NEW ISSUE RATING: Moody’s “Aaa”
BOOK-ENTRY ONLY See “RATING”
NOT BANK QUALIFIED

In the opinion of Gilmore & Bell, P.C., Special Tax Counsel, under existing law and assuming continued compliance with certain requirements
of the Internal Revenue Code of 1986, as amended (the “Code”), (a) the Interest Portion of Basic Rent Payments paid by the City and distributed
to the registered owners of the Series 2011B Certificates (including any original issue discount properly allocable to an owner thereof) is
excludable from gross income for federal income tax purposes and is not an item of tax preference for purposes of the federal alternative
minimum tax imposed on individuals and corporations, (b) the Interest Portion of Basic Rent Payments is exempt from Nebraska income taxation
by the State of Nebraska, and (c) the Series 2011B Certificates have not been designated a ““qualified tax-exempt obligations within the meaning
of Section 265(b)(3) of the Internal Revenue Code of 1986, as amended. See “TAX MATTERS” in this Official Statement.

OFFICIAL STATEMENT
$4,600,000
CERTIFICATES OF PARTICIPATION
SERIES 2011B
Evidencing Proportionate Interests of the Owners
Thereof in Basic Rent Payments to be Made by
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Dated: date of delivery Due: September 15, as shown below

The Series 2011B Certificates will be executed and delivered in fully registered form in the name of Cede & Co., as registered owner and
nominee for The Depository Trust Company (“DTC”), New York, New York. DTC will act as securities depository for the Series 2011B
Certificates. Purchases of the Series 2011B Certificates will be made in book-entry form, in the denomination of $5,000 or any integral multiple
thereof as described above. Purchasers will not receive certificates representing their interests in Series 2011B Certificate purchases. So long as
Cede & Co. is the registered owner of the Series 2011B Certificates, as nominee of DTC, references herein to the Registered Owners shall mean
Cede & Co. and shall not mean the Beneficial Owners (herein defined) of the Series 2011B Certificates. Interest Portions of Basic Rent
represented by the Series 2011B Certificates are payable semiannually on March 15 and September 15 of each year, to and including the date of
maturity or prepayment, whichever is earlier, beginning March 15, 2012.

The Series 2011B Certificates evidence the ownership of proportionate interests in, and rights to receive payments under, a Lease Purchase
Agreement dated November 30, 2011 (the “Lease™), between Union Bank and Trust Company, a state banking corporation (the “Trustee”), as
lessor, and The City of Lincoln, Nebraska (the “City*), as lessee. The Series 2011B Certificates are executed and delivered pursuant to a
Declaration of Trust dated November 30, 2011, made by the Trustee. Neither the Series 2011B Certificates nor the Basic Rent Payments are
obligations of the Trustee, and the Trustee does not have any obligations under or with respect to the Series 2011B Certificates or the Basic Rent
Payments.

The Series 2011B Certificates are subject to optional prepayment prior to maturity as described herein. See “THE SERIES 2011B
CERTIFICATES OF PARTICIPATION - Prepayment.”

The Series 2011B Certificates constitute interests in Basic Rent Payments to be made by the City. The Basic Rent Payments are payable from
the City’s General Fund, which includes the City’s sales tax revenue and ad valorem taxes levied by the City against all taxable property in the
City. See “NEBRASKA LAWS RELATED TO BUDGETS AND TAXATION.”

CUsSIP

Maturity Principal Interest Number

(September 15) Amount Rate Yield Price (534266)
2012 $595,000 2.000% 0.60% 101.103% EK3
2013 595,000 2.000 0.72 102.274 EL1
2014 595,000 2.000 1.00 102.745 EM9
2015 605,000 2.000 1.32 102.506 EN7
2016 350,000 2.000 1.56 102.022 EP2
2017 355,000 2.000 1.77* 101.051 EQO
2018 360,000 2.000 2.00 100.000 ERS8
2019 370,000 2.250 2.26 99.927 ES6
2020 385,000 2.375 2,51 98.939 ET4
2021 390,000 2.625 2.65 99.783 EU1

*Yield to date of earliest optional redemption

The Series 2011B Certificates are offered when, as and if executed and delivered by the Trustee, subject to the approval of their validity by
Gilmore & Bell, P.C., Special Tax Counsel, as described herein. Certain legal matters will be passed upon for the City by Rodney Confer, City
Attorney. It is expected that the Series 2011B Certificates in definitive form will be available for delivery at The Depository Trust Company in
New York, New York, on or about November 30, 2011.
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REGARDING USE OF THIS OFFICIAL STATEMENT

No dealer, broker, sales representative or other person has been authorized by the City, the
Financial Advisor or the Underwriter to give any information or to make any representations with
respect to the Series 2011 Certificates 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 Series 2011 Certificates 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 Financial Advisor or 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 SERIES 2011 CERTIFICATES AT A LEVEL ABOVE THAT WHICH MIGHT
OTHERWISE PREVAIL IN THE OPEN MARKET. SUCH STABILIZING, IF COMMENCED,
MAY BE DISCONTINUED AT ANY TIME.

THE SERIES 2011B CERTIFICATES 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 SERIES
2011B CERTIFICATES ARE OFFERED PURSUANT TO AN EXEMPTION FROM
REGISTRATION WITH THE SECURITIES AND EXCHANGE COMMISSION.
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OFFICIAL STATEMENT

$4,600,000
CERTIFICATES OF PARTICIPATION
SERIES 2011B
Evidencing Proportionate Interests of the Owners
Thereof in Basic Rent Payments to be Made by
THE CITY OF LINCOLN, NEBRASKA
as Lessee pursuant to a Lease Purchase Agreement with
Union Bank and Trust Company, as lessor

INTRODUCTION

This introduction is only a brief description and summary of certain information contained in this Official
Statement and is qualified in its entirety by reference to more complete and detailed information
contained in the entire Official Statement, including the cover page and appendices hereto, and the
documents summarized or described herein. A full review should be made of the entire Official
Statement.

Purpose of the Official Statement

This Official Statement, including the cover page and the appendices hereto (the “Official Statement”),
is provided to furnish information with respect to the sale and delivery of certificates of participation in
the aggregate principal amount of $4,600,000 (the “Series 2011B Certificates™), representing the
proportionate interests of the owners thereof (the “Certificate Owners™) in basic rent payments (the
“Basic Rent Payments™) to be made by The City of Lincoln, Nebraska (the “City*), as the rental
payments and purchase price of the interest of Union Bank and Trust Company, a state banking
corporation, as lessor (the “Trustee’), in the hereinafter defined Project, pursuant to a Lease Purchase
Agreement, dated November 30, 2011 (the “Lease”), entered into between the Trustee and the City, as
lessee. In connection with the execution and delivery of the Lease, the City, as lessor, and the Trustee
will enter into a Site Lease dated the date of delivery (the *“Site Lease”) pursuant to which the Trustee
will acquire an interest in the real property (the “Real Property”) on which the Golf Improvements
(hereinafter defined) will be located. See “THE PROJECT.”

The City

The City is a city of the primary class and political subdivision organized and existing under the laws of
the State of Nebraska. The City is located in the geographic center of Lancaster County, Nebraska, and is
the state capital, as well as the county seat. See “APPENDIX A: THE CITY* and “APPENDIX B:
FINANCIAL STATEMENTS OF THE CITY FOR THE FISCAL YEAR ENDED AUGUST 31,
2010, TOGETHER WITH AUDITOR’S REPORT THEREON.”

Plan of Financing

The proceeds received from the sale of the Series 2011B Certificates will be used to (a) pay the costs of
(1) acquiring (A) street lights and related improvements and (B) computer software to be used by the City
in connection with the issuance of permits by the City, together with all replacements, repairs and
additions incorporated therein or affixed thereto (collectively, the “Personal Property”) and (2)
acquiring, constructing, equipping and furnishing a new clubhouse and related facilities and equipment
(the “Golf Improvements”; the Personal Property, the Golf Improvements and the Real Property are



referred to collectively as the “Project”), and (b) pay certain costs related to the execution and delivery of
the Series 2011B Certificates.

Pursuant to the terms and conditions of the Lease and the Declaration of Trust, the Trustee and the City
have agreed that the Trustee will pay, from proceeds of the sale of the Series 2011B Certificates, the cost
of the Project.

The Series 2011B Certificates are payable solely from the Basic Rent Payments to be paid by the City
under the Lease and, to the extent received by the Trustee, net proceeds of certain insurance policies,
condemnation awards or proceeds from the liquidation of interests in the Project.

The Financing Documents

The Trustee will lease the Project, with the option to purchase, to the City pursuant to the Lease. The
Lease will provide, among other things, for a term that commences on the date of delivery (November 30,
2011 of the Certificates, and ends on September 15, 2021, the date of the final maturity of the Certificates.
The City is authorized to enter into the Lease pursuant to Ordinance No. 19636 passed by the Council on
October 17, 2011 and approved by the Mayor on October 20, 2011 (the “Ordinance®).

The Series 2011B Certificates are being executed and delivered pursuant to a Declaration of Trust dated
the date of delivery (the “Declaration of Trust”), made by the Trustee. Neither the Certificates nor the
Basic Rent Payments are obligations of the Trustee, and the Trustee has no liability or obligation under or
with respect to the Certificates or the Basic Rent Payments.

Under the Declaration of Trust, the Trustee will hold all of its estate, right, title and interest in the Lease
for the benefit of the Certificate Owners.

Financial Statements

The audited financial statements of the City for Fiscal Year ended August 31, 2010, are included in
APPENDIX B hereto. The financial statements in APPENDIX B have been audited by BKD, LLP,
Lincoln, Nebraska, independent auditors, whose report thereon is also included in APPENDIX B hereto.

Continuing Disclosure

The City agrees in a Continuing Disclosure Undertaking dated the date of delivery thereof (the
“Disclosure Undertaking”) to provide certain annual financial information and operating data relating to
the City by not later than May 1 of each year (the “Annual Report”), beginning May 1, 2012, and to
provide notices of the occurrence of certain enumerated events, if deemed by the City to be material. See
“CONTINUING DISCLOSURE.” The City is the only “obligated person” with responsibility for
continuing disclosure. The City is current in its continuing disclosure reporting and is in compliance with
all prior undertakings.

Definitions and Descriptions; Inspection of Documents

Certain capitalized terms used in this Official Statement and not otherwise defined herein shall have the
meanings given to such terms in APPENDIX C: “DEFINITIONS AND SUMMARIES OF
CERTAIN PRINCIPAL DOCUMENTS.” Summaries of the Site Lease, the Lease and the Declaration
of Trust are also included in APPENDIX C. Such descriptions do not purport to be comprehensive or
definitive. All references herein to the Site Lease, the Lease, the Declaration of Trust and the Disclosure



Undertaking are qualified in their entirety by reference to such documents, copies of which may be
viewed at the principal corporate office of the City’s Financial Advisor, Ameritas Investment Corp., 5900
“Q” Street, Lincoln, Nebraska, Nebraska 68510, or will be provided by the Financial Advisor to any
prospective purchaser requesting the same, upon payment by such prospective purchaser of the cost of
complying with such request. All references to the Series 2011B Certificates are qualified in their
entirety by the definitive terms thereof and the information with respect thereto included in the Lease, the
Declaration of Trust and the Disclosure Undertaking. Information concerning the City has been supplied
by the City, and has not been verified by the Trustee, and the Trustee makes no representation or
warranty, express or implied, as to the accuracy or completeness of such information.

THE SERIES 2011B CERTIFICATES OF PARTICIPATION
General Provisions

The Series 2011B Certificates are dated the date of delivery thereof, and will mature on September 15, in
the amounts and in the years stated on the cover page hereof unless prepaid prior thereto.

Payment of Basic Rent and Prepayment Price

The Series 2011B Certificates will be delivered in the denomination of $5,000 each or any integral
multiple thereof in book-entry form. Purchases of the Series 2011B Certificates will be made in book-
entry only form in the denomination of $5,000 or any integral multiple thereof. Purchasers of the Series
2011B Certificates will not receive certificates representing their interests in the Series 2011B Certificates
purchased. Each Series 2011B Certificate represents a proportionate interest in the Principal Portions
and Interest Portions of the Basic Rent Payments to be paid by the City to the Trustee for the benefit of
the Series 2011B Certificate Owners. Principal Portions of Basic Rent will be payable on September 15
of each year beginning September 15, 2012. Interest Portions of Basic Rent shall be payable
semiannually on March 15 and September 15 of each year, beginning March 15, 2012, to and including
the date of maturity or prepayment, whichever is earlier. Under the Declaration of Trust, the Trustee is
designated as the initial paying agent for the Series 2011B Certificates.

While the Series 2011B Certificates remain in book-entry form, payments to Beneficial Owners (defined
herein) are governed by the rules of DTC as described in “BOOK-ENTRY ONLY SYSTEM.” In the
event that DTC ceases to act as securities depository for the Series 2011B Certificates, payment may be
made as described below. Under the Declaration of Trust, the Trustee is designated as the initial paying
agent for the Series 2011B Certificates.

Interest Portions of Basic Rent represented by the Series 2011B Certificates shall be payable by check or
draft of the Trustee mailed to the Series 2011B Certificate Owners at the address of each Series 2011B
Certificate Owner shown on the registration books maintained by the Trustee as of the close of business
on the last day of the month next preceding the month in which each Interest Payment Date occurs (the
“Record Date”), or at the written request of any Owner of Series 2011B Certificates in the aggregate
Principal Portion of at least $500,000, by electronic transfer to the bank for credit to the ABA routing
number and account number filed with the Trustee no later than 15 days prior to the record date.

The Principal Portion of the Basic Rent or Prepayment Price represented by the Certificates will be
payable (whether at maturity or upon prepayment or acceleration) by check or draft to the Owners of such
Certificates upon presentation and surrender of such Certificates at the designated corporate trust office of
the Trustee.



Transfer and Exchange

While the Series 2011B Certificates remain in book-entry form, transfers of ownership by Beneficial
Owners may be made as described under “BOOK-ENTRY ONLY SYSTEM.” In the event that DTC
ceases to act as securities depository for the Series 2011B Certificates, transfers may be effected as
described below.

Books for the registration and transfer of the Series 2011B Certificates are to be kept by the Trustee, as
registrar. Upon surrender for transfer of any Series 2011B Certificate at the principal payment office of
the Trustee and satisfaction of the conditions and restrictions of such transfer, the Trustee is to execute
and deliver in the name of the transferee a new Series 2011B Certificate of the same maturity or
maturities, interest rate and tenor as the Series 2011B Certificates surrendered. Series 2011B Certificates
may be exchanged at the principal payment office of the Trustee for an equal aggregate principal amount
of Series 2011B Certificates of the same maturity or maturities, interest rate and tenor as the Series 2011B
Certificate surrendered. All Series 2011B Certificates presented for transfer or exchange must be
accompanied by a written instrument of transfer or authorization for exchange, in form and with guaranty
of signature satisfactory to the Trustee, duly executed by the Owner or by his attorney duly authorized in
writing.

The Trustee is not required to transfer or exchange any Series 2011B Certificate after such Series 2011B
Certificate has been called for prepayment.

The person in whose name any Series 2011B Certificate is registered is deemed and regarded as the
absolute owner thereof for all purposes, and payment of or on account of either the Principal Portion or
the Interest Portion of the Basic Rent Payments represented by any Series 2011B Certificate will be made
only to or upon the written order of the registered owner thereof or his legal representative.

The Series 2011B Certificates are payable in lawful money of the United States of America which at the
time of payment is legal tender for the payment of public and private debt. Series 2011B Certificates may
be transferred at the principal payment office of the Trustee. Series 2011B Certificates may be exchanged
for Series 2011B Certificates of the same maturity of other authorized denominations in accordance with
the terms of the Declaration of Trust. For every such exchange or transfer of Series 2011B Certificates,
the Trustee shall make a charge to the Series 2011B Certificate Owner sufficient to reimburse it for any
tax, fee or other governmental charges required to be paid with respect to such exchange or transfer.

Prepayment

Optional Prepayment. The Series 2011B Certificates maturing on September 15, 2017, and thereafter are
subject to optional prepayment, as a whole or in part, at any time on or after September 15, 2016, at the
prepayment price of 100% of the Principal Portion of Basic Rent being prepaid set forth below, plus
Interest Portions of Basic Rent accrued to the prepayment date.

Notice of Prepayment. Unless otherwise provided in the Declaration of Trust, notice of prepayment shall
be given by the Trustee, not less than 30 days nor more than 60 days prior to the prepayment date, to the
City and the Owner of each Series 2011B Certificate affected at the address shown on the registration
books of the Registrar on the date such notice is mailed. Each notice of prepayment shall state the
prepayment date, the place of prepayment, the prepayment price and, if less than all, the numbers of the
Series 2011B Certificates to be prepaid. Such notice shall also state that the Interest Portion of the Basic
Rent represented by the Series 2011B Certificates designated for prepayment shall cease to accrue from
and after such prepayment date and that on said date the prepayment price will become due and payable
on each of such Series 2011B Certificates.



So long as the book-entry only system is used for the Series 2011B Certificates, the Trustee will give any
notice of prepayment or any other notices required to be given to owners only to DTC. Any failure of
DTC to advise any DTC Participant or of any DTC Participant to notify the Beneficial Owner, of any
such notice and its content or effect will not affect the validity of the prepayment of the Series 2011B
Certificates so called for prepayment. Beneficial Owners may desire to make arrangements with a DTC
Participant so that all notices of prepayment or other communications to DTC which affect such
Beneficial Owners, including notification of all interest payments, will be forwarded in writing by such
DTC Participant. See “BOOK-ENTRY ONLY SYSTEM.”

The Trustee is also directed to comply with any mandatory or voluntary standards then in effect for
processing prepayments of municipal securities established by the Securities and Exchange Commission.
Failure to comply with such standards shall not affect or invalidate the prepayment of any Series 2011B
Certificate to be prepaid.

Effect of Prepayment. Notice of prepayment having been duly given as provided, and funds sufficient
for payment of the prepayment price of such Series 2011B Certificates being held by the Trustee, on the
prepayment date designated in such notice, the Series 2011B Certificates so called for prepayment shall
become due and payable at the prepayment price specified in such notice and the Interest Portion of Basic
Rent represented by the Series 2011B Certificates so called for prepayment shall cease to accrue, said
Series 2011B Certificates shall cease to be entitled to any benefit or security under the Declaration of
Trust and the Owners of such Series 2011B Certificates shall have no rights in respect thereof except to
receive payment of the prepayment price.

Book-Entry Only System

General. The Depository Trust Company (“DTC”), New York, New York, will act as securities
depository for the Certificates. The ownership of one fully registered Certificate for each maturity, as set
forth on the cover 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 Certificates
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 D: “BOOK-ENTRY SYSTEM?” to this Official Statement.

Risk Factors. Beneficial Owners of the Certificates may experience some delay in their receipt of
distributions of the principal or redemption price of and interest on the Certificates 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 Certificates can only be effected through DTC, DTC Participants and certain
banks, the ability of a Beneficial Owner to pledge Certificates to persons or entities that do not participate
in the Book-Entry System, or otherwise to take actions in respect of such Certificates, 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 Ordinance, and Beneficial Owners will be permitted to exercise the
rights of registered owners only indirectly through DTC and DTC Participants.



SECURITY AND SOURCES OF PAYMENT FOR THE CERTIFICATES

The City has contracted in the Lease to pay the Rental Payments from which the Distributions will be
made, which Rental Payments are general obligations of the City payable from the City’s General Fund,
and are not subject to annual appropriation by the Council. The City’s General Fund includes sales tax
revenue together with ad valorem taxes which the City is authorized to levy, subject to certain budget and
levy limitations, in amounts sufficient to make the Rental Payments. In the Lease, the City has
covenanted that the Rental Payments and any additional rent payable under the Lease do not exceed any
limitation imposed by law, and that the Rental Payments are not such as may reasonably be expected to
require the City to levy taxes in excess of any levy or budget limitation. The City shall continue to be
responsible to raise funds to pay and to take all actions required to provide funds to make the Rental
Payments required in the Lease from any power and source lawfully available. The City has further
covenanted and agreed that throughout the term of the Lease it will observe all budget and spending
limitations now or hereafter imposed by law in such a manner that a sufficient portion of its tax levy or
other money shall be lawfully available to pay the Rental Payments and any additional rent due under the
Lease. Any property taxes levied by the City to make Rental Payments are subject to the budget and levy
limitations described under “NEBRASKA LAWS RELATED TO BUDGETS AND TAXATION.”

NEBRASKA LAWS RELATED TO BUDGETS AND TAXATION

The Nebraska Legislature (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 an annual increase of a base limitation of 2.5% or the percentage increase in the
property tax base provided by new construction, improvements to existing property, annexations and new
personal property added to the property tax base, whichever is greater. 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 2011-2012 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, 2011, the
City had accumulated $18,279,327 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
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 27.87¢ per $100 of taxable valuation on all the taxable property within the
City.

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.

ADDITIONAL CERTIFICATES

The Trustee may, at any time upon compliance with certain terms and conditions set forth in the
Declaration of Trust, deliver Additional Certificates for any purpose specified in the Declaration of Trust.
Any Additional Certificates will be equally and ratably secured by the Declaration of Trust on a parity
with the Certificates. Concurrently with the delivery of any such Additional Certificates, the Trustee and
the City shall deliver an amendment to the Lease obligating the City to make payments of principal
thereof and interest thereon in amounts and at times sufficient to provide for the timely payment of
principal of and interest on such Additional Certificates. See APPENDIX C: DEFINITIONS AND
SUMMARIES OF CERTAIN PRINCIPAL DOCUMENTS - DECLARATION OF TRUST -
Additional Certificates.”

THE TRUSTEE

The Trustee is not liable for the payment of Basic Rent Payments, and the Owners have no right to look to
the Trustee for any payments of the Certificates or for any other payments other than from funds held
under the Declaration of Trust.

RISK FACTORS
Inability to Liquidate

The enforceability of the Certificates and the Lease is subject to applicable bankruptcy laws, equitable
principles affecting the enforcement of creditors rights generally and liens securing such rights, and the
police powers of the State and its political subdivisions. The Project is appropriate for use only as part of
the City’s recreational facilities, a street lighting system and in connection with the issuance of permits by
the City. Because of such limited use, and the delays inherent in obtaining the remedies involving such
property, a potential purchaser of the Certificates should not anticipate that remedies could be
accomplished rapidly, if at all. Any delays in the ability of the Trustee to exercise its remedies under the
Lease or the Declaration of Trust may result in the payment of the Certificates or nonpayment of the
Certificates after expenditures of any amount on deposit in the Reserve Fund.

Effects on the Tax Exemption of the Certificates Upon a Termination

Special Tax Counsel expresses no opinion with respect to the applicability of the registration
requirements of the Securities Act of 1933, to any Certificates in the event of a termination of the Lease
by reason of an Event of Default. If the Lease is terminated by reason of such event, there is no assurance
that the Certificates may be transferred by an Owner thereof without compliance with the registration
provisions of the Securities Act of 1933, as amended, or the availability of an exemption therefrom.



Special Tax Counsel expresses no opinion as to the treatment for federal income tax purposes of any
moneys received by a Registered Owner of the Certificates other than payments by the City made
pursuant to the Lease, upon an Event of Default. There is no assurance that such moneys received by the
Registered Owners of the Certificates in such event will be excludable from gross income for federal
income tax purposes.

THE PROJECT
Description of the Project
The Project consist of:

@ Street Light Improvements — light poles and related equipment, such as light fixtures,
wiring, and other items necessary to complete the installation of new street lights in newly developed
residential and commercial areas as well as replace, rebuild and relocate street lights in established areas.

(b) Computer Software Improvements — acquisition, installation and implementation of
computer software to be used by the City’s Development Service Center in connection with the issuance
of various permits and business licenses to provide citizen access and communication, a geographic
information system, licensing and case management, document management, land use management,
inspection information, and fee assessment and collection.

©) Golf Improvements — The clubhouse at the Holmes Golf Course is now approximately 40
years old and is both undersized and deficient of ADA accommodations. The structure has deteriorated to
a condition that requires its replacement in order to continue providing safe, efficient and inviting
operations. The architectural firm of Erickson Sullivan Architects has been selected to provide
professional services for design of a replacement facility that is anticipated to be located in the same
general location as the old clubhouse so as to best accommodate golf course operations. Design of the
replacement facility will include evaluation of alternative building types to determine the most cost
effective and efficient approach to constructing a new clubhouse. This analysis is anticipated to focus on
built-in-place construction versus the use of a pre-fabricated structure.

The replacement facility may include a gathering space large enough to accommodate approximately 150
people, space for a pro shop/merchandise display, a control area where golfers can be checked in and pay
for services and restrooms for both male and female guests. In addition, it should provide lounge space
for serving food and beverages. In total, it is estimated that the new structure will be a total of about
7,000 square feet and building materials will be selected for their durability and minimal maintenance
requirements. Design of the supporting mechanical systems and building fixtures will also focus on long-
term durability and high energy efficiencies to the extent feasible in relation to the construction budget.

[The remainder of this page intentionally left blank]



ESTIMATED SOURCES AND USES OF FUNDS
The sources and application of funds in connection with the execution of the Series 2011B
Certificates, exclusive of accrued interest, are estimated, based upon certain assumptions regarding the
investment of such funds, as follows:

Sources of Funds:

Certificate Principal Amount $4,600,000.00
Plus: Net Original Issue Premium 57,194.00

Total Sources of Funds $4,657,194.00
Applications of Funds:

Street Light Improvement Costs $2,062,194.00

Golf Improvement Costs 1,520,000.00
Software Improvement Costs 1,000,000.00
Costs of Issuance* 95,000.00
Total Applications of Funds $4,657,194.00

*Includes underwriter’s discount, legal fees, printing expenses and other miscellaneous expenses.

SCHEDULE OF LEASE PAYMENTS

The following table sets forth the scheduled amortization of the Series 2011B Certificates:

Year Ending Principal Interest

September 15 Portion Portion Total
2012 $595,000.00 $76,638.29 $671,638.29
2013 595,000.00 84,906.26 679,906.26
2014 595,000.00 73,006.26 668,006.26
2015 605,000.00 61,106.26 666,106.26
2016 350,000.00 49,006.26 399,006.26
2017 355,000.00 42,006.26 397,006.26
2018 360,000.00 34,906.26 394,906.26
2019 370,000.00 27,706.26 397,706.26
2020 385,000.00 19,381.26 404,381.26
2021 390,000.00 10,237.50 400,237.50
Totals $4,600,000.00 $478,900.87 $5,078,900.87

SUMMARY OF THE LEGAL DOCUMENTS

Attached hereto as APPENDIX C are summaries of certain provisions of the Site Lease, the Lease and
the Declaration of Trust as well as certain defined terms used therein. The summaries do not purport to
be complete, and reference is made to the full text of the Site Lease, the Lease and the Declaration of



Trust, respectively, for a complete recital of their terms, as well as a complete recital of the defined terms
used therein. Copies of all documents relating to the Series 2011B Certificates can be obtained from the
Trustee upon payment by such prospective purchaser requesting the same, upon payment by such
prospective purchaser of the cost of complying with such request.

CONTINUING DISCLOSURE

The City has determined that no financial or operating data concerning the Trustee is material to an
evaluation of the offering of the Series 2011B Certificates or to any decision to purchase, hold or sell the
Series 2011B Certificates, and the City will not provide any such information. The City has no
responsibility to any person with respect to the provision of any information about the Trustee.

The City is executing and delivering the Continuing Disclosure Undertaking for the benefit of the owners
and Beneficial Owners of the Series 2011B Certificates 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 is current in its continuing disclosure reporting and is in compliance with all prior undertakings.

Annual Reports. Pursuant to the Continuing Disclosure Undertaking, the City shall, not later than May 1
of each year, beginning May 1, 2012, provide to the Municipal Securities Rulemaking Board (“MSRB”)
the following financial information and operating data (the “Annual Report”):

@ 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 Series 2011B Certificates, 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.

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 Series 2011B
Certificates (“Material Events”):

1) principal and interest payment delinquencies;

(2 non-payment related defaults, if material;

3 unscheduled draws on debt service reserves reflecting financial difficulties;

4) 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 Series 2011B
Certificates, or other material events affecting the tax status of the Series 2011B
Certificates;

@) modifications to rights of owners of the Series 2011B Certificates, if material,
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(8) bond calls, if material, and tender offers;

9) defeasances;

(10)  release, substitution or sale of property securing repayment of the Series 2011B
Certificates, 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; and

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

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 accordance with the above procedures.

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.

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 Special Tax 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.

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 Series 2011B Certificates 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 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.

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 Series 2011B Certificates is incorporated by reference in this Official
Statement.
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RATING

Moody’s Investors Service has assigned the Series 2011B Certificates 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 Moody’s Investors Service, 7 World Trade Center, 350 Greenwich Street, 23 Floor, New
York, New York 10007, telephone (212) 553-0300.

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 agency
if it deems circumstances are appropriate. Any downward change in, suspension or withdrawal of such
rating may have an adverse effect on the market price of the Certificates.

LITIGATION

The Transcript of Proceedings will contain a certificate of non-litigation dated as of the closing and
executed by the City to the effect that there is no controversy, suit or proceeding of any kind pending or,
to the knowledge of the City, threatened wherein or whereby any question is raised, or may be raised,
guestioning, disputing or affecting in any way the legal organization of the City, or the legality of any
official act shown to have been done regarding the execution and delivery of the Lease or the Series
2011B Certificates or the constitutionality or validity of the obligation represented by the Series 2011B
Certificates or the means provided for the Basic Rent Payments under the Lease.

TAX MATTERS

The following is a summary of the material federal and State of Nebraska income tax consequences of
holding and disposing of the Series 2011B Certificates. 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 Series 2011B Certificates 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 Series 2011B Certificates 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 Series 2011B Certificates.

Opinion of Special Tax Counsel

In the opinion of Gilmore & Bell, P.C., Special Tax Counsel, under the law existing as of the issue date of
the Series 2011B Certificates:
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Federal and Nebraska Tax Exemption. The Interest Portion of Basic Rent Payments paid by the City
and distributed to the registered owners of the Series 2011B Certificates (including any original issue
discount properly allocable to an owner thereof) is excludable from gross income for federal income tax
purposes and is exempt from income taxation by the State of Nebraska.

Alternative Minimum Tax. The Interest Portion of Basic Rent Payments is not an item of tax preference
for purposes of computing the federal alternative minimum tax imposed on individuals and corporations,
but is taken into account in determining adjusted current earnings for the purpose of computing the
alternative minimum tax imposed on certain corporations.

Bank Qualification. The Series 2011B Certificates have not been designated as “qualified tax-exempt
obligations” for purposes of Section 265(b) of the Code.

Special Tax Counsel’s opinions are provided as of the date of the original issue of the Series 2011B
Certificates, subject to the condition that the City comply with all requirements of the Code that must be
satisfied subsequent to the issuance of the Series 2011B Certificates in order that Interest Portion of Basic
Rental Payments be, or continue to be, excludable from gross income for federal income tax purposes.
The City has covenanted to comply with all such requirements. Failure to comply with certain of such
requirements may cause the inclusion of Interest Portion of Basic Rental Payments in gross income for
federal and Nebraska income tax purposes retroactive to the date of issuance of the Series 2011B
Certificates. Special Tax Counsel is expressing no opinion regarding other federal, state or local tax
consequences arising with respect to the Series 2011B Certificates but has reviewed the discussion under
“TAX MATTERS.”

Other Tax Consequences

Original Issue Discount. For federal income tax purposes, original issue discount (“OID”) is the excess
of the stated redemption price at maturity of a Series 2011B Certificate over its issue price. The issue
price of a Series 2011B Certificate is the first price at which a substantial amount of the Series 2011B
Certificates of that maturity have been sold (ignoring sales to bond houses, brokers, or similar persons or
organizations acting in the capacity of underwriters, placement agents, or wholesalers). Under Section
1288 of the Code, OID on tax-exempt obligations accrues on a compound basis. The amount of OID that
accrues to an owner of a Series 2011B Certificate during any accrual period generally equals (1) the issue
price of that Series 2011B Certificate, plus the amount of OID accrued in all prior accrual periods,
multiplied by (2) the yield to maturity on that Series 2011B Certificate (determined on the basis of
compounding at the close of each accrual period and properly adjusted for the length of the accrual
period), minus (3) any interest payable on that Series 2011B Certificate during that accrual period. The
amount of OID accrued in a particular accrual period will be considered to be received ratably on each
day of the accrual period, will be excludable from gross income for federal income tax purposes, and will
increase the owner’s tax basis in that Series 2011B Certificate. Prospective investors should consult their
own tax advisors concerning the calculation and accrual of OID.

Original Issue Premium. If a Series 2011B Certificate is issued at a price that exceeds the stated
redemption price at maturity of the Series 2011B Certificate, the excess of the purchase price over the
stated redemption price at maturity constitutes “premium” on that Series 2011B Certificate. Under
Section 171 of the Code, the purchaser of that Series 2011B Certificate must amortize the premium over
the term of the Series 2011B Certificate using constant yield principles, based on the purchaser’s yield to
maturity. As premium is amortized, the owner’s basis in the Series 2011B Certificate and the amount of
tax-exempt interest received will be reduced by the amount of amortizable premium properly allocable to
the owner. This will result in an increase in the gain (or decrease in the loss) to be recognized for federal
income tax purposes on sale or disposition of the Series 2011B Certificate prior to its maturity. Even
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though the owner’s basis is reduced, no federal income tax deduction is allowed. Prospective investors
should consult their own tax advisors concerning the calculation and accrual of premium.

Sale, Exchange or Retirement of Series 2011B Certificate. Upon the sale, exchange or retirement
(including redemption) of a Series 2011B Certificate, an owner of the Series 2011B Certificate 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 Series 2011B Certificate
(other than in respect of accrued and unpaid interest) and such owner’s adjusted tax basis in the Series
2011B Certificate. To the extent a Series 2011B Certificate 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 Series 2011B Certificate has
been held for more than 12 months at the time of sale, exchange or retirement.

Reporting Requirements. In general, information reporting requirements will apply to certain payments
of principal, interest and premium paid on the Series 2011B Certificates, and to the proceeds paid on the
sale of the Series 2011B Certificates, 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 Series 2011B Certificates
should be aware that ownership of the Series 2011B Certificates may result in collateral federal income
tax consequences to certain taxpayers, including, without limitation, financial institutions, property and
casualty insurance companies, individual recipients of Social Security or Railroad Retirement benefits,
certain S corporations with “excess net passive income,” foreign corporations subject to the branch profits
tax, life insurance companies, and taxpayers who may be deemed to have incurred or continued
indebtedness to purchase or carry or have paid or incurred certain expenses allocable to the Series 2011B
Certificates. Special Tax Counsel expresses no opinion regarding these tax consequences. Purchasers of
Series 2011B Certificates 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 Series 2011B Certificates, including the possible application of state, local, foreign and other tax laws.

LEGAL MATTERS

All legal matters incident to the authorization, execution and delivery of the Series 2011B Certificates are
subject to the approval of legality by Special Tax Counsel. Special Tax Counsel has participated in the
preparation of this Official Statement but the factual and financial information appearing herein has been
supplied or reviewed by the City, its officials and counsel. Certain legal matters will be passed upon for
the City by its counsel, Rodney Confer, City Attorney, Lincoln, Nebraska.

ADDITIONAL INFORMATION

Additional information with respect to the City and the Series 2011B Certificates may be obtained upon
request from the City.

Any statements in this Official Statement involving matters of opinion or estimates, whether or not
expressly so stated, are intended as such and not as representations of fact. No representation is made that
any of such statements will be realized. This Official Statement is not to be construed as a contract or
agreement between the City and Series 2011B Certificate Owners.
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This Official Statement has been approved by the City and is submitted only in connection with the sale
of the Series 2011B Certificates and may not be reproduced or used in whole or in part for any other
purpose.

THE CITY OF LINCOLN, NEBRASKA

By: /sl _Steve Hubka
Steve Hubka, Interim Finance Director
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THE CITY OF LINCOLN

General

Lincoln, the capital of Nebraska, is located in southeastern Nebraska near the center of population of the state. The
City was originally incorporated in 1869. It is approximately midway between Chicago and Denver. It has an area
of 90.48 square miles, and in its growth and development has annexed five other municipalities so that the City
includes most of the urban area of Lancaster County. It enjoys a unique position in Nebraska as the center of the
state governmental and educational activities. It is currently one of the fastest growing non-Sunbelt cities in the
U.S. and one of the fastest growing metro areas in the Midwest.

Population

The 1960 population of the City was 128,521; the 1970 population was 149,510; the 1980 population was
171,932; the 1990 population was 191,972; and the 2000 population was 225,588, a 17.5 percent increase over the
1990 count. The 2000 count represents approximately 90 percent of the population of Lancaster County, the county
in which the City is located. The estimated 2009 population is 251,624.

City Government

The City, operating under a home rule charter, has a mayor-council form of government with an elected full-time
chief executive, the Mayor, and an elected legislative body, the Council, composed of seven members. Three are
elected at large and four by district on a nonpartisan basis for a term of four years. The administration of City
government is performed under the direction of the Mayor by administrative departments.

City government has a broad range of responsibilities, including electric, water, and sanitary sewer systems, and an
impressive park and playground system of over 6,503 acres maintained for public use, nine public swimming pools,
and five public golf courses. The City has cooperated actively with the county government in several joint
governmental buildings, and in other specific areas of responsibility, including health, planning, civil defense, data
processing, tax collection, parks, and jail facilities. There are cooperative agreements with the United States
government on parks and flood control, with the University of Nebraska on planning and property transfer, with the
area Watershed District on flood control, and with the Lincoln School District on recreation.

Transportation
The Lincoln metropolitan area is served by Interstate 80, and U.S. Highways 2, 6, 34, and 77.

Lincoln is served by two commercial airports with daily shuttle service available between locations. The Lincoln
Municipal Airport is located less than 10 minutes from downtown and has daily departures to Chicago, Denver,
Detroit, and Minneapolis. Eppley Airfield, located in east Omaha, is 65 minutes from downtown Lincoln and offers
service from 13 airlines. Together the two airports offer more than 100 arrivals and departures daily. The Lincoln
Municipal Airport also offers General Aviation services. The General Aviation runway is 8,649 feet long, and the
runway is lit dusk to dawn.

Railroad transportation facilities include those of Burlington Northern/Santa Fe, Union Pacific, and AMTRAK.
Ground transportation is furnished by Greyhound/BlackHills Stage Lines and local StarTran bus services.

Government Center

The State Capitol, an architectural achievement located in Lincoln, is considered one of the most impressive in all
the 50 states. Other state governmental facilities in the City include the Nebraska Educational Telecommunications
facility, the Nebraska Game and Parks Commission headquarters, the Lincoln Regional Center (state hospital), the
Nebraska State Fair Park, and the Nebraska Penal Complex.

Federal agencies in Lincoln include regional offices of the U.S. Department of Agriculture (Mid-West Regional
Technical Service Center), the Immigration & Naturalization Service and the Veterans Administration, as well as the
state offices of other federal agencies. There is also a U.S. Veterans Medical Facility.

Lancaster County offices are also located in Lincoln, the county seat.
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Education

The University of Nebraska, with approximately 23,000 students, Nebraska Wesleyan University, with
approximately 2,000 students, Union College, with approximately 1,000 students, Kaplan University, with
approximately 700 students and Southeast Community College, with approximately 10,000 students and with a
number of facilities for both fu