STATE OF MINNESOTA DISTRICT COURT

COUNTY OF RAMSEY SECOND JUDICIAL DISTRICT
Case Type: Other Civil

Roland J. Jensen, et al., Court File No. 62 CV-10-6099

Plaintiffs,

NOTICE AND ORDER FOR
VS. HEARING TO APPROVE
Port Authority of the City of Saint Paul, SETTLEMENT AGREEMENT

Defendant

The Plaintiffs, Roland J. Jensen, et al., and the Port Authority of the City of Saint
Paul (“Port Authority”) have entered into a Settlement Agreement to resolve this matter.
For purposes of this litigation and settlement, the Court has preliminarily approved the
Settlement Agreement and certified a class of “All Holders, owners, or beneficial owners
of 876 Bonds, whether of record or otherwise, and all persons (whether individuals or
legal entities of any type) as of June 1, 2010, or who acquired an interest of any type in
876 Bonds between June 1, 2010 and September 8, 2011, or who was a Holder, owner or
beneficial owner on September 8, 2011, or who become Holders, owners or beneficial
owners of 876 Bonds after September 8, 2011.” Now upon the joint motion of Plaintiffs
and Port Authority:

IT IS HEREBY ORDERED, that on October 27, 2011, at 1:30 p.m., the
Honorable Robert A. Awsumb, Ramsey County District Court Judge, will conduct a
Final Settlement Hearing to approve the Settlement Agreement. The Final Settlement
Hearing will take place at the Ramsey County Courthouse, Room 1360, 15 W. Kellogg
Blvd., St. Paul, MN 55102. Copies of this notice, the settlement documents and related
court papers are available for review as well at www.876Fund.org;

IT IS FURTHER ORDERED, that persons wishing to object to the Settlement
Agreement shall, by October 20, 2011, file with the Court a written notice of intention to
appear at the Final Settlement Hearing and a written objection. Any person who fails to
object in the manner and by the date required will waive any objections. Objections must
be filed with the Administrator of the Ramsey County District Court, bearing the court
file number set forth above, and delivered to Court Administrator, Ramsey County
Courthouse, 15 West Kellogg Blvd., St. Paul, MN 55102;

IT IS FURTHER ORDERED, that this Notice shall be provided to each and all
876 Bondholders by First Class Mail at the address listed in the records of the Port
Authority pursuant to Section 4-6 of Basic Resolution, U.S. Bank National Association
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and/or the Depository Trust Corporation and shall be published in the Star Tribune,
Pioneer Press, St. Paul Legal Ledger, Finance and Commerce, and the Bond Buyer within
ten (10) days of the date of this order.

Dated: September 22, 2011 /sl
Hon. Robert A. Awsumb

Judge for the District Court

Keith J. Broady

Lommen, Abdo, Cole, King & Stageberg, P.A.
2000 IDS Center

80 South Eighth Street

Minneapolis, MN 55402

Attorneys for Plaintiffs

Scott G. Knudson

Briggs and Morgan

2200 IDS Center

80 South Eighth Street
Minneapolis MN 555402
Attorneys for Port Authority
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STATE OF MINNESOTA DISTRICT COURT

COUNTY OF RAMSEY SECOND JUDICIAL DISTRICT
Case Type: Other Civil

Roland J. Jensen, et al., Court File No. 62 CV-10-6099

Plaintiffs,

NOTICE OF FINAL SETTLEMENT
VS. HEARING AND MEDIATED
Port Authority of the City of Saint Paul, SETTLEMENT AGREEMENT

Defendant

You are receiving this notice because you are the owner or holder of bonds issued
by the Port Authority of the City of Saint Paul (“Port Authority”) under Basic Resolution
No. 876 (“Basic Resolution”). The Plaintiffs and the Port Authority have entered into a
Mediated Settlement Agreement and agreed to the form of a Final Class Action
Settlement Agreement (“Settlement Agreement”). On October 27, 2011, at 1:30 p.m., the
Court will conduct its Final Settlement Hearing to approve the Mediated Settlement
Agreement (or such subsequent final settlement agreement to which both Parties agree in
accordance with the terms of the Mediated Settlement Agreement) (referred to as the
“Settlement Agreement”). The Final Settlement Hearing will take place at the Ramsey
County Courthouse, Room 1360, 15 W. Kellogg Blvd., St. Paul, MN 55102. Copies of
this notice, the settlement documents and related court papers are available for review as

well at www.876Fund.org.

PLEASE REVIEW THE FOLLOWING INFORMATION CAREFULLY.

THIS IS A LEGAL DOCUMENT.
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1. The Action. In this lawsuit, Plaintiffs, who are owners of bonds issued
under Basic Resolution No. 876 (“876 Bonds™), claim that the Port Authority breached
the Basic Resolution by failing to deposit all funds allegedly pledged to the 876 Bond
Fund in the fund. Plaintiffs also seek a declaratory judgment on the meaning of the Basic
Resolution and whether the pledges and covenants terminated on September 1, 2022.
The Port Authority denies it breached the Basic Resolution or wasted assets and asserts
several affirmative defenses. The Plaintiffs and the Port Authority (the “Parties”) have
conducted extensive discovery and made extensive legal arguments before the Court.

The Court has certified a class under Minn. R. Civ. P. 23. The class includes:

All Holders, owners, or beneficial owners of 876 Bonds, whether of record

or otherwise, and all persons (whether individuals or legal entities of any

type) as of June 1, 2010, or who acquired an interest of any type in 876

Bonds between June 1, 2010 and September 8, 2011, or who was a Holder,

owner or beneficial owner on September 8, 2011, or who become Holders,
owners or beneficial owners of 876 Bonds after September 8, 2011.

If you are a member of the class, you may object in the manner described later in this
notice, but you cannot opt out of the class.

The Parties have agreed to settle the claims in this lawsuit, and resolve all other
claims concerning the 876 Bonds and the Port Authority’s administration of the 876
Bond Fund, under the terms of the Mediated Settlement Agreement. If the Settlement
Agreement is approved, the lawsuit will be dismissed.

2. The Settlement Agreement. You should review the terms of the

Settlement Agreement attached as Exhibit A. The following is a summary. The
Settlement Agreement requires the Port Authority to pledge or contribute the following
money to the 876 Bond Fund to pay 876 Bondholders: (a) approximately $22,200,000 in
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Prepaid Net Revenues and Special Funds currently held in trust by the Port Authority; (b)
an additional $1,500,000 from Port Authority resources; and (3) “Available Net
Revenues” as defined and identified on Exhibit 1 of the Settlement Agreement, including
the Net Sales Proceeds from the sale of any property that is among the sources of
“Available Net Revenues” as defined by Exhibit 1 that is sold before September 1, 2032.
The pledge of “Available Net Revenues,” and all pledges under the Basic Resolution and
the Settlement Agreement, is extended to and shall terminate on September 1, 2032, and
all 876 Bondholders’ rights under the Basic Resolution shall be fully discharged on
September 1, 2032.

The money in the 876 Bond Fund shall be used as follows: (a) to pay all past due
and current interest due on 876 Bonds through December 1, 2011 or such later date as the
Court approves, (2) to pay approximately $2.2 million in attorneys’ fees and costs to the
Plaintiffs’ attorneys through September 8, 2011 subject to court approval, (3) to pay costs
incurred in mailing notices of the Settlement Agreement to 876 Bondholders, (4) to cover
any additional attorneys’ fees and costs incurred by Plaintiffs’ attorneys from September
9, 2011 through completion of the settlement process subject to court approval, (5) to pay
Scheckter Dokken their full fees incurred as experts for the Plaintiffs in this litigation, (6)
to pay third party expenses, including attorneys’ fees and costs, incurred by the Port
Authority through September 8, 2011, (7) to pay up to an estimated $10,000,000 to 876
Bondholders who tender 876 Bonds for sale in a Dutch Auction to be conducted by the
Port Authority within a reasonable time after court approval of the Settlement

Agreement; and (8) to pay the fees of an independent Trustee for the 876 Fund.
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Remaining funds, including all future “Available Net Revenues” generated by the
properties listed in Exhibit 1 of the Settlement Agreement, shall be used to pay 876
Bondholders as provided in the Basic Resolution until September 1, 2032. The Port
Authority shall be responsible for its own attorneys’ fees incurred after September 8,
2011 and shall not take third-party costs from the 876 Fund or revenues pledged to the
876 Fund thereafter. In the event a trustee is not in place on December 1, 2011, paying
agent expenses shall be paid from the 876 Fund for payments made on that date or until a
trustee is in place.

Port Authority further agreed to use the remaining balance in its River
Maintenance Fund as well as fleeting and tonnage payments retained by the Port
Authority through September 1, 2032, for river maintenance including dredging and dock
wall repair, but the Port Authority is not required to use its own resources outside of
those identified resources to repair or replace dock walls or other physical infrastructure.

An independent Trustee will be retained to assume the duties of paying agent, with
authority to review and audit all books and records of the Port Authority relating to the
876 Bonds and to enforce covenants of the Basic Resolution and the Settlement
Agreement for the benefit of all 876 Bondholders.

There will be a Mutual Release of all Claims asserted in the Action signed by the
Parties.

3. Objections to Settlement. The Court will hold a hearing (“Final Settlement

Hearing™) on October 27, 2011, beginning at 1:30 p.m. The hearing will be held in the

Ramsey County Courthouse in Saint Paul, Minnesota, to consider among other things (i)
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whether the proposed settlement should be approved as fair, adequate, and in the best
interests of each and all 876 Bondholders; (ii) whether final judgment should be entered
dismissing Plaintiffs claims with prejudice and on the merits, as required by the
Settlement Agreement; (iii) whether to approve the payment of attorneys’ fees and costs
to be paid from the 876 Bond Fund; and (iv) whether to approve payment of Schechter
Dokken’s expert fees and costs to be paid from the 876 Bond Fund. The Court Order
Preliminarily Approving Settlement is attached as Exhibit B.

The Settlement Agreement is binding under Section 4-12 of the Basic Resolution.
Subject to the provisions of Sections 4-12 and 9-4 of the Basic Resolution and Minn. R.
Civ. P. 23.05, the Court will hear the objections of any 876 Bondholders to the
Settlement Agreement at the Final Settlement Hearing. If you wish to object, you must
file with the Court, and serve on all parties, a written notice of intention to appear at the
Final Settlement Hearing and a written objection. You must file and serve a written
notice of intention to appear and written objection by October 20, 2011. Any person who
fails to object in the manner and by the date required will waive any objections. The
following addresses may be used for filing and service:

Ramsey County District Court Administrator
Ramsey County Courthouse

15 West Kellogg Blvd.

St. Paul, MN 55102

Keith J. Broady

Lommen, Abdo, Cole, King & Stageberg, P.A.
2000 IDS Center

81 South Eighth Street

Minneapolis, MN 55402
Attorneys for Plaintiffs
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Scott G. Knudson

Briggs and Morgan

2000 IDS Center

80 South Eighth Street
Minneapolis MN 555402
Attorneys for Port Authority

Dated: September 22, 2011
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Issued by Court Administrator
Ramsey County District Court

Ramsey County Courthouse

15 West Kellogg Blvd.

St. Paul, MN 55102



EXHIBIT A

STATE OF MINNESOTA DISTRICT COURT

COUNTY OF RAMSEY SECOND JUDICIAL DISTRICT
CASE TYPE: OTHER CIVIL

Roland J. Jensen, et al., Court File No. 62-CV-10-6099
Plaintiffs, CLASS ACTION SETTLEMENT
AGREEMENT
V.

Port Authority of the City of Saint Paul,

Defendant.

This Class Action Settlement Agreement, entered into as of September 8,
2011, is between Roland J. Jensen, individually and as representative of the
Settlement Class defined herein, and the Port Authority of the City of Saint Paul
(“Port Authority”).

RECITALS

A.  The Port Authority is an economic development agency authorized by
state law to undertake economic development activities in the City of Saint Paul.

B.  On February 14, 1974, the Port Authority adopted its Basic Resolution
No. 876 (“Basic Resolution”) and created a revenue bond development program
intended to promote economic development in Saint Paul. The Basic Resolution is
the contract document that sets forth various terms and conditions under which
individual series of revenue bonds would be issued (the “876 Bonds™). Under the
Basic Resolution, the Port Authority financed 139 development projects.

C. The 876 Bonds the Port Authority issued under the Basic Resolution
were revenue bonds payable from designated revenue sources, principally the
revenues from the projects financed by 876 Bonds. As additional security, the Port
Authority also pledged Net Revenues from other properties the Port Authority
owned that were not otherwise pledged to the repayment of non-876 Bonds (i.e.,
Other Secured Bonds). These properties have commonly been called Non-
Revenue Bond Facilities.
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D.  The Basic Resolution established the Common Revenue Bond Fund
(the “876 Fund”), which was the fund from which all Holders, owners or beneficial
owners of 876 Bonds were paid. Individual borrowers of 876 Bond proceeds
would repay the loan of 876 Bond proceeds by making payments to the Port
Authority that would be deposited into the 876 Fund.

E.  The Basic Resolution provided that the Port Authority would maintain
subaccounts within the 876 Fund to hold Prepaid Net Revenues, which are the
proceeds from prepayment by borrowers on properties originally financed by 876
Bonds, and Special Funds, which are the net proceeds from the sale of repossessed
properties financed originally by 876 Bonds. As of September 1, 2011, the Port
Authority held $22,183,266.55 in Prepaid Net Revenues and Special Funds in the
876 Fund.

F.  The Basic Resolution created two reserve funds that were used to pay
interest and principal if there was a shortfall in the 876 Fund when debt service
was due. The last of these reserves was depleted on December 1, 2004. There was
another fund created by the Basic Resolution, the Accumulated Net Revenues
Fund, that also served, though not exclusively, as a reserve fund. The
Accumulated Net Revenues Fund was depleted on December 1, 1991.

G.  Since December 1, 2004, the 876 Fund has lacked funds sufficient to
pay interest and principal in full. A reason for that shortfall was a downturn in the
real estate market in Saint Paul in the late 1980’s and 1990’s, which led to a
significant number of borrower defaults and sales of repossessed 876 properties at
prices less than the debt secured by the repossessed properties. As of September 1,
2011, $9,472,438 in past due interest and $46,045,882 in matured but unpaid
principal was outstanding with respect to 876 Bonds. The total principal amount
of outstanding 876 Bonds as of September 1, 2011 is $51,670,881.50.

H. In August 2006, the Port Authority petitioned the Ramsey County
District Court under Chapter 501B of the Minnesota Statutes to terminate the 876
Fund, sell the pledged revenues to third party investors and distribute those sale
proceeds and funds on hand in a final liquidating distribution to the Holders,
owners or beneficial owners of 876 Bonds (the “Bondholders”). A group of
Bondholders opposed that plan of liquidation resulting in litigation over the plan of
liquidation. In 2009 the Minnesota Supreme Court ruled that the district court was
without jurisdiction to rule on the Port Authority’s petition.

l. On June 1, 2010, a group of Bondholders sued the Port Authority in
Ramsey County District Court in an action captioned Roland J. Jensen, et al. v.
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Port Authority of the City of Saint Paul, Case No. 62-cv-10-6099 (the “Jensen
Litigation™). In their lawsuit, the Plaintiff Bondholders asserted various claims
against the Port Authority asserting that the Port Authority failed to deposit all
pledged funds in the 876 Fund and used money in the 876 Fund for purposes other
than paying interest and principal to Bondholders and asserted the pledges and
covenants of the Port Authority under the Basic Resolution did not terminate on
September 1, 2022 as asserted by the Port Authority. The Port Authority has
denied liability and has vigorously defended itself against the claims being
asserted.

J. The Plaintiff Bondholders in the Jensen Litigation are owners and
holders of more than 20 percent of the outstanding 876 Bonds. Under Section 4-12
of the Basic Resolution, Bondholders owning more than 20 percent of the principal
then outstanding of 876 Bonds may act to enforce the rights of all Bondholders and
the performance of all covenants and duties of the Port Authority under the Basic
Resolution.

K.  Both the Plaintiff Bondholders and the Port Authority have vigorously
contested the allegations and claims raised in the Jensen Litigation and have been
ably represented by counsel in the dispute. Nevertheless, given the uncertainties,
delay and expense of further litigation, on September 8, 2011 (the *“Settlement
Date”), with the assistance of United States Magistrate Judge (ret.) Jonathan
Lebedoff, the Plaintiff Bondholders and the Port Authority reached a binding
settlement, to be implemented as a class action settlement under Minn. R. Civ. P.
23. A copy of the Mediated Settlement Agreement is attached hereto as Exhibit 1.

L.  Both the plaintiff Bondholders and the Port Authority agree that a
class of all Bondholders should be certified under Minn. R. Civ. P. 23 for
settlement purposes, as the class action settlement procedures would ensure that
Bondholders receive notice and have an opportunity to object. Accordingly, this
Settlement Agreement incorporates and implements the settlement reached on
September 8, 2011, but otherwise supersedes Exhibit 1.

NOW THEREFORE, for the consideration set forth herein, the Class (as
defined below) and the Port Authority, subject to Minn. R. Civ. P. 23, hereby agree
to settle as follows:

1. Definition _of the Class. All Holders, owners, or beneficial
owners of 876 Bonds, whether of record or otherwise, and all persons (whether
individuals or legal entities of any type) as of June 1, 2010, or who acquired an
interest of any type in 876 Bonds between June 1, 2010 and September 8, 2011, or
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who was a Holder, owner or beneficial owner on September 8, 2011, or who
become Holders, owners or beneficial owners of 876 Bonds after September 8,
2011.

2. Payment to the Class. Within 10 business days following final
court approval, the Port Authority shall pay into the 876 Fund the sum of one
million, five hundred thousand dollars ($1,500,000), for distribution to the Class as
set forth in Section 6 below.

3. Definition of Pledge. The pledge of Available Net Revenues
made under the Basic Resolution is hereby defined to run through September 1,
2032, at which point all pledges to Bondholders under the Basic Resolution and
under this Agreement shall terminate and all rights of Bondholders under the Basic
Resolution shall be discharged. The source of Available Net Revenues from the
date of this Settlement Agreement through September 1, 2032 shall be those
Facilities listed on Exhibit 2 to this Settlement Agreement. Subject to Section 8 of
this Settlement Agreement, Available Net Revenues from the Facilities on Exhibit
2 shall be determined as provided by the Basic Resolution and the pledges and
covenants of the Basic Resolution shall remain in effect except as specifically
amended or modified herein.

4, Sale Proceeds. In the event the Port Authority sells any of the
Facilities set forth on Exhibit 2, whether or not such Facility was financed
originally with 876 Bonds, the Port Authority shall secure the best price reasonably
obtainable and deposit the net proceeds of such sale into the 876 Fund.

5. Release of All Claims. Following final court approval, Roland
Jensen, or such other Bondholder as the court may designate, and the Port
Authority shall execute a mutual release substantially in the form attached hereto
as Exhibit 3. This mutual release shall include all claims known or unknown, fixed
or contingent, asserted or unasserted that could have been brought by any
Bondholder in the Jensen Litigation.

6. Distributions from the 876 Bond Fund. The moneys the Port
Authority has on hand in the 876 Fund on December 1, 2011, including Available
Net Revenues collected after May 15, 2011, shall be used as follows:

a. Interest.

On the later of December 1, 2011, or ten days after court
approval of this Settlement Agreement, the Port Authority shall
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cause the 876 Fund Paying Agent to distribute to Bondholders
all current and past due interest on 876 Bonds.

b. Bondholder Attorneys’ Fees and Expenses.

Within ten days after court approval of this Settlement
Agreement, the Port Authority shall pay from the 876 Fund to
Lommen, Abdo, Cole, King and Stageberg, P.A. (“Class
Counsel”), the sum of two million two hundred twenty six
thousand, six hundred eighty two and 17/100 dollars
($2,226,682.17), or such lesser amount as the court may
approve as Class Counsel’s attorneys’ fees and expenses in the
Jensen Litigation through September 8, 2011. Class Counsel
will also seek approval from the court for reasonable attorneys’
fees and expenses from September 9, 2011 through completion
of the settlement process.

C. Schechter Dokken expenses.

Within ten days after court approval of this Settlement
Agreement, the Port Authority shall pay from the 876 Fund
such amount as the court may approve for payment to Schechter
Dokken for its services to the Class in the Jensen Litigation.

d. Tender Offer.

Following distribution of the amounts from the 876 Bond Fund
set forth in Section 6(a)—(c) above, the Port Authority shall use
the remaining amounts in the 876 Fund to conduct a tender
offer for 876 Bonds. The terms of the tender offer shall be a
“Dutch Auction” type substantially in the form the Port
Authority used for tender offers it made to Bondholders in 2002
and 2004. All expenses of this tender offer shall be paid out of
tender offer proceeds.

After the distributions set forth in parts (a-c) above and the tender offer is
completed, on-going deposits into the 876 Fund through September 1, 2032, shall
be paid to Bondholders as set forth in Section 5-8 of the Basic Resolution and
made on a semi-annual basis on June 1 and December 1 of each year.

7. River _Maintenance. The Port Authority shall allocate 50
percent of the fleeting and tonnage charges generated from Facilities whose tenants
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pay fleeting or tonnage charges to a fund the Port Authority commonly refers to as
the “River Maintenance Fund.” The River Maintenance Fund shall be used to pay
for such activities as barge slip dredging or other routine physical maintenance
associated with maintenance of Facilities which pay to the Port Authority a fleeting
or tonnage charge. The Port Authority is not obligated to use its own resources
outside of the River Maintenance Fund to pay for repair or replacement of dock
walls or other physical maintenance. The Port Authority will seek funds from any
and all other possible sources, including the State or Federal governments, to fund
repair and replacement of dock walls and other maintenance, but the Port Authority
provides no assurances that other sources will become available.

8. Appointment of a Trustee. The Port Authority shall appoint
U.S. Bank, or if U.S. Bank declines appointment, another national banking
association with a minimum capital of $50 million to act as trustee, to assume the
duties of paying agent and with the right and obligation to enforce the pledges and
covenants of the Port Authority in the Basic Resolution until termination of the
Basic Resolution on September 1, 2032. The Trustee’s fees and expenses shall be
paid out of Available Net Revenues. In the event a Trustee is not appointed before
December 1, 2011, paying agent fees shall be paid out of Available Net Revenues.
The Port Authority shall continue to collect the Net Revenues from the properties
set forth on Exhibit 2 hereto and shall negotiate lease renewals, lease amendments
or new leases for those properties as the case may be, as well as providing for such
river maintenance activities as provided in Section 7 of this Settlement Agreement.
The Trustee shall be entitled to review and audit the books and records of the Port
Authority as related to the 876 Fund. The Port Authority shall provide the Trustee
a semi-annual report of receipts from or generated by the properties set forth on
Exhibit 2 hereto. Notwithstanding Section 4-5 of the Basic Resolution, the Port
Authority shall not be required to provide an annual audit of the 876 Fund. The
Trustee shall be given reasonable access to all books and records as provided for in
Section 4-5 of the Basic Resolution.

9. Third-Party Costs. The Port Authority shall be responsible for
its own attorneys’ fees and costs after September 8, 2011 and shall not take third-
party costs from the 876 Fund or revenues pledged to the 876 Fund thereafter,
except for costs specifically provided for in this Settlement Agreement.

10. Amendment of Basic Resolution. The Port Authority shall
amend the Basic Resolution as necessary to incorporate the terms of this
Settlement Agreement. Other than as specifically amended or modified herein, the
pledges and covenants of the Port Authority in the Basic Resolution shall remain in
full force and effect through September 1, 2032,
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11. Necessary Approvals. This Settlement Agreement is subject
to the approval of the Board of Commissioners of the Port Authority and
preliminary and final approval of the Ramsey County District Court. If the Board
of Commissioners rejects this Settlement Agreement, it shall become null and void
and the parties returned to the positions they held before the Settlement Date. The
consequences of the failure to obtain court approval are set forth in Section 15
below.

12. No Admission of Liability. The Port Authority enters into this
Settlement Agreement solely to resolve the claims the Bondholders have asserted.
By settling, the Port Authority does not admit any liability for Bondholders’
claims. Except in a proceeding to enforce this Settlement Agreement, it shall have
no precedential effect in any litigation or administrative proceeding, shall not be
used against the Port Authority for any purpose and shall not constitute evidence of
anything.

13. Preliminary Court Approval. The parties shall move to
obtain preliminary court approval of this Settlement Agreement. In this order the
court shall:

a. certify the Class under Minn. R. Civ. P. 23.02(a) and/or
23.02(b);

b. preliminarily approve the settlement as fair, reasonable
and adequate to the Class;

C. direct that a notice be given to the Class of the settlement
of the Jensen Litigation;

d. set a date for the court for a final settlement hearing in
order to determine:

(i)  whether the Settlement Agreement should be
approved as fair, reasonable and adequate;

(i)  whether a final judgment should be entered
dismissing the Bondholders’ claims individually
and as a class with prejudice and on the merits;

(ili) whether to approve the application of the Class
Counsel for an award of fees and costs not to
exceed two million two hundred twenty six
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thousand, six hundred eighty two and 17/100
dollars ($2,226,682.17) through September 8, 2011
and a further award of fees and expenses from
September 9, 2011 through completion of the
settlement process including the Dutch auction and
appointment of a Trustee; and

(iv) whether to approve any additional fees and costs of
Schechter Dokken not previously approved for
payment.

approve the form of notice to the Class for publication to
be given one time in the Bond Buyer, Star Tribune,
Pioneer Press and the St. Paul Legal Ledger;

direct that the Port Authority further notify the Class
mailing the notice to Bondholders of record by U.S. Mail
at their last known address in records reasonably
available to the Port Authority at least 30 days prior to
final hearing to approve this Settlement Agreement;

provide that the Port Authority shall be reimbursed for
the costs of notice to the Class from the 876 Fund:;

provide that any Bondholder as Class member wishing to
object to the Settlement Agreement file a written
statement of objection with Ramsey County District
Court Administrator at least seven (7) days in advance of
the final hearing to approve this Settlement Agreement at
the following address:

Court Administrator

Ramsey County District Court
Suite 600

15 West Kellogg Boulevard
St. Paul, MN 55102-1682

provide that any member of the Class who failed to
timely object to the Settlement Agreement shall be bound
by the mutual release to be executed as part of this
Settlement Agreement; and
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J. provide that the final settlement hearing may without
further notice to the Class be continued or adjourned by
court order.

14.  FEiling of Final Approval Memorandum and Fee Reguest.
Fourteen (14) days prior to the hearing to finally approve the settlement, Class
Counsel shall file a memorandum in support of approving the settlement which
explains the fairness of the settlement and the appropriateness of the fees
requested, and report on any comments received from Bondholders.

15. Einal Court Approval. The order for final judgment shall
include provisions which:

a. find that the notice given the Class constituted the best
notice practicable under the circumstances, constituted
due and sufficient notice of the settlement and to all
matters set forth within the notice and fully satisfied the
requirements of the Basic Resolution and due process;

b. find that the Settlement Agreement is fair, reasonable and
adequate to the Class and all Bondholders within the
Class, including minor children who are Bondholders,
shall be bound by the Settlement Agreement;

C. hold that the mutual release to be executed by the parties
to be valid, binding and enforceable according to its
terms;

d. award Lommen, Abdo, Cole, King and Stageberg, P.A.,
as Class Counsel an amount not to exceed two million
two hundred twenty six thousand, six hundred eighty two
and 17/100 dollars ($2,226,682.17) through September 8,
2011, and a further award of fees and expenses from
September 9, 2011 through completion of the settlement
process including the Dutch auction and appointment of
Trustee, as attorneys’ fees, expenses and costs, to be paid
out of the 876 Bond Fund;

e. dismiss on the merits and with prejudice all claims
against the Port Authority, and permanently enjoin each
and every member of the Class from bringing, joining or
prosecuting any action against the Port Authority any
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claim that was, could have been or may have been
brought or otherwise asserted for which a release is to be
or was given pursuant to Section 5;

order that any party violating the court’s injunction shall
pay the costs and attorneys’ fees incurred by the released
party as a result of that violation;

retain jurisdiction of all matters relating to the
interpretation, administration, implementation and
enforcement of this Settlement Agreement;

enter final judgment dismissing with prejudice and on the
merits and without costs, pursuant to the terms of this
Settlement Agreement, all claims of the Bondholders in
the Jensen Litigation; and

require any Bondholder who seeks to appeal the order
finally approving the settlement post a bond of not less
than one million five hundred dollars ($1,500,000) in
order to secure repayment of funds to be distributed
pursuant to Section 6 above and to compensate
Bondholders for their lost investment opportunities if the
past due interest payment or tender offer is delayed.

16. Failure of court to approve Settlement Agreement. In the

event any court disapproves or sets aside the Settlement Agreement or any of its
material provisions for any reason, or holds that the entry of the final order
approving the Settlement Agreement or any material provision should be
overturned or modified in any material way, then:

a.
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if the parties do not jointly agree to appeal such ruling,
this Settlement Agreement shall be null and void, and the
parties returned to the positions they held prior to the
Settlement Date, as if this Settlement Agreement had
never been entered into;

iIf the parties agree jointly to appeal or contest such
ruling, objection or opposition and if the final order
approving the Settlement Agreement or its equivalent in
all respects is not in effect after the termination of all
proceedings arising out of such appeal, the Settlement
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Agreement shall become null and void and the parties
returned to the positions they held prior to the Settlement
Date, as if this Settlement Agreement had never been
entered into.

17.  Additional Documents. The parties shall cooperate fully and
execute any supplemental documents and take any additional actions that may be
necessary or appropriate to give full force and effect to the basic terms and intent
of this Settlement Agreement.

18. Integrated Agreement. The Settlement Agreement represents
an integrated document negotiated and agreed to between the parties. This
agreement cannot be amended, modified or supplemented, nor can any of its
provisions be deemed to be waived, except in writing.

19. Choice of Law, Rules of Construction. The parties have
jointly negotiated and drafted this Settlement Agreement. Unless defined herein,
capitalized terms shall have the meaning given them in the Basic Resolution.
Because no party is the drafting party no provision shall be interpreted against any
party. Minnesota law governs all substantive interpretation.

20. Counterparts. This Settlement Agreement may be executed in
counterparts, each of which shall be deemed to be an original, but all of which,
once the Settlement Agreement is fully executed and exchanged between or among
counsel, shall constitute one and the same instrument.

21. Notices. All notices or other communications shall be in
writing, shall be delivered by any courier service that provides evidence of
delivery, or certified or registered mail, postage prepaid, return receipt requested to
the parties, at the addresses set forth below, or such other address as a party may
designate by written notice.

The addresses are as follows:

To Bondholders: Keith J. Broady, Esq.
Lommen Abdo
2000 IDS Center
80 South Eighth Street
Minneapolis, MN 55402

56452.v1 19
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To Port Authority: Scott G. Knudson, Esq.
Briggs and Morgan, P.A.
2200 IDS Center
80 South Eighth Street
Minneapolis, MN 55402

22. Continuing Jurisdiction. The Ramsey County District Court
shall retain jurisdiction over the implementation of this Class Action Settlement
Agreement.

Port Authority of the City of Saint Paul

Dated:
By: Louis Jambois
Its: President
Dated:
Scott G. Knudson
Counsel to Port Authority
BONDHOLDERS:
Dated:
By: Roland Jensen, individually and on
behalf of the Class of Bondholders
Dated:

Keith J. Broady
Counsel to Bondholders

56452.v1 20
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STATE OF MINNESOQTA, LESTRICT COURT

COUNTY OF BAMSEY SECOMIT IUTHCIAL HSTRICT
Case Type: Dhher Civil
Roland 1. Jemsen, e al,, Court File Mo, $2-CV-10-8009
Falpge: Eoben A Awsumb
Frlad i,
MEDIATED
V. SETTLEMENT AGREEMENT

Port Astherity of ihe City of Saim Paul,
Diedendane.

A mediation sesion was held on September 8, 201 lwe® lonathan Lsbadodf sarving as
srsiliator. The medintion was ssendnd by represemiatives of FlaimifTs and Dhefendant and sheir
respaclive IHEMEYS.

The case wie setiled on the Tollowing temms:

L. Pori fachorily mill cxlesd pladge of dvsilable Wet Besen s hraugh Sept. 1. 1082 at waich dais
all pledges tarmiraie and tha §76 Bondbukders ights und er the Basic Aesaleton are Tuly
disthanied. Scumes for fraellible Het Ao o an idemtifed oo Madistion Ba. 1, condstisg of
Laref Lege Paymnanis, Lasd & Faciity Laases-B7E Peogarties, Pirchass Sption Resenues,
Flieating ard Tonnage Pagieeis | ameunts bnted are ssimabed asd are ore-hal of he tesal
Aezting ard Tormage, Forf retains ghe other oo half Tor the 8P forue only as riger
mpireengnoey, bl enduded fram Ex ] are Dock Wab and Thivg- Sty Costs, Pa will groside
sCimdule of ten Faciibas wd 806 s igm whem e Avmlable Met Reve nses ane deraid that
Toorm The Bdcibi for the estimates in mediation, Ex 3, and is the sveng of sk of 3y ol those
Faciities thraugh Sapt. 1, 7003, the et Sabe Froceeds ane pldged and the Pard ghall moune the
bmpt price ragan rably oblainakk.

i The Mlesting and Tonnage payments, wnd all smeunts inthe RS, refained By ihe Fam will be
used o rivar mabnbenenoe wech a3 dredging and dack wal regair. The partiss sckegsladge that
bk Fort is nat obdigated o uwe ity own reswces ouiside of the fanegoing, 1o repaic er e plscs
dack walls or other phygtical maiabanance. The Port will seek from any and all other gagible
fraroa, Includding Che Sians o Federal gossmimsents, 1o fund mepair and replacement of dock
walls and oiher mairdenance, bt the Port prosvades 1 dssarars that other soeroes will
o Feaikablic .
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Partiey agree anindependent Trgstes will be retsined o avuse dutio of peing agent, wih
£l b= enlorce th of BE B76 and this Agresment for benedt ol 30 Bond holfers,
the Trusies shall bawe the right b revize snd yedi all of the books and records of the Far
relating o the 376 Prograrm; the Poet shall provide the Trestes on al B a semi-aniual bast a
racigz of receps by fenant or Facility and Port il nol be reguined 10 provide 20 indepe ndent
widit of thie E76 Program. Trestes shall be paid from Avsilable Net Revenes,
Port shall coniribete 515 millon 1o 876 Bond Fend
The folipwing money will be in Bond Fund or the Speced Fondi, ae. dantfiod bolow. The
Toluming are aslimalid amousls, sual o cmol
A, S22 2000 in Prapaid Met Revenies and Speoad Fundy
B L5000 imm Forl
[ ? Aucilabie Pla | Bureiri s colecnsd afer May 15, 2001 through Movermbar 15,
i B
Use of maney in Bond Fusd aed Specisl Fonds, eie. Eilimated amousts.
A SLL 0000 tir pay a B paat g e Curre il ivlerest due on 37 Bongds fheowgh Dec. 1,
L1 or such lster dabe s the Dourt spproses
b, 52,000,000 for sttorreys fres and cots lo Maialilfs’ sfoemeys subjiect @ cowrt approl
and for mhich die Pert @his e postion
o 520,000 b 525,000 forthind party costyof sending notices be all Bondholders, inchiding
fipgegmnn, puhlication, mailng, e,
d. vy addrional atomess fees and costs of Flaingifs stiomeys iscurmed ax park of
malflamant, spbject 1o Court approvsl and for which Ba Peel lakes no poition.
u.  Schachter Deldoan paid in fll, subpent vo coam agproeal aed for wihich the Pori dakoes nn
pasitEn.
. Fortattomeys fees and Btigagion coss inowrned though September 2, 2001, alter sad
dalw Porl i rmponaibib for s omn kegal B and ooss.
£ Balancs remaining, etimaned S10,000,000 usad for Dutch surtion,
Durich auction bg be conducted by Port mhin ressonabbs time after cow approval estimaned &
monthy. Covts for Dulch section ane astimated of 75000 basks paints and aoe (o be pid from
nender affer fuseds. The Ioregoing coots nchede athermeys fees and covts incuned n prapaning
arid mading notices and U5 Baak fees, sctual tocontred. Aoy usased amow s Tnom Duich
Azciion will go bo the EPE Fusd dnd usid 4 pay Bofdhelders a5 provkied in the Basc
B podu oA,

. This agremem s subject to approwal af the Bosrd of the Port ard the Ramsey County District

Courd afier rotice bas bees s et to all bendholders and coan hearing pursest b Fele 35,
Adterrsrps for dl partias agres b reoomimend apgrowal by their chents and the Court.
apgewaal of the Board or fount b rob obtained, the pariies sre resbored o She darie goilion 55
They aee on today's date, and reseree ol cliime and defam. Tha regraseniaties of the

sgrnng fh aers will 4 10 all bondbakers asd the court to
appraee thivwitenent bt ihal hise fo individual o p al Babil ity F this agre L s ral
ehilaired

22




56452.v1
4280971v1

5. The panies will prepar: and execite & mutal releass that releases all claims of the
pirties mwgermid, or could ke boin weartied in the shove-entitbal mamer, The rights and
vhligations of the partie= under Desic Resclution ET4, s modfied herzin, remain i fall fone
ml effieci.

1. The partics sl scknmwdodgr that e pay ref d abirve ar: paid in

promise amd sevtl of dispoted chims and s not io be construed as an sdmission of any
lighilizy whatsoever by any of the panes benein by whom liability is expressiy denied.

11, Dnexeoating this Ageecsent, the portles ncknovwledge thet they heve been advised
Wy Dl o] and thal they are mol el ving on represeniations or satements made by any of
i peariies berein released or amvone represeating them. The parties represent and warrist that
thery have agreed 1o the ierms of ths relemse and settlemen in oot relimos upon their own
jyedgroent and the sdvic: nd opinines of tiele own aitormeys ord sdvisors, end have not in any

et relied upom the opinions of, or Fucts rep 1 by, cthier parties o this pgreeroent on

aftomeys for ofher partios,

12, This setilement is o binding egreement botween the porties. Bigning a mediatesd
seplleimnent agreement miy slveraely alfect tae begal rights of each party. The pares have been
advised by iheir respective atiomeys of the bmding «fTect of this sgreement asd their lagal righes
Thez parsies furiher undersiznd that the medizior bas so duty o protect the partics” interests or
infisem them of theis legal righta. The s ane signing this sgreement of dheir own froe willl

13, Inthe evem the parties ane enakle bo agee: on the farmal dosuments of upen the
firal iermms of actions 1o be wken thit an: necessary 1o implement this agmement, then all pantic
mppaint medistor bonathan LibedodT 1o serve ag the fisal arkiter of de foregoing, and the

medipicr shall make ihe fmal dsiermination of the erms required or actions fo b Baken 1
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implement this agreement consisient with the iment and undersanding of the pares. If the
sexvices of the medisfor are reqpeired #o nel ax arbater, the parties mgree i compeisne the

mediaitor in ihe manner provided i ihe mediation agr

R F el T
e o il F e et Tir e deaiioe ok 5

'Imum_rhr %‘m o E;ﬁ

vt @f5 oo \f?_ﬂ@nﬁ—_—-—

Diefendants £

Atiomey for ﬁ%ml
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876 Pledged Assets

()
Ramsey County 2 | Estimated
Property Number | © | 2011 Cash
Company (PIN) L Receipts
LAND LEASES
876 PROPERTIES
BayWest,nc. | 31-29-22-21-0067 [ | 76,755.36 |
sitmanc. | 31-29-22-21-0088 | _ | 81,189.12 |
157,944.48
NON 876 FACILITIES
BARGE TERMINAL NO. 1
| Aggregate Ind (CAMAS /J L Shiely) | _ ( 04-28-22-44-0001 _ _ | _ | . 136,753.32 |
Cemstone_ . __ ... 04-28-22-13-0005_ _ | _ | __ 21,736.92 |
| Flint Hills (Koch Materials) | 09-28-22-14-0001 | | 65,424.26 |
Great Western Recycling 04-28-22-13-0006 174,092.84
04-28-22-42-0001
____________________________________________________ ... 04-28-22-41-0001 _ _ | | |
| Hawkins ChemicalInc. _ _|.._.04-28-22-41-0002__ | _|_._.34,980.00 |
| LaFarge Corporation_ _ _ |- 09:28-22-11-0001 _ _ | __ |_._.44,894.14
Westway Terminal 09-28-22-11-0002 87,568.00
,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,, | 09-28-22-14-0002 | | |
BARGE TERMINAL NO. 2
Upper River Services | 05-28-22-21-0007 | | 21,139.89
SOUTH PORT
City of St Paul - Impound Lot 09-28-22-43-0006 92,994.21
09-28-22-34-0015
____________________________________________________ ... 09-28-22-34-0021 | | |
District Heating Dev Co 09-28-22-32-0056 26,484.00
____________________________________________________ ... 09-28-22-32-0060_ _ | | |
Alter Trading Co. 09-28-22-34-0006 294,228.00
09-28-22-34-0003
09-28-22-34-0017
56452.v1 26
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RED ROCK
Barton Enterprises
ConAgra (Pillsbury; Peavey)

09-28-22-34-0018
09-28-22-43-0007
09-28-22-43-0003

09-28-22-31-0002
09-28-22-31-0008
09-28-22-43-0001

23-28-22-23-0009
14-28-22-33-0001
14-28-22-33-0002

23-28-22-24-0003
23-28-22-23-0006

05-28-22-43-0006
05-28-22-43-0007

146,250.00
46,880.72

1,950,793.31

FLEETING (net 50% share to 876 Bond Fund after River Maintenance deposit)

Exhibit A

129,513.48

135,563.52

TONNAGE (net 50% share to 876 Bond Fund after River Maintenance deposit)

Historical
Average
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_Westway Terminal Company . ____________1526
_Westway Terminal Company 1363
L_S_Qu_thp_o_r_t_:_r_\_e_v_v_tgn_ap_t ________________________________________________________________________ 1BD
55,052
FOOTNOTE:

(A) Approximately 16,293 square feet as described in the associated lease.

Additional Pledge:

The Pledge of Revenues in favor of the 876 Fund includes any additional net revenues received by
the Port Authority related to land rent and 50% of any fleeting and tonnage revenues related to the
expansion of Southport as contemplated and referred to in the September 1, 2011 letter by Scott
Knudson of Briggs and Morgan attached hereto. Listed above as TBD (to be determined).
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BRIGGS | =5k .,
EETEN-TICERTEEN | -

Foatl G Knndven

Septamber 1, 5011 \ika) 179378
duadicaZhdgron

VA BMAIL AND U5, MAIL

Eeith I, Broady
Lommen Abdn

00 1DE Cenber

Bl South Bighth Strest
Minneapolis, MM 530

e Roland Josses ol al. v. Pert Authority of the City of Saint Fasl
Ramsey Coumty District Court File Mo, 62-C-10-6008
Thcar Br. Broady:

1 werite in respond do your leier of August 24, 2011, & me and @e Mayar of the

ity of Saim Fal. mhmhhﬁmmmmm’:w 2014

hitits the Pori Authority fom geing farwand with the
mﬂmmutm?ﬂhmﬁﬂmmmhﬂw

The Port Awtherity's Saatainry Missien i 0 Fromoie Eronemiie Developmant alsag
the Riverfread

l'.'-tﬂlln 13, u:.;[‘m.udum-hubem-mmlmh:w

e |ssizppi Biver 1o promote scanomic developsen for

e City of Saint Pasl mmﬂhdmﬁmmmhbﬁmmm
esctend wo the soonomy of greater Mimmesols

In 1539 the WA commissioeed o Wsiory of the Purt Aathority which documests
i impertance the Misissippl River and the growth of Saint Paul. Witk the ereation of »

chmlnt:ﬂhmnﬂhwm-ﬂﬂu@mc\fm:m The
Port Authoeity played s rele in thai devel s e guther of the WA
mymmhmyumdu]hﬁhnlwnjhﬂﬂ

The Port Authority mecogrises that there ere many sakelolders inferested in how

thye Missmsippi River i used and the 7 farther loped. For ple, the City
ume|Mummumbwqpm&:gm1mM&ﬂm-ﬁm As

rasgeen bl | b

e ]
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BRIGGS sar MORGAR

Keith 1.

Broady
Septembser |, 2011
Pape Z

port of thal mission, fhe City he worked w increase public sceess %o the rive,
Conversely, the City of Sait Faul hes regulatory sutherity thet it cen use in resirict
commerzial uses alimg the siver, which mears that the Port Auority ceuld have o pield
1 some of those zoaing requiraments in ils commencial poojects.

T BOOA the Part Auifbseity and the City of Sminl Faul Resched o Compromis: an
Cosstereal Use of the Biver

Tn 2008 the Posl Autherty obéined a verance fom the Oy of Saial Foul

an axcisting dock will at itx Southpart civesfiont property, adding smveral hendead
feet of deck wall, which would allow it I eeped Boetlipon and ioreess the amoun of
somemercially wsshle lad at that location. 1 expects that this additional lend, when Sally
mmwmmm-milmmSLMIIWhﬂﬂmﬂ]
imeomie: That wirnld go e 37¢ Bondiolders. [ eechange for the var the City was o
receive the land thal constitened Barge Termsinel Mo, £ and oe ot parcel, grantiag ithe
ity sdditional public acoess to the rhve,

Suhssgent 0 that agresment, te Port Aulority and Upper River Services, the
ket opersicr dint works oul of Barge Tenmisad Mo, 2, came to fe conclision thal it was
e efliceent for Upper River Services to penmiin ot Basge Terminal Mo, 2. This yee the
Forl Asthority and the City netrectred the 2008 trmsactien 1o accomplish fhe sme
purpase, 1o provids the City with an isgroved eooess v be river, while alfondieg e
Forl Avuthoriy the opporunity io sopand ot Southport. The Port Authoriy i te soavey
wight small parcels 10 ke Cicy hat are looted an or near e riverfont. That conveyece
will gigapdy provide the City the considerion it wi o recefve for pranting the varisnes.

e of the Parceds to be Tramsferved are o “Pacility™ under the Bask Respbution

Under the Basic Resglution, the Pom Mubority pledged net prevenuss S
“Facilitie,” which are defined oo page 3 of &e Basic Resolution is follows:

producng,
Ipased or nfherwise finmnced by the Authority and aperated,
ussdl oo besed for one o miore of e purpoeses authorized by
the Ac, soemctimes individually redemed o bercin s
“Faciling.”
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ENFGEGSE snw MORGAN

Eeith I,
Seplember [, 201]
Page3

Unless plisdged in Other Seeured Bonds, net revenmes from  Pacility mre pledyed to te
ET6 Fusads. 1t is the Port Authority"s pusition hat the pledge of et revenues made to 876
Bondialders in the Busic Resaleti doms not entieed b e paly procoeds of propertics
sl are mot Seenced with BTG Boods. Blut equally important to recoguize is thal in order
hhaMWuﬂuhEMMIﬁuﬁmdhﬂmmmmn Hose
of e parcels o be frensferral usder the agreement with the City aro Pacilitices Bocime
eine of them produce revere, I foct, none bis ever produced net rental insomr, Thus,
noe is a Faciity wder the Basic Ressiution,

Hkmmm-ﬁﬂhhm&mﬂmh&md’nﬁ]wl
enclies s Bxhibit 2, which depict the locathon of Se parcebs o be ramferred. A= you
mdl&m&mmmmmmgmwwmm
was al iweee, the parcels 0 ke tmnsfimed to the City are equally snussbie for revesue
producing pueposes.  They am isolsied perecls, often very noow with ao feasibls
commerciil value, In some cases they are pwempland. Mevestheles, they ere uselil n
il ity ax pant of its evemll ohjsctive i prosos ional use of the river. For
M“mﬂhmhwmmamqﬂmms-miﬂﬁm
along the river, Hmmn-wp.mmmmmumum:
asiginal 2008 transaction in jts cerrent form.

‘The Fard Authority’s Peblic Mision Goes Beyond its ET6 Program

The Port Auhority's developtment mission is to prosote the economi growth and
Jobs crestion: for the City of Saint Paul. The 876 Program has effeciively ceased haing
part of that mission after the kv series of 376 Bonds wes [ssped The imterprotution tha
yuu are mdvealing eganding Seelioe 4-13 of dhe Basic Resoluion is, first of all,

In sherl, public isterost strongly fevoss following: dheough with this irnssction.
mmwmmummuummum
interests: of econemic wm of (he ver with reenefiona] use of the fiver, The parties to
that dified it eomsisient with belmcing hice: chjectives. Golng forwan]
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BHICGE svo0 MONDAN

Keith I Broady
Eeptember 1, 2011
Page 4

with it is simply closisg om o transaction that will bsncdit £76 Bondhoiders an well s die
Eaparyers of Saind Foal.

The Tramssctisa Will Maz Violute any Term af the Tempsrary Injunctios

I vour lefier yuu also miggest thet S ensaction would viclete lerms of the
parary injunesion issued in Ssptember 2016, That arder mevely requins: that the Part
Asthority retein asy procecds from the ssle of n0-376 Bacilitins pesding & Tinal
detoemisation by the Cowrt as 0o whether of not Sose salp proceods were pledgrd 1o the
BTt Progmm, As nowed this tmsaction s, Brst of oll, &0t e sale of o Pacility,
K L0t s a iom of n rarsection seaded @ T0E that called for & pos-
#ah exchange of b for @o City ageceing o prant th Port Authoricy & varimes fo
allow it i construct an extended dock wall ot Sowhport. Because thers are no procesés
U be smquestersd, e September 2010 tomporry injumetion smply does not apply. The
quial pror ques fior the Port Anthority wes Se right o expend Sowhport — somefing tht
will henefil £ Bondholders

Youri refy,
ot Kt
Foott 0. Knudson

S g

Enclesures

oo Elonorble Chris Colemen (via email and U5, Mindl with esdikilg)
Hanorehle Robert Awsussh (vin email and 1.5, Mail with exhibitsh
ity Anceney Sara Grewing, Esq. (via comil and TLS. Mail with eshiit)

Al

32




MUTUAL RELEASE

THIS MUTUAL RELEASE (“Release”) is made and entered into as of this ____ day of

, 2011, by and between Roland J. Jensen, for himself and as the representative of the

Class certified in Roland J. Jensen, et al. v. Port Authority of the City of Saint Paul, Civ. No. 62-
cv-10-6099, and the Port Authority of the City of Saint Paul (“Port Authority”).

WHEREAS, the Class and the Port Authority have been involved in litigation arising out
of the Port Authority’s Basic Resolution No. 876 (the “Jensen Litigation”); and

WHEREAS, the Class and the Port Authority reached a settlement of the Jensen
Litigation on September 8, 2011; and

WHEREAS, the Ramsey County District Court has given final approval of the
September 8, 2011, Settlement;

NOW, THEREFORE, pursuant to the September 8, 2011, Settlement and the court
order approving that Settlement, the Class and the Port Authority agree as follows:

1. The Class does hereby release, and forever discharge the Port Authority and its
officers, directors, employees, successors, affiliates, agents, assigns and representatives from any
and all claims, debts, liabilities, demands, liens, obligations, costs, expenses, attorneys’ fees,
actions, and causes of action of every nature and kind, whether known or unknown, that were
asserted or could have been asserted in the Jensen Litigation.

2. The Port Authority, on behalf of itself and each of its successors and assigns, does
hereby release, and forever discharge every member of the Class from any and all claims, debts,
liabilities, demands, liens, obligations, costs, expenses, attorneys’ fees, actions, and causes of
action of every nature and kind, whether known or unknown, that were asserted or could have

been asserted in the Jensen Litigation.
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3. Each signatory to this Release represents and warrants that he has the full
authority and power to execute and deliver this Release on behalf of the party for whom he is
signing this Release. Each party hereto represents and warrants that it or he has not assigned or
transferred to any person or party any claim that might be covered by this Release.

4, No amendment, interpretation, waiver, or termination of any of the provisions of
this Release shall be effective unless made in writing and signed by the parties to this Release.

5. This Release shall be binding on all of the parties and signatories hereto. The
rights and obligations provided in this Release shall continue to inure to the benefit of, or be
imposed upon, any successor, heir, or assign of any party.

6. This Release shall be governed and construed in accordance with the laws of the
State of Minnesota. Any action to enforce this Release shall be brought in any court venued in
Minnesota. The prevailing party in any litigation brought to enforce this Release shall be entitled
to its or his attorneys’ fees and costs.

7. This Release may be executed in counterparts, including by facsimile, each of
which shall be deemed an original, all of which together shall be deemed one Release. The
terms and provisions of this Release shall be deemed severable, so that if any term or provision is
deemed to be invalid or unenforceable, such term or provision shall be deemed deleted or
modified so as to permit the remaining portion of this Release to be valid and enforceable to the

fullest extent permitted by applicable laws.
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IN WITNESS WHEREOF, the parties have executed and delivered this Release as of

the date first written above.

PORT AUTHORITY OF THE CITY OF SAINT PAUL

By:

Title:

FOR HIMSELF AND THE CLASS

Roland J. Jensen
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EXHIBIT B
STATE OF MINNESOTA DISTRICT COURT

COUNTY OF RAMSEY SECOND JUDICIAL DISTRICT
CASE TYPE: OTHER CIVIL

Roland J. Jensen, et al., Court File No. 62-CV-10-6099
Plaintiffs, ORDER CERTIFYING CLASS AND
PRELIMINARILY APPROVING
V. SETTLEMENT

Port Authority of the City of Saint Paul,

Defendant.

Before the Court is the joint application of the Plaintiffs, who are holders, owners
or beneficial owners of more than twenty percent in aggregate principal amount of the
General Revenue Bonds issued by the Port Authority of the City of Saint Paul (“Port
Authority”) under its Basic Resolution No. 876 (the “Basic Resolution™) for preliminary
approval of a proposed settlement in this litigation (the “Action”). The Plaintiffs and the
Port Authority will be collectively referred to as the “Parties.” The Parties have applied
for an order preliminarily approving a proposed settlement of the Action in accordance
with the Mediated Settlement Agreement and the exhibits attached thereto (or such
subsequent final settlement agreement to which both Parties agree in accordance with the
terms of the Mediated Settlement Agreement) (collectively, the “Mediated Settlement
Agreement”), which is incorporated herein by reference, and dismissing the Action with

prejudice upon the terms and conditions set forth in the Mediated Settlement Agreement.
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The Court, having considered the submissions of the parties, the Mediated
Settlement Agreement, and all of the files, records, and proceedings previously before the
Court in this litigation, ORDERS as follows:

1. Proposed Settlement Preliminarily Approved

The proposed settlement, as embodied in the Mediated Settlement Agreement, is
preliminarily approved pending a final hearing on the proposed settlement. The proposed
settlement appears to be fair, reasonable and adequate to each and all of the Holders of
General Revenue Bonds issued under the Basic Resolution and consistent with the terms
of Basic Resolution.

2. The Plaintiffs and their Counsel

The Court finds and determines that Plaintiffs are Holders of more than twenty
percent in aggregate principal amount of 876 Bonds in accordance with and for purposes
of Section 4.12 of Basic Resolution. The Court’s Order Denying Port Authority’s
Motion for Summary Judgment on Standing Issue dated April 25, 2011, is reconfirmed
and incorporated herein. The Court further finds and determines that Plaintiffs are
authorized under Section 4-12 of Basic Resolution to represent each and all 876
Bondholders to protect and enforce the rights of the 876 Bondholders and to enforce the
performance of all covenants and duties of the Port Authority as set forth in Basic
Resolution. The Court further finds and determines that Plaintiffs will fairly and
adequately fulfill their duties under Section 4-12 of Basic Resolution. The Court further
finds and determines that Plaintiffs’ counsel, the law firm of Lommen, Abdo, Cole and

King P.A. (“Lommen Firm”), will continue to fairly and adequately represent the

56452.v1 37
4280971v1



interests of Plaintiffs and each and all 876 Bondholders and the Court appoints the
Lommen Firm to act on behalf of Plaintiffs and each and all 876 Bondholders with
respect to the proposed settlement and Mediated Settlement Agreement. The Court
authorizes the one or more of the named Plaintiffs and the Lommen Firm to enter into the
Mediated Settlement Agreement on behalf of Plaintiffs and each and all 876
Bondholders, subject to final approval of the proposed settlement by the Court.

3. Class Certified

For purpose of providing a process by which holders, or beneficial owners of the
General Revenue Bonds issued under the Basic Resolution (“876 Bonds”) can be
informed of the settlement and make their views known, the Court certifies the following
class:

All Holders, owners, or beneficial owners of 876 Bonds,
whether of record or otherwise, and all persons (whether
individuals or legal entities of any type) as of June 1, 2010, or
who acquired an interest of any type in 876 Bonds between
June 1, 2010 and September 8, 2011, or who was a Holder,
owner or beneficial owner on September 8, 2011, or who
become Holders, owners or beneficial owners of 876 Bonds
after September 8, 2011.

4, Final Settlement Hearing and Notice

a. The Court will hold a hearing (“Final Settlement Hearing™”) on October 27,
2011, beginning at 1:30 p.m. The hearing will be held in the Ramsey County Courthouse
in Saint Paul, Minnesota, to consider among other things (i) whether the proposed
settlement should be approved as fair, reasonable, adequate, and in the best interests of
each and all 876 Bondholders; (ii) whether final judgment should be entered dismissing

Plaintiffs claims with prejudice and on the merits, as required by the Mediated Settlement
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Agreement; (iii) whether to approve the Lommen Firm’s application for attorneys’ fees
and costs, of approximately $2,200,000.00, to be paid from the 876 Bond Fund; and (iv)
whether to approve any additional fees and costs of Schecter Dokken not previously
approved for payment.

b. Notice of the proposed settlement shall be provided to each and all 876
Bondholders, as far as possible, for their consideration prior to the Final Settlement
Hearing. The Parties shall provide Notice of Settlement and Hearing (“Settlement
Notice”) to each and all 876 Bondholders in substantially the same form as the Settlement
Notice attached to this Order. The Parties shall be deemed to have provided the
Settlement Notice to each and all 876 Bondholders if the procedures of this paragraph are
followed. The form of Settlement Notice, attached as Exhibit A, is expressly approved
by the Court. The Settlement Notice shall be provided to each and all 876 Bondholders
by First Class Mail at the address listed in the records of the Port Authority pursuant to
Section 4-6 of Basic Resolution, U.S. Bank National Association (*U.S. Bank™) and/or
the Depository Trust Corporation (“DTC”). The Settlement Notice shall be mailed no
more than ten days after entry of this Order. Further, the Parties shall publish the form of
Settlement Notice, attached as Exhibit B, in the Star Tribune, Pioneer Press, St. Paul
Legal Ledger, Finance and Commerce, and the Bond Buyer. The Port Authority shall
also post the Settlement Notice on its website and maintain a copy of the Settlement
Notice in its office for public review upon request. The Port Authority shall also file a
copy of the Settlement Notice at the office of U.S. Bank. The Court finds and determines

that these actions in providing notice constitute the best notice practicable under the

56452.v1 39
4280971v1



circumstances, constitute due and sufficient notice of the proposed settlement to all
persons entitled to receive notice, and fully satisfy the requirements of Basic Resolution
No. 876 and due process. The cost of mailing and publishing the Settlement Notices
shall be paid from the Common Revenue Bond Fund established under Basic Resolution
No. 876 (“876 Fund”). The Court hereby authorizes and directs that the Settlement
Notice be issued in the name of the Court Administrator of the Ramsey County District
Court.

C. Subject to the provisions of Sections 4-12 and 9-4 of Basic Resolution, the
Court will hear the objections of any 876 Bondholders to the Mediated Settlement
Agreement, including the award of attorneys’ fees, costs and expenses, at the Final
Settlement Hearing. No 876 Bondholder or other person will be entitled to object to the
Mediated Settlement Agreement, to the final judgment to be entered in this Action, or to
an award of attorneys’ fees, costs and expenses, except by serving and filing a written
notice of intention to appear at the Final Settlement Hearing, and a written objection in
the form and manner required by the Settlement Notice. Such written notice of intention
to appear and written objection must be filed with the Court and served on the Parties at
the addresses set forth herein by October 20, 2011

Ramsey County District Court Administrator

Ramsey County Courthouse

Suite 600

15 W. Kellogg Blvd.
St. Paul, MN 55102
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Keith J. Broady
Lommen, Abdo, Cole,
King & Stageberg, P.A.
2000 IDS Center

80 South Eighth Street
Minneapolis, MN 55402

Attorneys for Plaintiffs

Scott G. Knudson
Briggs and Morgan

2200 IDS Center

80 South Eighth Street
Minneapolis MN 555402

Attorneys for Port Authority

Any person who fails to object in the manner and by the date required will waive any
objections and shall be bound by the mutual release of claims agreed upon in the
Mediated Settlement Agreement.

4. The Parties shall be prepared at the Final Settlement Hearing to respond to
any objections filed by 876 Bondholders and to provide other information, as appropriate,
bearing on whether or not the Mediated Settlement Agreement should be finally
approved.

Court Approval

The Court reserves the right to adjourn or continue the Final Settlement

Conference without further notice to the 876 Bondholders.

SO ORDERED

Dated: September 22, 2011 /sl
Hon. Robert A. Awsumb
Judge for the District Court
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