to adjustment upward and downward
in response to changes in the credit markets and changes in the operating performance of the entities
operating the facilities subject to bonded indebtedness. From time to time it may be necessary to suspend
indefinitely secondary market trading in selected issues of municipal bonds as a result of the financial
condition or market position, prevailing market conditions, lack of adequate current financial information
about the entity, operating the subject facilities, or a material adverse change in the operations of that
entity, whether or not the subject bonds are in default as to principal and interest payments, and other
factors which, may give rise to uncertainty concerning prudent secondary market practices.



Municipal bonds are generally viewed as long-term investments, subject to material unforeseen changes
in the investor’s circumstances, and may require commitment of the investor’s funds for an indefinite
period of time, perhaps until maturity.

EACH PROSPECTIVE PURCHASER IS RESPONSIBLE FOR ASSESSING THE MERITS
AND RISKS OF AN INVESTMENT AND MUST BE ABLE TO BEAR THE ECONOMIC RISK
OF SUCH INVESTMENT. THE SECONDARY MARKET FOR THE BONDS, IF ANY, COULD
BE LIMITED.

Rating Loss. S&P Global Ratings (“S&P”) has assigned a rating to the Bonds. See “RATING”.
Generally, a rating agency bases its rating on the information and materials furnished to it and on
investigations, studies and assumptions of its own. There is no assurance that the rating will continue for
any given period of time, or that such rating will not be revised, suspended or withdrawn, if, in the
judgment of S&P, circumstances so warrant. A revision, suspension or withdrawal of a rating may have an
adverse effect on the market price of the Bonds.

Rating agencies are currently not regulated by any regulatory body. Future regulation of rating agencies
could materially alter the methodology, rating levels, and types of ratings available, for example, and these
changes, if ever, could materially affect the market value of the Bonds.

NEBRASKA LAWS RELATED TO BUDGETS AND TAXATION
Budget and Levy Limitations

The Legislature has enacted legislation intended to reduce the level of expenditures and property taxes by
political subdivisions in the State. Sections 13-518 to 13-522, inclusive, Reissue Revised Statutes of
Nebraska, as amended, and related sections (collectively, the “Budget Limitations”), limit the increase
of certain restricted funds that may be budgeted by governmental units such as the City. Such restricted
funds include property taxes, sales taxes and other funding sources comprising approximately 75% of
funding sources used to fund the City’s tax supported budget, but exclude restricted funds pledged to
retire bonded indebtedness. The Budget Limitations currently provide for a base limitation of 2.5% upon
increases plus the percentage increase in the property tax provided by new construction, improvements to
existing property, annexations and new personal property added to the property tax base. The base
limitation is subject to review by the Legislature from year to year and may be exceeded by an additional
1% upon an affirmative vote of at least 75% of the governing body. The Budget Limitations are enforced
through the office of the Auditor of Public Accounts of the State and State aid may be withheld from
governmental units that fail to comply. The Budget Limitations do not apply to the revenues of
proprietary funds except to the extent such revenues are used for general fund purposes.

For the 2013-2014 fiscal year, the City was permitted to increase its appropriation of restricted funds
under the Budget Limitations by 2.5%. Unused restricted fund authority from prior years can be carried
over into future fiscal years to use in addition to the annual increases allowed. As of August 31, 2019, the
City had accumulated $12,863,030.10 of unused restricted funds authority which would be available for
future fiscal years.

The Legislature has also enacted Section 77-3442, Reissue Revised Statutes of Nebraska, as amended,
and related sections (collectively, the “Levy Limitations”), to provide overall limitations on the property
tax levies of political subdivisions, including the City. The Levy Limitations expressly exclude any
property taxes levied for bonded indebtedness. The maximum levy for the City is presently set at 45¢ per
$100 of taxable valuation with an additional 5¢ per $100 of taxable valuation available to provide for the
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City’s share of revenue required under any agreement executed by the City with another governmental
unit pursuant to the Interlocal Cooperation Act or the Joint Public Agency Act. The City’s current levy
(excluding its bond levy) is $.3165 per $100 of taxable valuation on all the taxable property within the
City.

In general, State law provides that ad valorem taxes levied to pay debt service on bonded
indebtedness are not subject to the Levy Limitations. At the Bond Election, the voters authorized
the City to pay debt service on the Bonds from property taxes as well as other legally available
sources of the City. However, the voter-approved proposition specified that the City could not levy
property taxes in excess of its statutory levy limitation (i.e., 45¢ per $100 of valuation upon all of the
taxable property in the City) to pay the principal of and the interest on the Bonds. Consequently,
any tax levied by the City to pay debt service on the Bonds, together with all other taxes now or
hereafter authorized to be levied by the City (excluding certain tax levies relating to other bonds
approved by law and not subject to the Levy Limitations), may not exceed 45¢ per $100 of taxable
valuation with an additional 5¢ per $100 of taxable valuation available to provide for the City's
share of revenue required under any agreement executed by the City with another governmental
unit pursuant to the Interlocal Cooperation Act or the Joint Public Agency Act.

Future legislation, decisions of the Nebraska Supreme Court, or initiative petitions proposed and passed
by qualified voters in the State may alter the Budget Limitations and the Levy Limitations, or may
otherwise modify the sources of and limitations on the revenues used by governmental units in the State
to finance their activities.

State Turnback Tax

Under the Act, any political subdivision that has acquired, constructed, improved, or equipped or has
approved a general obligation bond issue to acquire, construct, improve, or equip convention and meeting
center facilities and sports arena facilities (“Eligible Facilities™) for operation within the State may apply
for State assistance. State assistance (referred to herein as the “State Turnback Tax”) consists of a
portion of (a) the State sales tax revenue collected by retailers and operators doing business at such
Eligible Facilities on sales at such facilities, (b) the State sales tax revenue collected on primary and
secondary box office sales of admissions to such Eligible Facilities and (c) the State sales tax revenue
collected by associated hotels (as defined in the Act). The State Turnback Tax may be used to pay back
amounts expended or borrowed through one or more issues of bonds to be expended by the political
subdivision to acquire, construct, improve and equip Eligible Facilities until repayment in full of the
amounts expended or borrowed by the political subdivision, including the principal of and interest on
bonds, for such Eligible Facilities. The City has applied for and has been approved for State Turnback
Tax financing, and the City expects to apply any State Turnback Tax receipts to (i) pay the principal of,
any premium, and the interest on the Bonds and (ii) repay any expenditures relating to the acquisition,
construction, improvement or equipping of the Project.

In connection with an approved application for the State Turnback Tax, the State Tax Commissioner shall
annually (a) audit or review audits of the approved convention and meeting center facility, sports arena
facility, or associated hotel to determine the State sales tax revenue collected by retailers and operators
doing business at the Eligible Facilities on sales at such facilities, the State sales tax revenue collected on
primary and secondary box office sales of admissions to such Eligible Facilities, and the State sales tax
revenue collected by associated hotels, and (b) certify annually to the State Treasurer the amount of State
sales tax revenue collected by retailers and operators doing business at such Eligible Facilities on sales at
such facilities, the State sales tax revenue collected on primary and secondary box office sales of
admissions to such Eligible Facilities, and the State sales tax revenue collected by associated hotels. The



State Treasurer shall deposit all moneys certified to him or her in the Convention Center Support Fund
established pursuant to the Act.

The Act provides further that it is the intent of the Legislature to appropriate from the Convention Center
Support Fund to any political subdivision for which an application for State assistance under the Act has
been approved an amount not to exceed (i) 70% of the State sales tax revenue audited by the State Tax
Commissioner and certified to the State Treasurer, (ii) $75 million for any one approved Eligible Facility,
or (iii) the total cost of acquiring, constructing, improving, or equipping the Eligible Facility. State
assistance shall not be used for an operating subsidy or other ancillary facility.

Consequently, each year the State must separately approve the appropriate amount of the State Turnback
Tax to be returned to the City based upon actual operating data from the Project and any associated
hotels. Therefore, the payment by the State of the State Turnback Tax each year is subject to the risk of
annual appropriation and the level of operation of the Project and any associated hotels. Further, the Act
specifically provides that it may be repealed by the State (although no such repeal is expected by the
City). The City began receiving the State Turnback Tax in 2015 and estimates that the State cap of $75
million will not be reached or needed. No assurance can be given that any expectations described herein
are accurate or correct.

The table below shows State Turnback Tax collections for the Project for the fiscal years indicated:

Year Collections
2019-2020 $2,400,569
2018-2019 2,361,067
2017-2018 2,076,839
2016-2017 1,581,691
2015-2016 1,551,691
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THE REFUNDING
Refunding of Refunded Bonds

The City is using the Bond proceeds to provide funds to (a) fund an escrow for the purpose of paying the
principal of and interest on the City’s Refunded Bonds through and including the Redemption Date and
(b) pay the costs of issuing the Bonds.

On the date of issuance of the Bonds, the net proceeds thereof, together with certain other funds held by
the City with respect to the Refunded Bonds, will be deposited into an escrow account (the “Escrow
Account”) to be held under an Escrow Agreement, dated the date of the Bonds (the “Escrow
Agreement”), between the City and BOKF, National Association (the “Escrow Agent”). Such deposit,
as held and invested, will be sufficient to pay when due the principal amount or redemption price of and
all interest due on the Refunded Bonds through and including the Redemption Date and to redeem on the
applicable Redemption Date all of the then outstanding Refunded Bonds.

After the issuance of the Bonds and the deposit of the proceeds thereof and other moneys with the Escrow
Agent pursuant to the Escrow Agreement, the Refunded Bonds will be payable from the deposit thereof
held for such purpose by the Escrow Agent. Under the Escrow Agreement, the moneys held by the
Escrow Agent are irrevocably pledged to the payment of the Refunded Bonds and the interest thereon and
may be applied only to such payment, and the Refunded Bonds will no longer be deemed outstanding.

Verification of Mathematical Computations

Upon delivery of the Bonds, Chris D. Berens, CPA, P.C., a firm of independent certified public
accountants, will deliver to the City and the Underwriter a report for each of the Refunded Bonds
verifying the mathematical accuracy of certain computations relating to the adequacy of the maturing
principal amount of the securities held in the respective escrow account, interest earned thereon and
certain uninvested cash to pay the principal and redemption price of, and interest on, the Refunded Bonds
as such principal and redemption price and interest become due and payable. Such verification of the
accuracy of the computations will be based upon information supplied by the City’s Municipal Advisor.
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ESTIMATED SOURCES AND USES OF FUNDS

SOURCES OF FUNDS:

Principal Amount of the Bonds $21,765,000.00
Plus: Aggregate Original Issue Premium 1,145,471.00
TOTAL SOURCES: $22,910,471.00

USES OF FUNDS:

Deposit to Escrow for Refunded Bonds $22,678,068.72
Costs of Issuance (including Underwriters’ Discount) 232,402.28
TOTAL USES: $22,910,471.00

[The remainder of this page intentionally left blank]



THE BONDS
General

The Bonds will be initially issued in fully registered, book-entry form, in denominations of $5,000 or any
integral multiple thereof, will have a date of original issue (the “Date of Original Issue”) of the date of
delivery thereof, will bear interest from the Date of Original Issue payable on January 15 and July 15 of
each year, commencing January 15, 2021, will mature on July 15 in the years and in the principal
amounts, and will bear interest at the rates (calculated on the basis of a 30-day month and a 360-day year)
as set forth on the cover page of this Official Statement. Each installment of interest will be payable by
check or draft mailed by the Registrar on the due date thereof (or on the next business day if such due
date falls on a Saturday, Sunday or bank holiday applicable to the Registrar) to the registered owner of a
Bond as shown on the bond registration records of the City maintained by the Registrar as of the Record
Date (hereinafter defined). The principal of each Bond will be payable upon the surrender of such Bond
to the Registrar. The “Record Date” for each installment of interest shall be the fifteenth day
immediately preceding such interest payment date.

Book-Entry System

General. The Depository Trust Company (“DTC”), New York, New York, will act as securities
depository for the Bonds. The ownership of one fully registered Bond for each maturity, as set forth on
the cover page of this Official Statement, each in the aggregate principal amount of such maturity, will be
registered in the name of Cede & Co., as the nominee for DTC. Ownership interests in the Bonds will be
available to purchasers only through a book-entry system maintained by DTC (the “Book-Entry
System”). A description of DTC, the Book-Entry System and definitions of initially capitalized terms
used herein are found in “APPENDIX C—BOOK-ENTRY SYSTEM?” to this Official Statement.

Risk Factors. Beneficial Owners of the Bonds may experience some delay in their receipt of
distributions of the principal or redemption price of and interest on the Bonds because such distributions
will be forwarded by the Registrar to DTC, credited by DTC to its Direct Participants, and then credited
to the accounts of the Beneficial Owners either directly or indirectly through Indirect Participants.

Because transactions in the Bonds can only be effected through DTC, DTC Participants and certain
banks, the ability of a Beneficial Owner to pledge Bonds to persons or entities that do not participate in
the Book-Entry System, or otherwise to take actions in respect of such Bonds, may be limited due to the
lack of physical certificates. Beneficial Owners will not be recognized by the Registrar as registered
owners for purposes of the Bond Ordinance, and Beneficial Owners will be permitted to exercise the
rights of registered owners only indirectly through DTC and DTC Participants.

Interchangeability and Transfer

The Bonds, upon surrender thereof to the Registrar with a written instrument of transfer satisfactory to the
Registrar duly executed by the registered owner or its duly authorized attorney, may, at the option of the
registered owner thereof, be exchanged for an equal aggregate principal amount of Bonds in registered
form of the same series, rate of interest, maturity and of any authorized denomination.

In all cases in which the privilege of exchanging or transferring the Bonds is exercised, the City shall
execute and the Registrar shall deliver the Bonds in accordance with the Bond Ordinance. For every such
transfer or exchange of Bonds, the Registrar shall require the payment by the registered owner requesting
such transfer or exchange of any tax or other governmental charges payable with respect thereto, and may
charge a sum not exceeding the actual cost for each new Bond.
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Neither the City nor the Registrar is required to make any such exchange or registration of transfer of
Bonds during the period between a Record Date and the next succeeding interest payment date or, in the
case of any proposed redemption of Bonds, after notice of the redemption of such Bonds or any portion
thereof shall have been given pursuant to the Bond Ordinance.

The foregoing procedures do not apply to Beneficial Owners, whose transfer and exchange privileges will
be governed by the procedures described under “THE BONDS—Book-Entry System” so long as the
Bonds are held in book-entry format.

Optional Redemption

Bonds maturing on or prior to July 15, 2030 are not subject to redemption prior to their stated maturities.
Bonds maturing on or after July 15, 2031 are subject to redemption prior to maturity at the option of the
City in whole or in part, at any time on or after July 15, 2030 in such principal amounts and from such
maturity or maturities as the City shall specify and by lot in integral multiples of $5,000 within a maturity
at a redemption price equal to 100% of the principal amount then being redeemed, together with accrued
interest on such principal amount to the date fixed for redemption.

Notice and Effect of Call for Redemption

In the event of any such redemption, the Registrar will give written notice of the City’s intention to
redeem and pay such Bonds by first-class mail to the registered owner of each Bond to be redeemed, such
notice to be mailed not less than 30 days prior to the redemption date. Notice of redemption having been
given as stated above, the Bonds or portions of Bonds to be redeemed shall become due and payable on
the redemption date, at the redemption price therein specified, and from and after the redemption date
(unless the City defaults in the payment of the redemption price) such Bonds or portion of Bonds shall
cease to bear interest. Failure to give notice to any particular registered owner or any defect in the notice
given to such owner shall not affect the validity of the proceedings calling the Bonds or the redemption of
any Bonds for which proper notice has been given. The City shall have the right to direct further notice
of redemption for any Bond for which defective notice has been given. Notice of redemption may be
waived in writing by the registered owner of any Bond.

So long as DTC is effecting book-entry transfers of the Bonds, the Registrar will provide the notices of
Bonds to be redeemed to DTC. It is expected that DTC will, in turn, notify the DTC Participants and that
the DTC Participants, in turn, will notify or cause to be notified the Beneficial Owners. Any failure on
the part of DTC or a DTC Participant, or failure on the part of a nominee of a Beneficial Owner of a Bond
(having been mailed notice from the Registrar, a DTC Participant or otherwise) to notify the Beneficial
Owner of the Bond so affected, will not affect the validity of the redemption of such Bond.

RATING

S&P Global Ratings has assigned the Bonds the rating of “AAA.” Such rating reflects only the views of
such organization, and an explanation of the significance of such rating may be obtained from S&P
Global Ratings, 55 Water Street, New York, New York, 10041, telephone (212) 438-2124.

Generally, a rating agency bases its rating on such information and materials and investigations, studies
and assumptions furnished to and obtained and made by the rating agency. The debt rating is not a
recommendation to purchase, sell or hold a security, inasmuch as it does not comment as to market price
or suitability for a particular investor. There is no assurance that the above rating will remain for any
given period of time or that it may not be lowered, suspended or withdrawn entirely by such rating service
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if it deems circumstances are appropriate. Any downward change in, suspension or withdrawal of the
rating may have an adverse effect on the market price of the Bonds.

TAX MATTERS

The following is a summary of the material federal and State of Nebraska income tax consequences of
holding and disposing of the Bonds. This summary is based upon laws, regulations, rulings and judicial
decisions now in effect, all of which are subject to change (possibly on a retroactive basis). This
summary does not discuss all aspects of federal income taxation that may be relevant to investors in light
of their personal investment circumstances or describe the tax consequences to certain types of owners
subject to special treatment under the federal income tax laws (for example, dealers in securities or other
persons who do not hold the Bonds as a capital asset, tax-exempt organizations, individual retirement
accounts and other tax deferred accounts, and foreign taxpayers), and, except for the income tax laws of
the State of Nebraska, does not discuss the consequences to an owner under any state, local or foreign tax
laws. The summary does not deal with the tax treatment of persons who purchase the Bonds in the
secondary market. Prospective investors are advised to consult their own tax advisors regarding federal,
state, local and other tax considerations of holding and disposing of the Bonds.

Tax Status of the Bonds — Federal and State of Nebraska

No Federal Tax Exemption. The interest on the Bonds is included in gross income for federal income tax
purposes, in accordance with an owner’s normal method of accounting.

Nebraska Tax Exemption. In the opinion of Gilmore & Bell, P.C., Bond Counsel to the City, under the
law existing as of the issue date of the Bonds, the interest on the Bonds is exempt from income taxation
by the State of Nebraska.

No Other Opinions. Bond Counsel is expressing no opinion regarding other federal, state or local tax
consequences arising with respect to the Bonds, except as expressly provided herein. Purchasers of the
Bonds should consult their tax advisors as to the applicability of these tax consequences and other income
tax consequences of the purchase, ownership and disposition of the Bonds, including the possible
application of state, local, foreign and other tax laws.

Other Tax Consequences

Original Issue Premium. For federal income tax purposes, premium is the excess of the issue price of a
Bond over its stated redemption price at maturity. The issue price of a Bond is generally the first price at
which a substantial amount of the Bonds of that maturity have been sold to the public. Under Section 171
of the Code, the owner of a Bond having bond premium may elect to amortize the premium over the term
of the Bond using constant yield principles, based on the purchaser’s yield to maturity. An owner of a
Bond amortizes bond premium by offsetting the qualified stated interest allocable to an accrual period
with the bond premium allocable to that accrual period. This offset occurs when the owner takes the
qualified stated interest into income under the owner’s regular method of accounting. If the premium
allocable to an accrual period exceeds the qualified stated interest for that period, the excess is treated by
the owner as a deduction under Section 171(a)(1) of the Code. As premium is amortized, the owner’s
basis in the Bond will be reduced by the amount of amortizable bond premium properly allocable to the
owner. Prospective investors should consult their own tax advisors concerning the calculation and
accrual of bond premium.
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Sale, Exchange or Retirement of Bonds. Upon the sale, exchange or retirement (including redemption)
of a Bond, an owner of the Bond generally will recognize gain or loss in an amount equal to the
difference between the amount of cash and the fair market value of any property received on the sale,
exchange or retirement of the Bond (other than in respect of accrued and unpaid interest) and such
owner’s adjusted tax basis in the Bond. To the extent a Bond is held as a capital asset, such gain or loss
will be capital gain or loss and will be long-term capital gain or loss if the Bond has been held for more
than 12 months at the time of sale, exchange or retirement. Further, if the City establishes a legal
defeasance of any Bond, that Bond may be deemed to be retired and “reissued” for U.S. federal income
tax purposes as a result of the defeasance. In that event, in general, an owner will recognize taxable gain
or loss equal to the difference between (i) the amount realized from the deemed sale, exchange or
retirement (less any accrued qualified stated interest) and (ii) the owner’s adjusted tax basis in the Bond.

Reporting Requirements. In general, information reporting requirements will apply to certain payments
of principal, interest and premium paid on the Bonds, and to the proceeds paid on the sale of the Bonds,
other than certain exempt recipients (such as corporations and foreign entities). A backup withholding tax
will apply to such payments if the owner fails to provide a taxpayer identification number or certification
of foreign or other exempt status or fails to report in full dividend and interest income. The amount of
any backup withholding from a payment to an owner will be allowed as a credit against the owner’s
federal income tax liability.

Collateral Federal Income Tax Consequences. Prospective purchasers of the Bonds should be aware
that ownership of the Bonds may result in collateral federal income tax consequences to certain taxpayers.
Bond Counsel expresses no opinion regarding these tax consequences. Purchasers of Bonds should
consult their tax advisors as to the applicability of these tax consequences and other federal income tax
consequences of the purchase, ownership and disposition of the Bonds, including the possible application
of state, local, foreign and other tax laws.

CONTINUING DISCLOSURE

The City is executing the Continuing Disclosure Undertaking for the benefit of the owners and Beneficial
Owners of the Bonds and in order to assist the underwriter in complying with Rule 15¢2-12 of the
Securities and Exchange Commission (the “Rule”). The City is the only “obligated person” within the
meaning of the Rule with responsibility for continuing disclosure. The City believes it has complied in all
material respects with its prior undertakings under the Rule in the past five years.

Annual Reports. Pursuant to the Continuing Disclosure Undertaking, the City shall, not later than May 1
of each year, commencing May 1, 2021, provide to the Municipal Securities Rulemaking Board
(“MSRB”) the following financial information and operating data (the “Annual Report”):

(a) The audited financial statements of the City for the prior fiscal year, prepared in
accordance with generally accepted accounting principles. If audited financial statements are not
available by the time the Annual Report is required to be filed, the Annual Report shall contain
unaudited financial statements in a format similar to the financial statements contained in the final
Official Statement relating to the Bonds, and the audited financial statements shall be filed in the
same manner as the Annual Report promptly after they become available.

(b) Updates as of the end of the fiscal year of the financial information and operating

data relating to the City contained in APPENDIX A of this Official Statement in substantially the
same format contained in this Official Statement.
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Material Event Notices. Pursuant to the Continuing Disclosure Undertaking, not later than 10 business
days after the occurrence of any of the following events, the City shall also give, or cause a dissemination
agent to give, notice of the occurrence of any of the following events with respect to the Bonds
(“Material Events™):

@) principal and interest payment delinquencies;

2) non-payment related defaults, if material;

3) unscheduled draws on debt service reserves reflecting financial difficulties;

@))] unscheduled draws on credit enhancements reflecting financial difficulties;

(5) substitution of credit or liquidity providers, or their failure to perform;

(6) adverse tax opinions; the issuance by the Internal Revenue Service of proposed or final

determinations of taxability, Notices of Proposed Issue (IRS Form 5701-TEB) or other
material notices or determinations with respect to the tax status of the Bonds, or other
material events affecting the tax status of the Bonds;

(7 modifications to rights of bondowners, if material;
®) bond calls, if material, and tender offers;
) defeasances;

(10)  release, substitution or sale of property securing repayment of the Bonds, if material;

(11)  rating changes;

(12)  bankruptcy, insolvency, receivership or similar event of the City;

(13)  the consummation of a merger, consolidation, or acquisition involving the City or the sale
of all or substantially all of the assets of the City, other than in the ordinary course of
business, the entry into a definitive agreement to undertake such an action or the
termination of a definitive agreement relating to any such actions, other than pursuant to
its terms, if material;

(14)  appointment of a successor or additional trustee or the change of name of the trustee, if
material;

(15)  incurrence of a Financial Obligation of the City, if material, or agreement to covenants,
events of default, remedies, priority rights, or other similar terms of a Financial
Obligation of the City, any of which affect security holders, if material; and

(16)  default, event of acceleration, termination event, modification of terms, or other similar
events under the terms of a Financial Obligation of the City, any of which reflect
financial difficulties.

For purposes of events (15) and (16) above, “Financial Obligation” means a (a) debt obligation; (b)
derivative instrument entered into in connection with, or pledged as security or a source of repayment for,
an existing or planned debt obligation; or (c) guarantee of (a) or (b); provided, however, the term
Financial Obligation shall not include municipal securities as to which a final official statement has been
provided to the MSRB consistent with the Rule.

If the City has not submitted the Annual Report to the MSRB by the date specified above, the City shall
send a notice to the MSRB of the failure of the City to file the Annual Report on a timely basis, which
notice shall be given by the City in the same manner as for a Material Event as described above.

Dissemination Agent. The City may, from time to time, appoint or engage a dissemination agent to assist
it in carrying out its obligations under the Continuing Disclosure Undertaking, and may discharge any
such dissemination agent, with or without appointing a successor dissemination agent. The dissemination
agent shall not be responsible in any manner for the content of any notice or report prepared by the City
pursuant to the Continuing Disclosure Undertaking,.
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Amendment. Notwithstanding any other provision of the Continuing Disclosure Undertaking, the City
and any dissemination agent may amend the Continuing Disclosure Undertaking (and such dissemination
agent shall agree to any amendment so requested by the City) and any provision of the Continuing
Disclosure Undertaking may be waived, provided Bond Counsel or other counsel experienced in federal
securities law matters provides the City and any dissemination agent with its opinion that the undertaking
of the City, as so amended or after giving effect to such waiver, is in compliance with the Rule and all
current amendments thereto and interpretations thereof that are applicable to the Continuing Disclosure
Undertaking.

Default. In the event of a failure of the City or any dissemination agent to comply with any provision of
the Continuing Disclosure Undertaking, any owner or Beneficial Owner of the Bonds may take such
actions as may be necessary and appropriate, including seeking mandate or specific performance by court
order, to cause the City or any dissemination agent, as the case may be, to comply with its obligations
under the Continuing Disclosure Undertaking. A default under the Continuing Disclosure Undertaking
shall not be deemed an event of default under the Bond Ordinance, and the sole remedy under the
Continuing Disclosure Undertaking in the event of any failure of the City or any dissemination agent to
comply with the Continuing Disclosure Undertaking shall be an action to compel performance.

Termination. The City’s obligations under the Continuing Disclosure Undertaking shall terminate upon
the legal defeasance, prior redemption or payment in full of all of the Bonds. If the City’s obligations
under the Continuing Disclosure Undertaking are assumed in full by some other entity, such person shall
be responsible for compliance with the Continuing Disclosure Undertaking in the same manner as if it
were the City, and the City shall have no further responsibility thereunder. If such termination or
substitution occurs prior to the final maturity of the Bonds, the City shall give notice of such termination
or substitution in the same manner as for a Material Event as described above.

Electronic Municipal Market Access System (EMMA). All Annual Reports and notices of Material
Events required to be filed by the City or the dissemination agent pursuant to the Continuing Disclosure
Undertaking must be submitted to the MSRB through the MSRB’s Electronic Municipal Market Access
system (“EMMA”). EMMA is an internet-based, online portal for free investor access to municipal bond
information, including offering documents, material event notices, real-time municipal securities trade
prices and MSRB education resources, available at www.emma.msrb.org. Nothing contained on EMMA
relating to the City or the Bonds is incorporated by reference in this Official Statement.

LITIGATION
There is not now pending any litigation restraining or enjoining the issuance or delivery of the Bonds or
guestioning or affecting the validity of the Bonds or the proceedings and authority under which they are
to be issued. Neither the creation, organization or existence of the City, nor the title of the members of

the Council or other officers of the City to their respective offices is being contested or questioned.

There is no litigation pending that in any manner questions the right of the City to pass the Bond
Ordinance pursuant to which the Bonds are being issued.
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LEGAL MATTERS

All legal matters incident to the authorization and issuance of the Bonds are subject to the approval of
Gilmore & Bell, P.C., Omaha, Nebraska, Bond Counsel. Bond Counsel has participated in the
preparation of this Official Statement, but the factual and financial information appearing herein has been
supplied or reviewed by certain officials of the City and other sources as referred to herein, and Bond
Counsel expresses no opinion as to the accuracy or sufficiency thereof except for the information under
“THE BONDS,” “LEGAL MATTERS” and “TAX MATTERS.”

MUNICIPAL ADVISOR

PFM Financial Advisors LLC, Des Moines, lowa, is serving as municipal advisor to the City with respect
to the Bonds. The municipal advisor has assisted the City in the preparation of this Official Statement
and in other matters relating to the issuance of the Bonds and provided other financial advice regarding
the City’s financial plan. PFM Financial Advisors LLC is a financial and investment advisory and
consulting organization and is not engaged in the underwriting, marketing or trading of municipal
securities or other negotiable instruments.

INDEPENDENT AUDITORS
The financial statements and schedules of the City for the year ended August 31, 2019, included in
“APPENDIX B—FINANCIAL STATEMENTS,” have been audited by BKD LLP, independent
auditors, as stated in their report appearing herein.
MISCELLANEOUS
All estimates and assumptions herein have been made on the basis of the best information available and
are believed to be reliable, but no representations whatsoever are made that such estimates or assumptions
are current or will be realized. So far as any statements herein involve matters of opinion, whether or not

expressly so stated, they are intended merely as such and not as representations of fact.

The information set forth in this Official Statement should not be construed as representing all of the
conditions affecting the City or the Bonds.

This Official Statement is issued by the City.

THE CITY OF LINCOLN, NEBRASKA
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Property Tax Collections

As of August 31, 2019, current tax collections by the County Treasurer were 97.62% of the tax levy, a
decrease of 1% from last year. Allocations of property tax levy by purpose are as follows:

City Tax Levy by Purpose 2018-2019 2017-2018 2016-2017
General Fund .2094 .1930 .1990
Library .0373 .0413 .0444
Social Security 0117 .0146 .0158
Police and Fire Pension .0347 .0367 .0402
Unemployment Compensation .0003 .0003 .0003
General Obligation Debt .0231 .0306 .0340

Tota 3165 3165 3337

Parking Facilities

The City of Lincoln operates the following parking garages:

Facility Number of Stalls Date Opened
Center Park 1,057 November, 1978
Cornhusker Square 390 December, 1983
University Square 432 April, 1990

Que Place 810 October, 1994
Carriage Park 701 February, 1995
Market Place 385 August, 2000
Haymarket 408 August, 2002
Larson Building 647 July, 2012
Lumberworks 530 January, 2014

M Street 384 November, 2018
Eagle 301 March, 2019

The City’s parking garages have been built to promote downtown redevelopment efforts by working with the
private sector in providing necessary parking to various businesses in the downtown area.

Solid Waste M anagement

The City of Lincoln owns and operates a municipal solid waste landfill and a construction and demolition
debris landfill that are subject to the U.S. Environmental Protection Agency rule Solid Waste Disposal
Facility Criteria, which establishes closure and postclosure care requirements. As of August 31, 2019, the
City estimates that it will incur costs approximating $30 million to adhere to such requirements (see Note 18
of Notes to the Financial Statements).

Water and Wastewater System

The City's Wastewater Utility System showed an increase in operating revenues and a decrease in operating
income. Comparative data for the past two fiscal yearsis presented in the following table:

Wastewater System 2018-2019 2017-2018
Operating Revenues $32,202,451 31,409,050
Operating Income 7,481,815 7,730,640
Revenue Available For Debt Service 18,218,916 17,518,091
Debt Service 7,022,081 6,961,103

Debt Service Coverage Ratio 2.59 252
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CITY OF LINCOLN, NEBRASKA
Notes to the Financial Statements
August 31, 2019

LINCOLN WATER SYSTEM

The Lincoln Water System has commitments under major construction contracts in progress of approximately
$4,453,000 as of August 31, 2019.

LINCOLN ELECTRIC SYSTEM

LES has an alocation from the U.S. Department of Energy, through Western Area Power Administration
(WAPA), of firm power under contract from Upper Missouri Basin hydroelectric plants of approximately 56
MW. LES has also received an allocation of 72 MW of firm peaking power from WAPA for the six month
summer season and 22 MW for the remaining months. LES has signed an amendment which extends the
contract to 2051.

During 2018, LES had a participation contract in one existing Nebraska Public Power District (NPPD) coal-
fired power plant that provided for an entitlement of eight percent (109 MW) of the output of the Gerald
Gentleman Station Power Plant (GGS) (nominally rated 1,365 MW), respectively.

LES is responsible for its respective participating interests in GGS capital additions and improvements. LES
recognizes its share of capital acquisition costs and debt service payments as power costs in the period the
costs are billed with the exception of costs approved for deferral under GASB Codification Section RE10,
Regulated Operations. Fixed cost payments under the agreement are on a participation basis whether or not
the plant is operating or operable.

The participation contract for GGS continues until the facilities are removed from commercial operation or the
final maturity occurs on the related debt incurred by NPPD to finance the facilities, whichever occurslast. The
fixed cost payments to NPPD under this contract, including capital additions and improvements, debt service
payments, fixed costs and credits were $9,225,000 in 2018.

Through the participation contract LES may be required to pay costs associated with compliance with
environmental regulations for GGS.

LES aso participates in three wind plants through direct Power Purchase Agreements with the plant’s
developer/owner: 100 MW Arbuckle Mountain Wind farm in Oklahoma, 100 MW Buckeye Wind Energy
Center in Kansas and 73 MW Prairie Breeze || Wind Energy Center in Nebraska. These wind energy facilities
were placed in commercial operation in 2015. LES also participates in four Nebraska-based wind plants
through Power Sales Agreements with NPPD: Laredo Ridge (10 MW), Broken Bow (10 MW), Elkhorn Ridge
(6 MW), and Crofton Bluffs (3 MW). For each of these plants, NPPD has the actual Power Purchase
Agreement with the wind plant devel oper/owner.

LES has outstanding contract commitments totaling $42,213,000 as of December 31, 2018. These are
primarily related to construction contracts for the LES Operations Center.

LANDFILL CLOSURE AND POSTCLOSURE CARE COSTS

The City of Lincoln currently owns and operates both a municipal solid waste landfill and a construction and
demoalition debris landfill. State and federal laws require the City to close the landfills once capacity is reached
and to monitor and maintain the site for thirty subsequent years on the municipal solid waste landfill and five
subsequent years on the construction and demolition debris landfill. Although certain closure and postclosure
care costs will be paid only near or after the date that the landfills stop accepting waste, the City reports a
portion of these closure and postclosure care costs as an operating expense in each period based on landfill
capacity used as of each statement of net position date. These costs are accounted for in the Solid Waste
Management Fund, a nonmajor enterprise fund.

At August 31, 2019, the City had incurred a liability of approximately $15,738,000 for the municipal solid
waste landfill which represents the amount of costs reported to date based on the approximately 61% of landfill
capacity used to date. The remaining estimated liability for these costs is approximately $10.2 million, which
will be recognized as the remaining capacity is used (estimated to be approximately 17 years).
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APPENDIX C

BOOK-ENTRY SYSTEM



BOOK-ENTRY SYSTEM

The Depository Trust Company, New York, NY, will act as securities depository for the Series 2020
Bonds. The Series 2020 Bonds will be issued as fully registered bonds registered in the name of Cede &
Co. (DTC’s partnership nominee) or such other name as may be requested by an authorized representative
of DTC. One fully-registered Series 2020 Bond will be issued for each maturity of the Series 2020
Bonds, each in the aggregate principal amount of such maturity, and will be deposited with DTC.

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

Purchases of Series 2020 Bonds under the DTC system must be made by or through Direct Participants,
which will receive a credit for the Series 2020 Bonds on DTC’s records. The ownership interest of each
actual purchaser of each Series 2020 Bond (“Beneficial Owner™) is in turn to be recorded on the Direct
and Indirect Participants’ records. Beneficial Owners will not receive written confirmation from DTC of
their purchase. Beneficial Owners are, however, expected to receive written confirmations providing
details of the transaction, as well as periodic statements of their holdings, from the Direct or Indirect
Participant through which the Beneficial Owner entered into the transaction. Transfers of ownership
interests in the Series 2020 Bonds are to be accomplished by entries made on the books of Direct and
Indirect Participants acting on behalf of Beneficial Owners. Beneficial Owners will not receive
certificates representing their ownership interests in Series 2020 Bonds, except in the event that use of the
book-entry system for the Series 2020 Bonds is discontinued.

To facilitate subsequent transfers, all Series 2020 Bonds deposited by Direct Participants with DTC are
registered in the name of DTC’s partnership nominee, Cede & Co., or such other name as may be
requested by an authorized representative of DTC. The deposit of Series 2020 Bonds with DTC and their
registration in the name of Cede & Co. or such other DTC nominee do not effect any change in beneficial
ownership. DTC has no knowledge of the actual Beneficial Owners of the Series 2020 Bonds; DTC’s
records reflect only the identity of the Direct Participants to whose accounts such Series 2020 Bonds are
credited, which may or may not be the Beneficial Owners. The Direct and Indirect Participants will
remain responsible for keeping account of their holdings on behalf of their customers.
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Conveyance of notices and other communications by DTC to Direct Participants, by Direct Participants to
Indirect Participants, and by Direct Participants and Indirect Participants to Beneficial Owners will be
governed by arrangements among them, subject to any statutory or regulatory requirements as may be in
effect from time to time. Beneficial Owners of Series 2020 Bonds may wish to take certain steps to
augment the transmission to them of notices of significant events with respect to the Series 2020 Bonds,
such as redemptions, tenders, defaults, and proposed amendments to the bond documents. For example,
Beneficial Owners of Series 2020 Bonds may wish to ascertain that the nominee holding the Series 2020
Bonds for their benefit has agreed to obtain and transmit notices to Beneficial Owners. In the alternative,
Beneficial Owners may wish to provide their names and addresses to the registrar and request that copies
of notices be provided directly to them.

Redemption notices will be sent to DTC. If less than all of the Series 2020 Bonds within an issue are
being redeemed, DTC’s practice is to determine by lot the amount of the interest of each Direct
Participant in such issue to be redeemed.

Neither DTC nor Cede & Co. (nor any other DTC nominee) will consent or vote with respect to the Series
2020 Bonds unless authorized by a Direct Participant in accordance with DTC’s MMI Procedures. Under
its usual procedures, DTC mails an Omnibus Proxy to the City as soon as possible after the record date.
The Omnibus Proxy assigns Cede & Co.’s consenting or voting rights to those Direct Participants to
whose accounts Series 2020 Bonds are credited on the record date (identified in a listing attached to the
Omnibus Proxy).

Principal and interest payments on the Series 2020 Bonds will be made to Cede & Co., or such other
nominee as may be requested by an authorized representative of DTC. DTC’s practice is to credit Direct
Participants’ accounts upon DTC’s receipt of funds and corresponding detail information from the City,
or the Bond Fund Trustee, on the payable date in accordance with their respective holdings shown on
DTC’s records. Payments by Participants to Beneficial Owners will be governed by standing instructions
and customary practices, as is the case with Series 2020 Bonds held for the accounts of customers in
bearer form or registered in “street name,” and will be the responsibility of such Participant and not of
DTC nor its nominee, the City, subject to any statutory or regulatory requirements as may be in effect
from time to time.

Payment of redemption proceeds, distributions, and dividend payments to Cede & Co. (or such other
nominee as may be requested by an authorized representative of DTC) is the responsibility of the City or
the Bond Fund Trustee, disbursement of such payments to Direct Participants will be the responsibility of
DTC, and disbursement of such payments to the Beneficial Owners will be the responsibility of Direct
and Indirect Participants.

DTC may discontinue providing its services as securities depository with respect to the Series 2020
Bonds at any time by giving reasonable notice to the City or the Registrar and Paying Agent. Under such
circumstances, in the event that a successor depository is not obtained, bond certificates are required to be
printed and delivered.

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

The information in this section concerning DTC and DTC’s book-entry system has been obtained from
DTC, and neither the City nor the Underwriter takes responsibility for the accuracy thereof, and neither
the DTC Participants nor the Beneficial Owners should rely on the foregoing information with respect to
such matters but should instead confirm the same with DTC or the DTC Participants, as the case may be.
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, 2020

City of Lincoln, Nebraska
Lincoln, Nebraska

Robert W. Baird & Co., Inc.
Milwaukee, Wisconsin

Re: $21,765,000 City of Lincoln, Nebraska, Limited Tax General Obligation Arena
Refunding Bonds, Taxable Series 2020

Ladies and Gentlemen:

We have acted as bond counsel to the City of Lincoln (the “Issuer”) in the State of Nebraska,
(“State”) in connection with the issuance of the above-captioned bonds (the “Bonds”). In this capacity,
we have examined the law and the certified proceedings, certifications and other documents that we deem
necessary to render this opinion.

Regarding questions of fact material to our opinion, we have relied on the certified proceedings
and other certifications of public officials and others furnished to us without undertaking to verify them
by independent investigation.

Based on and subject to the foregoing, we are of the opinion, under existing law, as follows:

1. The Bonds have been duly authorized, executed and delivered by the Issuer and are valid
and legally binding limited tax general obligations of the Issuer.

2. The Bonds are payable as to both principal and interest from (a) a pledge of funds
received and to be received by the Issuer from certain income, revenues, State assistance and tax
collections and (b) a levy of ad valorem taxes upon all the taxable property in the Issuer at such rate or
rates within applicable statutory and constitutional limitations which, together with receipts from
available income, revenues, State assistance and tax collections and any other money made available and
used for such purpose, will be sufficient to make payment of the principal of and interest on the Bonds,
when and as the same shall become due.

3. Interest on the Bonds is exempt from income taxation by the State of Nebraska. We
express no opinion regarding other tax consequences related to the ownership or disposition of the Bonds.
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We express no opinion regarding the accuracy, completeness or sufficiency of the Official
Statement or other offering material relating to the Bonds. Further, we express no opinion regarding tax
consequences arising with respect to the Bonds other than as expressly set forth in this opinion.

The rights of the owners of the Bonds and the enforceability of the Bonds may be limited by
bankruptcy, insolvency, reorganization, moratorium and other similar laws affecting creditors’ rights
generally and by equitable principles, whether considered at law or in equity.

This opinion is given as of its date, and we assume no obligation to revise or supplement this
opinion to reflect any facts or circumstances that may come to our attention or any changes in law that

may occur after the date of this opinion.

Very truly yours,
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