BUCKEYE TOBACCO SETTLEMENT FINANCING AUTHORITY

Minutes of August 2. 2007 Meeting

The Buckeye Tobacco Settlement Financing Authority (the Authority) held a meeting
commencing at 2:00 p.m. on Thursday, August 2, 2007, in the 35th Floor Conference Room A,
Office of Budget and Management, James A. Rhodes State Office Tower, 30 East Broad Street,
Columbus, Ohio, pursuant to notice of meeting given by the Secretary of the Authority pursuant to
section 4.2 of the Bylaws.

[Copies of the items marked * are attached hereto and made a part of these minutes.
The Chairman called the meeting to order.

Mr. Kauffman reported for the secretary that the written designation of Kimberly Cocroft
for the Governor, pursuant to Section 183.52 of the Revised Code, was filed with the Secretary.

Pursuant to Section 3.1 of the Bylaws, Ms. Cocroft presided as Chair of the meeting. Upon
roll call, the Chairman declared a quorum to be present. The following members and designee of
the member of the Authority, eligible to vote at the meeting, were present during the meeting:

Kimberly Cocroft, Office of the Governor
Richard Cordray, Treasurer of State
J. Pari Sabety, Director of Budget and Management

Also present were Mark Losey and Hope Sharett (Attorney General’s office), Kurt Kauffman
(Assistant Secretary), Jake Wozniak (Assistant Treasurer), David Ellis, Larry Scurlock and
Liberty Ziegahn (Office of Budget and Management); Leesa Brown, Todd Dieffenderfer Rodney
Nespeca and Chris Glaros (Office of the Treasurer of State); Ted Ricci and Dan Kozloff (Public
Financial Management); Brian Perera (Ohio Senate), Mike Roth and Laura Takeshta (Bank of
New York), Fred Ransier and Herb Hedden (Vorys, Sater, Seymour & Pease), John Adams
(Fifth Third Securities), Bob Selak (Thompson, Hine & Flory), Aida Chinloy (Goldman Sachs),
Rich Ryffel (Bank of America Securities), Mark Fisher (A.G. Edwards), Shams Lawson (Merrill
Lynch), Jeffrey Johnson and Rita Merry (Huntington Investment Co.), Matt McAuliffe (PNC
Capital Markets), Brad Kastan (Bear Stearns), Bill Daley (Morgan Stanley), Mary Duffy, Steve
Grassbaugh and John Peck (Peck, Shaffer and Williams), John Lee (J.P. Morgan), Mark Miller
(Rice Financial Products Company), Bill Matlock and Eric Small (SBK-Brooks Investment
Corp.), Lara DeLeone (Key Bank), Charlie Luken and Dan Reinhard (Calfee, Halter &
Griswold), Melissa Hoeffel (Roetzel and Andress), Dennis Wilcox (Climaco, Lefkowitz, Peca,
Wilcox & Garofoli), Juanita Sanchez, Chris Moore, and Bruce Colburn (Service Employees
International Union) and various news and media organizations.

The Assistant Secretary filed the certificate* of compliance with the public meeting notice
provisions of Section 121.22 of the Revised Code.

The Secretary began by asking those seated at the table with Authority member to introduce
themselves, at which time each individual stated their name and organization.



The Chairman then requested a brief presentation of the Request for Proposals for
Transaction and Co-Transaction Counsel*. Mr. Kauffman reviewed the scope of services and
described the minimum requirements and evaluation criteria set forth in the legal counsel RFP. Mr.
Kauffman stated the proposals would be due Wednesday, August 8"

The Secretary then asked for a more in-depth explanation of the staffing plan structure for
transaction counsel and co-transaction counsel. Mr. Kauffman replied by saying the staffing plan is
comparable to the structures used in several other states and referred the question to Jeanne Vanda
of Public Financial Management, who was available by telephone, for further explanation. Ms.
Vanda gave an overview of the roles of each counsel and the various opinions each would provide
and noted that the scope of services was divided to reflect experience in national tobacco-related
legal issues versus state law issues.

Following the discussion, Treasurer Cordray moved, seconded by the Secretary to approve
and release the Transaction and Co-Transaction Counsel RFP. The motion was approved upon roll
call as follows: Ayes — Sabety, Cordray, Cocroft; Nays - None. The Chair declared the motion
passed.

The Chair then asked for a review of the Requests for Proposals for Senior Managing* and
Co-Managing* Underwriter Services. Mr. Wozniak explained that there were two RFP’s - one for
senior managing underwriters and one for co-managing underwriters. Mr. Wozniak then reviewed
the scope of services for the senior manager RFP, noting that those applying for a book-running
position are required to respond to in full to the RFP and those applying for a co-senior spot are
required to answer only certain questions. The Secretary then asked if prior tobacco experience was
required. Mr. Wozniak stated that prior experience was required and then reviewed the minimum
qualifications and evaluation criteria.

The Secretary then inquired about joint proposal requirements. Mr. Wozniak responded
that the senior manager RFP has been designed similar to the financial advisor RFP, in that both
candidates must meet the minimum qualifications individually and each firm submitting jointly
must also submit an individual proposal. Mr. Wozniak reported that proposals for senior manager
would be due Thursday, August 9®. Mr. Wozniak also reviewed the evaluation criteria for co-
managing underwriters noting that those proposals are due Friday, August 10",

The Secretary then asked what would happen if a firm was not selected as a senior book-
runner, to which Mr. Wozniak replied that they would automatically be considered for the co-senior
position, or then as a co-manager or selling group member.

The Treasurer asked the staff how many responses could be expected for the co-manager
RFP. Mr. Ricci responded that the Authority could receive 30 to 50 proposals.

The Secretary then requested a summary of the duties between the book-running and co-
senior managers. Mr. Wozniak reviewed the scope of services in the senior underwriter RFP as
they pertain to each position. Mr. Wozniak highlighted the marketing plan, communicating with the
underwriting syndicate, working with the rating agencies, and pricing as important aspects related to
these senior manager position. Mr. Kauffman noted that due to its complexity, the senior manager
is more involved in all aspects of this transaction than they would be on a traditional state bond sale.
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The Secretary then asked if PFM had any comments. Ms. Vanda commented that the entire
RFP process has been very well thought out and should generate strong interest. Ms. Vanda also
noted that PFM has worked closely with Authority staff in developing the RFPs and that the
Authority has requested substantial information. Mr. Ricci added that the book-running senior
manager’s first responsibility should be a comprehensive communication plan. The Secretary
concluded that communication was critical due to the size of the transaction, to which Mr. Ricci
concurred.

Finally, the Secretary asked if the Authority would retain the right to negotiate the
proposals. Mr. Wozniak confirmed that the Authority does retain the right to negotiate all aspects of
the proposals.

The Secretary then moved, seconded by Treasurer to approve and release the RFPs for
senior managing and co-managing underwriter services. The Treasurer asked to clarify if both
RFP’s would be included together in the motion, and the Chairman confirmed they would. Prior to
roll call, the Chairman asked Juanita Sanchez, representing the Service Employees International
Union, to make a presentation that was requested prior to the meeting. Ms. Sanchez urged the
Authority to consider the bidders’ commitment to local communities when selecting vendors.
She also requested the Authority select a responsible financial institution, which supports good-
paying jobs, offers access to credit and is reasonable in its approach to home foreclosure.

The Authority then approved the motion upon roll call as follows: Ayes— Cordray, Sabety,
Cocroft; Nays - None. The Chair declared the motion passed.

Mr. Kauffman reported that the next meeting of the Authority would take place on August
16, 2007. The purpose of that meeting would be to select transaction and co-transaction counsels.

There being no further business, the meeting was adjourned.
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