BUCKEYE TOBACCO SETTLEMENT FINANCING AUTHORITY

Minutes of October 29, 2007 Meeting

The Buckeye Tobacco Settlement Financing Authority (the Authority) held a meeting
commencing at 9:00 a.m. on Monday, October 29, 2007, in the 35th Floor Conference Room,
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 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 no new designations, pursuant to Section
183.52 of the Revised Code, were filed since the last meeting of the Authority.

Pursuant to Section 3.1 of the Bylaws, Mr. Markus 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:

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

Also present were Mark Losey (assistant Attorney General to the Authority), Kurt Kauffman
(Assistant Secretary), Jake Wozniak (Assistant Treasurer), Ted Ricci and Dan Kozloff (Public
Financial Management), Larry Scurlock, Louis Capobianco and Liberty Ziegahn (Office of
Budget and Management); Kym Arnone, John Schopfer and Nora Ostrovskaya (Bear Stearns)
Mary Duffey (Peck, Shaffer & Williams) Jim Hadden, Tom Green, Paul Creeden and Timothy
Egan (Citi) Ray Dirossi (Ohio House), Rodney Nespeca (Office of the Treasurer of State); Keith
Dailey (Office of the Governor), Greg Stype, Paul Sefcovic, Mary Daugherty, Bob Eidnier and
Ben Litle (Squire Sanders & Dempsey), Richard Van Dusen and Roger Bagley (Hawkins,
Delafield and Wood), Albert Simons (Orrick, Herrington & Suttcliffe), Michael DiPerna (RW.
Baird & Co.), Lara DeLeone (Key Bank) 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.

Mr. Hadden and Ms. Amone then presented the Buckeye Tobacco Settlement Financing
Authority: Transaction Results* on behalf of the joint book-running senior managing underwriters.
Mr. Hadden noted, among other things, the commitment, cooperation and collaboration of all team
members that contributed to the transaction’s success. He also commented on the extensive pre-
marketing activities that generated momentum in the weeks leading up to the sale which included a
focus on sophisticated retail investors.

Ms. Amone continued the presentation highlighting the strong institutional investor
response. She also noted revisions to the final structure of the transaction that contributed to a



reduction in the all-in true interest cost incurred by the State. The joint book-running senior
managers thanked the Authority for the opportunity to lead this transaction.

The Chairman then requested a motion on the bond resolution agenda item. Treasurer
Cordray then moved, seconded by the Secretary, to approve Resolution 2007-3* confirming and
ratifying all prior actions taken by the Authority and its officers and members, or their designees
and staff, in connection with the authorization, sale and issuance of the Tobacco Settlement Asset-
Backed Bonds, Series 2007. The motion was approved upon roll call as follows: Ayes — Cordray,
Sabety, Markus; Nays - None. The Chair declared the motion passed.

The Chairman then requested that everyone at the meeting stay seated after adjournment to
answer questions from the media. There being no further business, the meeting was adjourned.

b

N Salbcf
J. Pig_\%bety, Séer



THE BUCKEYE TOBACCO SETTLEMENT FINANCING AUTHORITY

RICHARD CORDRAY, Treasurer TED STRICKLAND, Chairman J. PARI SABETY, Secretary
Treasurer of State Governor Director of Budget and Management

CERTIFICATION REGARDING NOTIFICATION OF MEETING
TO THE PUBLIC AND NEWS MEDIA

The undersigned, Assistant Secretary of the Buckeye Tobacco Settlement Financing Authority,
hereby certifies that the notice of the time, place and purposes of the meeting of the Authority of
October 29, 2007 at 1:00 p.m. was posted on October 25, 2007 in the State House press room, the
Office of Budget and Management (34" Floor, 30 East Broad Street), and the Office of the Treasurer
of State (9th Floor, 30 East Broad Street), all in accordance Section 121.22 of the Revised Code and

the Open Meetings Rule for notification of meetings to the public and news media adopted by the
Authority July 2, 2007.

Dated: October 25, 2007 KM* o

Kurt Kauffman v
Assistant Secretary of the
Buckeye Tobacco Settlement Financing Authority




** Public Meeting Notice **
October 25, 2007

TO: Members of the Buckeye Tobacco Settlement Financing Authority and
their designees

Ted Strickland, Governor Kent Markus
Richard Cordray, Treasurer of State Chris Glaros
David Ellis
(my designee)
FROM: J. Pari Sabety, Secretary of the Buckeye Tobacco Settlement Financing Authority

SUBJECT:  Meeting on Monday, October 29, 2007, at 9:00 a.m. in
Conference Room A of the Office of Budget and Management
(35" Floor, Rhodes State Office Tower)

Pursuant to the Bylaws of the Buckeye Tobacco Settlement Financing Authority, I am
notifying you of the next meeting of the Authority to be held on Monday, October 29, 2007, at
9:00 a.m. in Conference Room A of the Office of Budget and Management (35" Floor, Rhodes
State Office Tower, 30 East Broad Street, Columbus, Ohio). The Authority will consider and act
on a resolution approving actions taken by its members and staff in connection with the sale of
the Series 2007 Tobacco Settlement Asset-Backed Bonds. There will also be a presentation by
the senior managing underwriters regarding the pricing and sale of the bonds.

If you or members of your staff have any questions, please contact me or Kurt Kauffman
of my staff at 466-0691.

cc. Marc Dann, Attorney General
Mike Deemer, Chief Deputy Attorney General for Governmental Affairs
Jake Wozniak, Assistant Treasurer
Mark Losey, Chief, Business Counsel Section
Hope Sharett, Director of Outside Counsel
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RESOLUTION NO. 2007-3

Resolution Confirming and Ratifying All Prior Actions Taken by the Authority and Its
Officers and Members, or Their Designees and Staff, in Connection with the Authorization,
Sale and Issuance of the Tobacco Settlement Asset-Backed Bonds, Series 2007

WHEREAS, this Authority authorized the issuance and sale of not to exceed
$6,000,000,000 Tobacco Settlement Asset-Backed Bonds, Series 2007 (the “Series 2007
Bonds”), in its Resolution No. 2007-2 duly adopted on October 3, 2007 (the “Resolution”), and
whereas the Secretary of this Authority on October 24, 2007, entered into the Bond Purchase
Contract and executed the Certificate of Award for those Series 2007 Bonds in the aggregate
principal amount of $5,531,594,541, all as authorized in that Resolution;

NOW, THEREFORE, BE IT RESOLVED BY THE MEMBERS OF THE
BUCKEYE TOBACCO SETTLEMENT FINANCING AUTHORITY, as follows:

Section 1.  Confirmation and Ratification of All Prior Actions. All prior actions
taken by the Authority and its members or their designees and officers or other staff, pursuant to
or as authorized in that Resolution, in connection with the authorization, sale and issuance of the
$5.531,594,541 Tobacco Settlement Asset-Backed Bonds, Series 2007, are hereby ratified,
confirmed and approved.

Section 2. Compliance with Open Meeting Requirements. This Authority hereby
finds and determines that all formal actions of this Authority concerning and relating to the
adoption of this Resolution were adopted in an open meeting of this Authority, and that all
deliberations of this Authority that resulted in such formal action were in meetings open to the
public in accordance with all legal requirements, including Section 121.22 of the Ohio Revised
Code.

Section 3. Effective date. This Resolution shall be in full force and take effect
immediately upon its adoption.

Adopted: October 29, 2007

Attest:

TR ~
creta)v} L?
B obacco Settlemen

Financing Authority




