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OFFICIAL STATEMENT DATED OCTOBER 24, 2013

NEW ISSUES - BOOK ENTRY ONLY RATINGS: Fitch: AA+
Moody’s: Aal

Standard & Poor’s: AA+

See “Ratings” herein

In the opinion of Kutak Rock LLP, Bond Counsel, under existing federal and Minnesota laws, regulations, rulings
and judicial decisions and assuming the accuracy of certain representations and continuing compliance with certain
covenants, interest on the Series 2013D Bonds, the Series 2013E Bonds and the Series 2013F Bonds(collectively, the
“Bonds ") is excludable from gross income for federal income tax purposes and from taxable net income of individuals,
estates or trusts for Minnesota income tax purposes; is includable in the income of corporations and financial
institutions for purposes of the Minnesota franchise tax; and is not a specific tax preference item for purposes of the
federal alternative minimum tax or the Minnesota alternative minimum tax applicable to individuals, estates and
trusts, except that such interest must be included in the “adjusted current earnings” of certain corporations for
purposes of calculating federal alternative minimum taxable income. For a discussion of tax matters see “TAX
MATTERS”’ herein.

$769,760,000
STATE OF MINNESOTA

General Obligation State Bonds
consisting of

$283,820,000 General Obligation State Various Purpose Bonds, Series 2013D
$112,000,000 General Obligation State Trunk Highway Bonds, Series 2013E
$373,940,000 General Obligation State VVarious Purpose Refunding Bonds, Series 2013F
(collectively referred to as the “Bonds”)

Dated: Date of Delivery Due: as shown on inside cover

THE BONDS ARE GENERAL OBLIGATIONS OF THE STATE OF MINNESOTA (THE “STATE”)
AND THE FULL FAITH AND CREDIT AND TAXING POWERS OF THE STATE ARE IRREVOCABLY
PLEDGED FOR THE PAYMENT OF THE BONDS AND INTEREST THEREON WHEN DUE.

The Bonds are subject to redemption and prepayment by the State as provided herein.

The Bonds will be available to the purchasers in book entry form only, and initially will be registered in the name
of Cede & Co., nominee of The Depository Trust Company, New York, New York, which will act as securities
depository for the Bonds. The Bank of New York Mellon Trust Company, N.A. is the Bond Registrar and Paying
Agent for the Bonds.

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

The Bonds are offered by the State subject to the legal opinions of Kutak Rock LLP, Omaha, Nebraska, Bond
Counsel, and of the State Attorney General as to the validity of the Bonds, and Kutak Rock LLP as to the tax exemption
of the interest on the Bonds. Delivery will be made on or about Wednesday, November 6, 2013.



Supplement to

OFFICIAL STATEMENT
relating to

STATE OF MINNESOTA

$283,820,000 General Obligation State Various Purpose Bonds, Series 2013D

The Official Statement, relating to the above-referenced bonds, is hereby supplemented with the following
information in bold and underlined below. This information relates particularly to the inside cover on page i of the
Official Statement.

$283,820,000 General Obligation State Various Purpose Bonds, Series 2013D

Initial Initial
Maturity Interest Price or CUSIP** Maturity Interest Price or CUSIP**

(October 1) Amount Rate Yield 604129 (October 1) Amount Rate Yield 604129
2014 $13,970,000 | 5.000% 0.170% R24 2024 $13,965,000 4.000% 2.700%* S49
2015 13,970,000 5.000 0.350 R32 2025 13,965,000 4.000 2.900* S56
2016 13,970,000 5.000 0.550 R40 2026 13,965,000 3.000 98.000 S64
2017 13,970,000 5.000 0.850 R57 2027 13,965,000 4.000 3.350* S72
2018 18,465,000 5.000 1.190 R65 2028 13,965,000 3.500 98.000 S80
2019 13,965,000 5.000 1.550 R73 2029 13,965,000 4.000 3.650* S98
2020 13,965,000 5.000 1.890 R81 2030 13,965,000 4.000 3.760* T22
2021 13,965,000 5.000 2.200 R99 2031 13,965,000 4.000 3.900* T30
2022 13,965,000 5.000 2.380 S23 2032 13,965,000 4.000 4.000 T48
2023 13,965,000 5.000 2.550 S31 2033 13,965,000 4.000 4.050 T55

This Supplement is hereby incorporated into the Official Statement, relating to the above-referenced bonds, and
the Official Statement is to be read only in conjunction with this Supplement.

The date of this Supplement is October 30, 2013.




$769,760,000
State of Minnesota
General Obligation State Bonds

Maturities, Amounts, Interest Rates, Prices or Yields and Initial CUSIPs**

$283,820,000 General Obligation State Various Purpose Bonds, Series 2013D

Initial Initial
Maturity Interest Price or CUSIP** Maturity Interest Price or CUSIP**
(October 1) Amount Rate Yield 604129 (October 1) Amount Rate Yield 604129
2014 $13,970,000 | 5.000% 0.170% R24 2024 $13,965,000 4.000% 2.700%* S49
2015 13,970,000 5.000 0.350 R32 2025 13,965,000 4.000 2.900* S56
2016 13,970,000 5.000 0.550 R40 2026 13,965,000 3.000 98 S64
2017 13,970,000 5.000 0.850 R57 2027 13,965,000 4.000 3.350* S72
2018 18,465,000 5.000 1.190 R65 2028 13,965,000 3.500 98 S80
2019 13,965,000 5.000 1.550 R73 2029 13,965,000 4.000 3.650* S98
2020 13,965,000 5.000 1.890 R81 2030 13,965,000 4.000 3.760* T22
2021 13,965,000 5.000 2.200 R99 2031 13,965,000 4.000 3.900* T30
2022 13,965,000 5.000 2.238 S23 2032 13,965,000 4.000 4.000 T48
2023 13,965,000 5.000 2.550 S31 2033 13,965,000 4.000 4.050 T55
$112,000,000 General Obligation State Trunk Highway Bonds, Series 2013E
Initial Initial
Maturity Interest Price or | CUSIP** Maturity Interest Price or CUSIP**
(October 1) Amount Rate Yield 604129 (October 1) Amount Rate Yield 604129
2014 $5,600,000 2.000% 0.170% M37 2024 $5,600,000 5.000% 2.700%* N51
2015 5,600,000 4.000 0.340 M45 2025 5,600,000 5.000 2.850* N69
2016 5,600,000 5.000 0.570 M52 2026 5,600,000 5.000 3.020* N77
2017 5,600,000 5.000 0.880 M60 2027 5,600,000 4.000 3.420* N85
2018 5,600,000 5.000 1.190 M78 2028 5,600,000 4.000 3.520* N93
2019 5,600,000 5.000 1.560 M86 2029 5,600,000 4.000 3.660* P26
2020 5,600,000 5.000 1.890 M94 2030 5,600,000 4.000 3.780* P34
2021 5,600,000 5.000 2.190 N28 2031 5,600,000 4.000 3.890* P42
2022 5,600,000 5.000 2.360 N36 2032 5,600,000 4.000 3.980* P59
2023 5,600,000 5.000 2.530 N44 2033 5,600,000 4.000 4.040 P67
$373,940,000 General Obligation State Various Purpose Refunding Bonds, Series 2013F
Initial Initial
Maturity Interest Price or | CUSIP** Maturity Interest Price or CUSIP**
(October 1) Amount Rate Yield 604129 (October 1) Amount Rate Yield 604129
2016 $24,060,000 5.000% 0.550% P75 2022 $37,695,000 5.000% 2.350% Q58
2017 38,070,000 5.000 0.850 P83 2023 37,605,000 5.000 2.500 Q66
2018 38,005,000 5.000 1.180 Po1 2024 37,325,000 4.000 2.740* Q74
2019 37,935,000 5.000 1.550 Q25 2025 36,835,000 4.000 2.910* Q82
2020 37,855,000 5.000 1.880 Q33 2026 10,775,000 3.125 3.250 Q90
2021 37,780,000 5.000 2.180 Q41

*Priced at the stated yield to the October 1, 2023 redemption date at a price of 100%. See “THE BONDS, Optional Redemption”

herein.

**The State is not responsible for the use of the CUSIP numbers referenced herein nor is any representation made by the State as
to their correctness; such CUSIP numbers are included solely for the convenience of the readers of this Official Statement.
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Unless otherwise indicated, information contained in this Official Statement is based upon material provided
by the State and available at the date of publication of this Official Statement.

No dealer, broker, salesman or other person has been authorized by the State or Underwriters 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 the State or Underwriters. The Underwriters have reviewed the information in this Official
Statement pursuant to their responsibilities to investors under the federal securities laws, but the Underwriters
do not guarantee the accuracy or completeness of such information. Certain information contained herein has
been obtained from sources other than records of the State and is believed to be reliable, but it is not guaranteed.
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 have not been any changes in the affairs of the State since the date hereof.

This Official Statement contains forecasts, projections, and estimates that are based on current expectations
but are not intended as representations of fact or guarantees of results. If and when included in this Official
Statement, the words “expects,” “forecasts,” “projects,” “intends,” “anticipates,” “estimates,” and analogous
expressions are intended to identify forward-looking statements as defined in the Securities Act of 1933, as
amended, and any such statements inherently are subject to a variety of risks and uncertainties, which could
cause actual results to differ materially from those contemplated in such forward-looking statements. These
forward-looking statements speak only as of the date of this Official Statement. The State disclaims any
obligation or undertaking to release publicly any updates or revisions to any forward-looking statement contained
herein to reflect any change in the State’s expectations with regard thereto or any change in events, conditions,
or circumstances on which any such statement is based.

LR N3

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.



SUMMARY STATEMENT

(The Summary Statement information is qualified in its entirety by the detailed information

Issuer:

Offering:

Principal Amounts:

Interest:

Dated Date:

Security:

Book-Entry Bonds:

Redemption:

Continuing Disclosure:

contained in this Official Statement)

State of Minnesota

$283,820,000 General Obligation State Various Purpose Bonds,
Series 2013D (the “Series 2013D Bonds”)

$112,000,000 General Obligation State Trunk Highway Bonds,
Series 2013E (the “Series 2013E Bonds”)

$373,940,000 General Obligation State Various Purpose
Refunding Bonds, Series 2013F (the “Series 2013F Bonds™)

(collectively referred to as the “Bonds”)

The principal amounts of the Bonds are set forth on the inside
cover pages.

Interest will be calculated on the basis of a 360-day year
consisting of twelve 30-day months, from the Dated Date of the
Bonds, payable semiannually on each April 1 and October 1,
commencing April 1, 2014.

Date of Delivery, expected to be November 6, 2013.

General obligations of the State of Minnesota to which its full
faith, credit and taxing powers are pledged.

The Bonds will be issued in fully registered form without interest
coupons in denominations of $5,000 and integral multiples
thereof. The Bonds will be initially registered in the name of Cede
& Co., as nominee of The Depository Trust Company, New York,
New York (“DTC”), which will act as securities depository for the
Bonds.

The Bonds maturing on or before October 1, 2023 will not be
subject to redemption prior to their stated maturity dates. The
Bonds maturing on or after October 1, 2024 will be subject to
redemption and prepayment by the State at its option on October
1, 2023 and any business day thereafter, in whole or in part, in an
order determined by the State and by lot within each maturity at a
price of par plus accrued interest to the date specified for
redemption.

Other than as described in this Official Statement (see
“CONTINUING DISCLOSURE”), in the previous five years the
Commissioner of Management and Budget has not failed to
comply in any material respect, with any written continuing
disclosure undertaking with respect to any bonds for which the
State is an obligated person.



Bond Ratings:

Registrar/Paying Agent/
Escrow Agent:

Legal Opinions:

Bonds Outstanding:

Additional Information:

The Bonds described herein have been rated “AA+” by Fitch
Ratings, “Aal” by Moody’s Investors Service Inc. and “AA+” by
Standard & Poor’s Ratings Group.

The Bank of New York Mellon Trust Company, N.A.

The Bonds are approved as to validity by the State Attorney
General and Kutak Rock LLP, Omaha, Nebraska as Bond
Counsel. Only Kutak Rock LLP will provide the Opinion
regarding the tax exemption of interest on the Bonds.

The total amount of State general obligation bonds outstanding on
the date of issuance of the Bonds, including these issues will be
approximately $6.26 billion. The total amount of general
obligation bonds authorized but unissued as of the date of issuance
of the Bonds, will be approximately $1.57 billion. See Appendix
C, pages C-1 and C-2.

Questions regarding this Official Statement should be directed to
Kristin -~ Hanson,  Assistant  Commissioner,  Minnesota
Management and Budget, 400 Centennial Office Building, St.
Paul, Minnesota 55155, telephone (651) 201-8030, email
kristin.hanson@state.mn.us, Susan Gurrola, Financial Analyst,
Minnesota Management and Budget, 400 Centennial Office
Building, St. Paul, Minnesota 55155, telephone (651) 201-8046,
email sue.gurrola@state.mn.us or Thomas Huestis, Public
Resources Advisory Group, telephone (610) 565-5990, email
thuestis@pragny.com. Questions regarding legal matters should
be directed to Curtis L. Christensen, Kutak Rock LLP, 1650
Farnam Street, Omaha, Nebraska 68102, telephone (402) 346-
6000, email curtis.christensen@kutakrock.com.



STATE OF MINNESOTA
$769,760,000
General Obligation State Bonds

consisting of

$283,820,000 General Obligation State Various Purpose Bonds, Series 2013D
$112,000,000 General Obligation State Trunk Highway Bonds, Series 2013E
$373,940,000 General Obligation State Various Purpose Refunding Bonds, Series 2013F
(collectively referred to as the “Bonds”)

THE BONDS
General

This Official Statement, including the cover page and the Appendices (this “Official Statement”), has
been prepared by the State of Minnesota Department of Management and Budget (the “Department” or
“MMB”) to furnish information relating to the $283,820,000 General Obligation State Various Purpose
Bonds, Series 2013D (the “Series 2013D Bonds”), the $112,000,000 General Obligation State Trunk
Highway Bonds, Series 2013E (the “Series 2013E Bonds™), and the $373,940,000 General Obligation State
Various Purpose Refunding Bonds, Series 2013F (the “Series 2013F Bonds”), (collectively referred to as the
“Bonds”) of the State of Minnesota (the “State”) to be dated the date of issuance, to prospective purchasers
and actual purchasers of the Bonds. Prospective and actual purchasers should read this entire Official
Statement.

Authorization and Purpose

The Bonds are being issued by the State of Minnesota, acting by and through its Commissioner of
Management and Budget (the “Commissioner”), pursuant to the constitutional and statutory authority as
hereinafter described.

The Series 2013D Bonds in the aggregate principal amount of $283,820,000 are being issued for the
purpose of financing all or a portion of the cost of certain programs and capital projects, the types of which
generally include educational facilities, parks, pollution control facilities, transportation, natural resources
and agricultural enterprises.

The Series 2013E Bonds in the principal amount of $112,000,000 are being issued for the purpose of
financing the cost of construction, improvement and maintenance of programs and projects of the State trunk
highway system.

The Series 2013F Bonds in the principal amount of $373,940,000 are being issued for the purpose of
refunding $394,000,000 in principal amount of outstanding general obligation various purpose bonds of the
State, (the “Various Purpose Refunded Bonds”). The proceeds to refund the Various Purpose Refunded Bonds
will be placed in an irrevocable escrow fund and used, together with other available funds, to pay the principal
of and interest on the Various Purpose Refunded Bonds to the dates on which such bonds mature or have
been called for redemption and prepayment. The Various Purpose Refunded Bonds and the dates on which
they will be called for redemption are described in Appendix D.

Constitutional Provisions.

Article XI, Section 5 of the Minnesota Constitution authorizes public debt to be incurred for (a) the
acquisition and betterment of public land, buildings and other improvements of a capital nature, or for
appropriations or loans to State agencies or political subdivisions for this purpose, as the Legislature by a
three-fifths vote of both the House of Representatives and the Senate may direct; (b) repelling invasion or
suppressing insurrection; (c) borrowing temporarily; (d) refunding outstanding bonds of the State or its
agencies; (e) the construction of improvements to and maintenance of the State’s trunk highway system; (f)
promoting forestation and preventing and abating forest fires; (g) the construction, improvement and



operation of airports and other air navigation facilities; (h) the development of the agricultural resources of
the State by extending credit on real estate security; and (i) improving and rehabilitating railroad rights-of-
way and other rail facilities; all as the Legislature may direct. Article XI requires all such debt to be evidenced
by the issuance of State bonds maturing within 20 years of their date of issue, for which the full faith and
credit and taxing powers of the State are irrevocably pledged. Public debt is defined by Article XI, Section 4
to include any obligation payable directly, in whole or in part, from a tax of statewide application on any
class of property, income, transaction or privilege, but does not include any obligation which is payable from
revenues other than taxes. The Minnesota Constitution places no limitation on the interest rate of bonds that
may be authorized for these purposes.

Statutory Provisions.

The Series 2013D Bonds and the Series 2013F Bonds are authorized by Minnesota Statutes, Sections
16A.631 through 16A.675. The Series 2013E Bonds are authorized by Minnesota Statutes, Sections 167.50
through 167.52.

Minnesota Statutes, Section 16A.66, authorizes the issuance of general obligation state refunding bonds
with the approval of the State’s Executive Council. The issuance of the Series 2013F Bonds was approved
by resolutions of the State Executive Council on September 29, 2009.

Session Law Provisions.

Session laws authorizing the issuance of the Series 2013D Bonds and the amounts included in this issue
are set forth below (“X” indicates Special Session Laws):!

Law Authorizing Bonds This Issug?

Session 2006, Chapter 258. ... ... $ 500 000
Session 2008, Chapter 179. ... ... 10,000,000
Session 2008, Chapter 365. ... ... 150,000
Session 2009, Chapter 93... ... e 9,000,000
Session 2010, Chapter 189, ... ...ivieii e 50,000,000
Session X2010, Chapter L.t e 2,500,000
Session X201, Chapter 12, ... .ot e e 72,000,000
Session 2012, Chapter 293, ... .o e 101,850,000
SesSioN X2012, Chapter ©......o.ouieiiiit i e e 11,000,000
Session 2013, Chapter 136 ......ineieii e 53,000,000
Total: $ 310,000,000

Session laws authorizing the issuance of the Series 2013E Bonds and the amounts included in this issue
are set forth below (“X” indicates Special Session Laws):!

Law Authorizing Bonds This Issue

Session 2008, Chapter 152. .. .. .. $ 97,200,000
Session 2009, Chapter 36. ... ..ouiei it 1,000,000
Session 2010, Chapter 189, ... ...uieii e 300,000
Session 2010, Chapter 388..........ouinii i 12,000,000
Session X2012, Chapter L. .. ..eeiiie et e e e 1,500,000
Total $112,000,000

Isee also the table of General Obligation Bonds Authorized, Issued and Unissued on page C-2 and the Project Description included in
Appendix D.

2 Including net premium deposited into the Capital Projects Fund.

Bond Terms

The Bonds mature on the dates and in the principal amounts and bear interest at the annual rates shown
on the inside front cover page hereof. Such interest is computed on the basis of a 360-day year and twelve
30-day months. Interest on the Bonds is payable semiannually on each April 1 and October 1 to maturity or



prior redemption, if any, commencing April 1, 2014. If principal or interest is due on a date on which
commercial banks are not open for business in the states of Minnesota and New York, then payment will be
made on the first day thereafter when such banks are open for business.

The Bonds are issued in book entry form and in denominations of $5,000 or multiples thereof of a single
interest rate of a single maturity for each series of Bonds. The Bonds will be issued initially registered in the
name of Cede & Co., nominee of The Depository Trust Company, New York, New York, which will act as
securities depository for the Bonds. Accordingly, printed Bonds will not be available to purchasers of the
Bonds. For a description of the book entry system pursuant to which the Bonds will be issued see the section
hereof entitled “Book Entry System.”

Optional Redemption

The Bonds maturing on or before October 1, 2023 will not be subject to redemption prior to their stated
maturity dates. The Bonds maturing on or after October 1, 2024 will be subject to redemption and prepayment
by the State at its option on October 1, 2023 and any business day thereafter, in whole or in part, in an order
determined by the State and by lot within each maturity at a price of par plus accrued interest to the date
specified for redemption.

Notices of Redemption

So long as the Bonds are registered in the name of the nominee of DTC or another securities depository
designated for this purpose as indicated in the section hereof entitled “Book Entry System,” notice of any
redemption of Bonds will be mailed only to such securities depository, which in turn is obligated to notify its
participants who are obligated to notify the Beneficial Owners (as herein defined) of the Bonds. However,
the State assumes no responsibility with respect to the giving of such notice of redemption by the securities
depository or its participants.

If, in the future, the Bonds are not in book entry form, notice of any redemption of Bonds will be
published in financial newspapers circulated in the Minneapolis-St. Paul metropolitan area and in the
Borough of Manhattan, City and State of New York, not less than thirty days before the redemption date,
stating: (i) the series, original date of issue, maturity dates, CUSIP numbers, and interest rates of the Bonds
to be redeemed, (ii) if less than all Bonds of any maturity are to be redeemed, the registration numbers of
those to be redeemed, (iii) the principal amount to be redeemed if less than the entire principal amount of any
Bond, (iv) the redemption date and price and the name and address of the paying agent where such Bonds
must be presented for payment, (v) that on the redemption date the redemption price of the Bonds or portions
thereof to be redeemed will be payable, and (vi) that after the redemption date interest will cease to accrue or
be payable thereon. Notice will also be mailed to the registered owner of any such Bond at the address shown
on the bond register, not less than twenty days before the redemption date.

Notice of redemption having been so given, the Bonds or portion of Bonds therein specified shall be due
and payable at the specified redemption date and price, with accrued interest, and funds for such payment
being held by or on behalf of the paying agent so as to be available therefor, interest thereon shall cease to
accrue, and such Bonds or portions thereof shall no longer be considered outstanding under the
Commissioner’s order authorizing their issuance. The failure to publish notice of redemption shall not affect
the validity or effectiveness of mailed notice, and the failure to mail notice to any registered owner, or any
defect in the notice mailed to any registered owner, shall not affect the validity or effectiveness of the notice
of redemption mailed to any other registered owner.



SECURITY!?

State Bond Fund and Property Tax: The Bonds are issued as general obligations of the State, and the
laws authorizing their issuance pledge the full faith and credit and taxing powers of the State to the payment
of the principal of and interest on the Bonds when due. The Minnesota Constitution, Article XI, requires the
maintenance of a State bond fund (the “Debt Service Fund”), and provides that when the full faith and credit
of the State has been pledged for the payment of State general obligation bonds, the State Auditor is required
to levy each year a tax on all taxable property in the State in the amount needed, if any, along with the balance
then on hand in the Debt Service Fund, to pay all principal and interest due and to become due on such State
bonds through July 1 of the second ensuing year.

General Fund Appropriations: Article XI of the Minnesota Constitution also provides that no money is
to be paid out of the State Treasury except pursuant to an appropriation. Each law authorizing the issuance
of general obligation bonds appropriates moneys either directly or by reference to Minnesota Statutes,
Chapter 16A, to the Debt Service Fund out of the General Fund (the “General Fund” as defined on page B-
2) and, in some cases, from special enterprise or loan repayment funds, sufficient to provide for the payment
of such bonds and interest thereon without the levy of a property tax otherwise required by the provisions of
the Minnesota Constitution. Moneys on hand in the Debt Service Fund, including all moneys derived from:
(i) the foregoing statutory appropriations; (ii) the levy of the State property tax required by the Minnesota
Constitution if the amount of appropriated funds on hand does not equal the total required amount of the tax
at the time the levy is required; and (iii) income from the investment of the foregoing, are appropriated for
the payment of the principal of and interest on State general obligation bonds when due. If moneys on hand
at the due date are not sufficient, the statutes also appropriate from the General Fund an amount equal to the
deficiency. Since 1966, as a result of transfers of moneys to the Debt Service Fund from the General Fund
each December, no State property tax has been levied to pay debt service on State general obligation bonds.

Minnesota Statutes, Section 16A.641, makes an annual appropriation to the Debt Service Fund from the
General Fund of the amount that, added to the amount already on hand in the Debt Service Fund, is an amount
needed to pay the principal of and interest on all State bonds due and to become due through July 1 in the
second ensuing year. The transfer of the debt service appropriation from the General Fund to the Debt Service
Fund for the Bonds included in this issue will be made by December 1 of each year. (Also see information
on page C-5 with respect to the Debt Service Fund transfer.)

Additional Security — State Trunk Highway Bonds: The Minnesota Constitution, Article XIV,
establishes a Trunk Highway Fund (the “Trunk Highway Fund” or “State Trunk Highway Fund”) to be used
solely for trunk highway system purposes and for the payment of principal of and interest on trunk highway
bonds. Article X1V provides that the payment of the principal of and interest on State trunk highway bonds
is “a first charge on money coming into [the State Trunk Highway Fund] during the year in which the principal
or interest is payable.” Article XIV also establishes a Highway User Tax Distribution Fund to be used solely
for highway purposes, authorizes the Legislature to impose taxes on motor vehicles and motor vehicle fuels,
and requires the proceeds of such taxes to be paid into the Highway User Tax Distribution Fund. The
Minnesota Constitution requires that 95% of the revenues deposited into the Highway User Tax Distribution
Fund be distributed from such fund as follows: 62% to the Trunk Highway Fund, 29% to the County State
Aid Highway Fund, and 9% to the Municipal State Aid Street Fund. The remaining 5% of Highway User Tax
Distribution Fund revenues is distributed to the same three funds in accordance with a formula that the
Legislature establishes. Currently these remaining revenues are all distributed to the County State Aid
Highway Fund. According to the Minnesota Constitution, no change in the formula allocating the 5% may
be made within six years of the last previous change, which occurred in 1998.

Minnesota Statutes, Section 167.51, makes an annual appropriation to the trunk highway bond account
in the Debt Service Fund from the State Trunk Highway Fund of the amount that, when added to the amount
already on hand in the trunk highway bond account in the Debt Service Fund, is the amount needed to pay

! While the State has adopted the revised Article 9 of the Uniform Commercial Code that generally covers security interests created by
government debtors, Minnesota Statutes, Section 475.78 provides that Article 9 does not apply to security interests created by the State, except
security interests in equipment and fixtures.



the principal of and interest on all State trunk highway bonds due and to become due through July 1 in the
second ensuing year. The transfer of the debt service appropriation from the State Trunk Highway Fund to
the trunk highway bond account in the Debt Service Fund for the State trunk highway bonds included in this
issue will be made by December 1 of each year.

Waiver of Immunity: Under Minnesota Statutes, Section 3.751, the State has waived immunity from suit
with respect to the controversies arising out of its debt obligations incurred pursuant to Article XI of the
Minnesota Constitution, and has conferred jurisdiction on State District Courts to hear and determine such
controversies. Accordingly, if the State fails to pay in full the principal of and interest on the Bonds when
due, a holder of a Bond on which principal or interest is past due is entitled to commence an action in the
District Court for Ramsey County, Minnesota, to enforce the pledge of the State’s full faith and credit to the
payment of such principal and interest.

SOURCES AND USES OF FUNDS

Series 2013D Series 2013E Series 2013F

Sources: Bonds Bonds Bonds Total

Par Amount of Bonds $283,820,000.00 $112,000,000.00 $373,940,000.00 $769,760,000.00
Premium on Bonds 27,189,509.30 12,682,936.00 62,213,531.40  102,085,976.70
Total Sources $311,009,509.30  $124,682,936.00 $436,153,531.40 $871,845,976.70
Uses:

Capital Projects Fund $309,825,000.00 $111,900,000.00 $ - $421,725,000.00
Escrow Deposit - - 428,334,878.56  428,334,878.56
Underwriters' Discount 1,007,561.00 211,064.00 407,594.60 1,626,219.60
Cost of Issuance 175,000.00 100,000.00 255,000.00 530,000.00
Deposit to State Bond Fund 1,948.30 12,471,872.00 7,156,058.24 19,629,878.54
Total Uses $311,009,509.30  $124,682,936.00 $436,153,531.40 $871,845,976.70

FUTURE FINANCINGS

The State anticipates the issuance of the following transactions by the State and State entities within the
next six months that are backed by State general fund appropriations:

Certain State entities that issue bonds that have been granted financial assistance by the Legislature in
the form of standing appropriations for their annual debt payments are considering future financings.

In 2008, the University of Minnesota was authorized to issue $219 million in bonds for its Biomedical
Science Research Facilities which are repayable from State General Fund appropriations. The University of
Minnesota anticipates issuing a portion of their remaining authorization in October, 2013 to complete the
phased project. See “Appendix C - STATE DEBT, CONTINGENT LIABILITIES, State Continuing
Appropriations.”

Furthermore, pursuant to Minnesota Statutes Section 16A.965 the State anticipates the issuance of up to
$600 million of general fund appropriation bonds for the purpose of financing up to $498 million for the State
and City of Minneapolis’ share of the costs of a professional football stadium project of the Minnesota Sports
Facilities Authority that was created for that purpose by Minnesota Statutes Chapter 473J. The State has
commenced the financing process.

Pursuant to Minnesota Statutes 16A.85, Minnesota Management and Budget finances personal property
needs of the state using a master lease financing program. MMB has begun the procurement process to secure
a new master lease program for the next two calendar years. The amount of the financing will be dependent



on a required demand survey of equipment needs. The new master lease is expected to be in place by
December 2013.

In addition, pursuant to Minnesota Laws of 2013, Chapter 143, Section 21 the Department of
Administration (“DOA”) may enter into a long-term lease-purchase agreement for a term of up to 25 years,
to pre-design, design, construct, and equip offices, hearing rooms, and parking facilities for legislative and
other functions. In collaboration with the DOA, MMB may issue lease revenue bonds or certificates of
participation to finance the legislative office facility. The State anticipates entering into a lease purchase
which will finance approximately $86.5 million in project costs in the spring of 2014.

BOOK ENTRY SYSTEM

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

DTC is a limited-purpose trust company organized under the New York Banking Law, a “banking
organization” within the meaning of the New York Banking Law, a member of the Federal Reserve System,
a “clearing corporation” within the meaning of the New York Uniform Commercial Code, and a “clearing
agency” registered pursuant to the provisions of Section 17A of the Securities Exchange Act of 1934, as
amended. DTC holds and provides asset servicing for U.S. and non-U.S. equity issues, corporate and
municipal debt issues, and money market instruments that DTC’s participants (“Direct Participants”) deposit
with DTC. DTC also facilitates the post-trade settlement among Direct Participants of sales and other
securities transactions in deposited securities through electronic computerized book-entry transfers and
pledges between Direct Participants’ accounts. This eliminates the need for physical movement of securities
certificates. Direct Participants include both U.S. and non-U.S. securities brokers and dealers, banks, trust
companies, clearing corporations, and certain other organizations.

DTC is a wholly-owned subsidiary of The Depository Trust & Clearing Corporation (“DTCC”). DTCC
is the holding company for DTC, National Securities Clearing Corporation and Fixed Income Clearing
Corporation, all of which are registered clearing agencies. DTCC is owned by the users of its regulated
subsidiaries. Access to the DTC system is also available to others such as both U.S. and non-U.S. securities
brokers and dealers, banks, trust companies, and clearing corporations that clear through or maintain a
custodial relationship with a Direct Participant, either directly or indirectly (“Indirect Participants”). DTC
has a Standard & Poor’s rating of AA+. The DTC Rules applicable to its Direct Participants and Indirect
Participants (collectively, the “Participants”) are on file with the Securities and Exchange Commission. More
information about DTC can be found at www.dtcc.com.

Purchases of Bonds under the DTC system must be made by or through Direct Participants, which will
receive a credit for the Bonds on DTC’s records. The ownership interest of each actual purchaser of each
Bond (“Beneficial Owner”) is, in turn, to be recorded on the 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 Participant through which the Beneficial Owner entered into the transaction. Transfers of
ownership interests in the Bonds are to be accomplished by entries made on the books of Participants acting
on behalf of Beneficial Owners. Beneficial Owners will not receive certificates representing their ownership
interests in Bonds, except in the event that use of the book-entry system for the Bonds is discontinued.

To facilitate subsequent transfers, all 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 Bonds with DTC and their registration in the name of Cede
& Co. or such other DTC nominee do not affect any change in beneficial ownership. DTC has no knowledge
of the actual Beneficial Owners of the Bonds; DTC’s records reflect only the identity of the Direct Participants
to whose accounts such Bonds are credited, which may or may not be the Beneficial Owners. The Participants
will remain responsible for keeping account of their holdings on behalf of their customers.



Conveyance of notices and other communications by DTC to Direct Participants, by Direct Participants
to Indirect Participants, and by 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 Bonds may wish to take certain steps to augment the transmission to them of notices of significant
events with respect to the Bonds, such as redemptions, tenders, defaults, and proposed amendments to the
Bond documents. In the alternative, Beneficial Owners may wish to provide their names and addresses to the
registrar of the Bonds (“Registrar’’) and request that copies of notices be provided directly to them.

Redemption notices shall be sentto DTC. If less than all of the 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 Bonds
unless authorized by a Direct Participant in accordance with DTC’s Procedures. Under its usual procedures,
DTC mails an Omnibus Proxy to the State as soon as possible after the record date. The Omnibus Proxy
assigns Cede & Co.’s consenting or voting rights to those Direct Participants to whose accounts Bonds are
credited on the record date (identified in a listing attached to the Omnibus Proxy).

Payments of principal of and premium, if any, and interest on the Bonds will be made to Cede & Co., or
such other nominee as may be requested by an authorized representative of DTC. DTC’s practice is to credit
Direct Participants’ accounts upon DTC’s receipt of funds and corresponding detail information from the
State, on payable date in accordance with their respective holdings shown on DTC’s records. Payments by
Participants to Beneficial Owners will be governed by standing instructions and customary practices, as is
the case with securities held for the accounts of customers in bearer form or registered in “street name,” and
will be the responsibility of such Participant and not of DTC, or its nominee or the State, subject to any
statutory or regulatory requirements as may be in effect from time to time. Payment of principal of and
premium, if any, and interest on the Bonds to Cede & Co. (or such other nominee as may be requested by an
authorized representative of DTC) is the responsibility of the State, 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 Participants.

A Beneficial Owner shall give notice to elect to have its Bonds purchased or tendered, through its
Participant, to the Registrar, and shall effect delivery of such Bonds by causing the Direct Participant to
transfer the Participant’s interest in the Bonds, on DTC’s records, to the Registrar. The requirement for
physical delivery of Bonds in connection with an optional tender or a mandatory purchase will be deemed
satisfied when the ownership rights in the Bonds are transferred by Direct Participants on DTC’s records and
followed by a book-entry credit of tendered Bonds to the Registrar’s DTC account.

DTC may discontinue providing its services as depository with respect to the Bonds at any time by giving
reasonable notice to the State. Under such circumstances, in the event that a successor depository is not
obtained, Bond certificates are required to be printed and delivered.

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

The above information in this section concerning DTC and DTC'’s book-entry system has been obtained
from sources that the State believes to be reliable, but the State takes no responsibility for the completeness
or the accuracy thereof, or as to the absence of material adverse changes in such information subsequent to
the date hereof.

The State cannot and does not give any assurances that DTC, or a successor securities depository, or
Participants will distribute to the Beneficial Owners of the Bonds: (i) payments of principal of or interest and
premium, if any, on the Bonds; (ii) certificates representing an ownership interest or other confirmation of
beneficial ownership interest in the Bonds; or (iii) redemption or other notices sent to DTC or Cede & Co.,
its nominee, or a successor securities depository, as the registered owner of the Bonds, or that they will do so
on a timely basis, or that DTC or the Participants will serve and act in the manner described in this Official
Statement.



The State will have no responsibility or obligation to any Participant, or any Beneficial Owner or any
other person with respect to: (i) the Bonds; (ii) the accuracy of any records maintained by DTC, or a successor
securities depository, or any DTC Participant of any amount due to any Beneficial Owner in respect of the
principal or redemption price of or interest on the Bonds; (iii) the payment by DTC, or a successor securities
depository, or any Participant of any amount due to any Beneficial Owner in respect of the principal or
redemption price of or interest on the Bonds; (iv) the delivery by DTC, or a successor securities depository,
or any Participant of any notice to any Beneficial Owner which is required or permitted to be given to owners
of the Bonds; (v) the selection of which Beneficial Owners will receive payment in the event of any partial
redemption of the Bonds; (vi) any consent given or other action taken by DTC, or a successor securities
depository as a Bondholder; or, (vii) the performance by DTC, or any successor securities depository, of any
other duties as securities depository.

TAX MATTERS
The Bonds

General. In the opinion of Kutak Rock LLP, Bond Counsel, to be delivered at the time of original
issuance of the Bonds, under existing federal and Minnesota laws, regulations, rulings and judicial decisions,
and assuming the accuracy of certain representations and continuing compliance with certain covenants
described below, the interest to be paid on the Bonds is excludable from gross income for federal income tax
purposes and from taxable net income of individuals, estates or trusts for Minnesota income tax purposes; is
includable in the income of corporations and financial institutions for purposes of the Minnesota franchise
tax; and is not a specific tax preference item for purposes of the federal alternative minimum tax or the
Minnesota alternative minimum tax applicable to individuals, estates and trusts. The interest to be paid on
the Bonds is included in adjusted current earnings of corporations in determining the alternative minimum
taxable income of such corporations for purposes of the federal alternative minimum tax.

Arbitrage/Use of Proceeds. Failure to comply with certain provisions of the Internal Revenue Code of
1986, as amended (the “Code”), may cause interest on the Bonds to become subject to federal and Minnesota
income taxation retroactive to the date of issuance of the Bonds. These provisions include investment
restrictions, required periodic payments of arbitrage profits to the United States, and requirements concerning
the timely and proper use of Bond proceeds and the facilities and activities financed or refinanced therewith
and certain other matters. The documents authorizing the issuance of the Bonds include provisions which, if
complied with by the State, are designed to meet the requirements of the Code. Such documents also include
a covenant of the Commissioner to take all legally permissible actions necessary to preserve the tax exemption
of interest on the Bonds. However, no provision is made for redemption of the Bonds or for an increase in
the interest rate on the Bonds in the event that interest on the Bonds becomes subject to federal or Minnesota
income taxation.

Discount Bonds. The Series 2013D Bonds having a stated maturity in the years 2026, 2028 and 2033,
the Series 2013E Bonds having a stated maturity in the year 2033 and the Series 2013F Bonds having a stated
maturity in the year 2026 (the “Discount Bonds”) are being sold at a discount from the principal amount
payable on the Discount Bonds at maturity. The difference between the price at which a substantial amount
of the Discount Bonds of a given maturity is first sold to the public (the “Issue Price”) and the principal
amount payable at maturity constitutes “original issue discount” under the Code. The amount of original
issue discount that accrues to a holder of a Discount Bond under Section 1288 of the Code is excludable from
gross income for federal income tax purposes and from taxable net income of individuals, estates and trusts
for Minnesota income tax purposes to the same extent that stated interest on such Discount Bonds would be
so excluded. The amount of the original issue discount that accrues with respect to a Discount Bond under
Section 1288 is added to the tax basis of the owner in determining gain or loss upon disposition of such
Discount Bond (whether by sale, exchange, redemption or payment at maturity). Original issue discount is
taxable under the Minnesota franchise tax on corporations and financial institutions.

Interest in the form of original issue discount accrues under Section 1288 pursuant to a constant yield
method that reflects semiannual compounding on days that are determined by reference to the maturity date
of the applicable Discount Bond. The amount of original issue discount that accrues for any particular

10



semiannual accrual period generally is equal to the excess of: (1) the product of (a) one-half of the yield to
maturity on such Discount Bonds (adjusted as necessary for an initial short period) and (b) the adjusted issue
price of such Discount Bonds, over (2) the amount of stated interest actually payable on such Discount Bond
for such semiannual accrual period. For purposes of the preceding sentence, the adjusted issue price is
determined by adding to the Issue Price for such Discount Bonds the original issue discount that is treated as
having accrued during all prior semiannual accrual periods. If a Discount Bond is sold or otherwise disposed
of between semiannual compounding dates, then the original issue discount that would have accrued for that
semiannual accrual period for federal income tax purposes is allocated ratably to the days in such accrual
period.

If a Discount Bond is purchased for a cost that exceeds the sum of the Issue Price plus accrued interest
and accrued original issue discount, the amount of original issue discount that is deemed to accrue thereafter
to the purchaser is reduced by an amount that reflects amortization of such excess over the remaining term of
such Discount Bond.

Except for the Minnesota rules described above, no opinion is expressed as to state and local income tax
treatment of original issue discount.

Holders of Discount Bonds should consult their own advisors with respect to computation and accrual of
original issue discount and with respect to the state and local tax consequences of owning such Discount
Bonds.

Premium Bonds. The Series 2013D Bonds having a stated maturity in the years 2014 through 2025, 2027
and 2029 through 2032, the Series 2013E Bonds having a stated maturity in the years 2014 through 2032 and
the Series 2013F Bonds having a stated maturity in years 2016 through 2025 (the ‘“Premium Bonds”), are
being issued at a premium to the principal amount payable at maturity. Except in the case of dealers, which
are subject to special rules, Bondholders who acquire Premium Bonds must, from time to time, reduce their
federal and Minnesota tax bases for the Premium Bonds for purposes of determining gain or loss on the sale,
redemption or payment at maturity of such Premium Bonds. Premium generally is amortized for federal and
Minnesota income and franchise tax purposes on the basis of a bondholder’s constant yield to maturity or to
c