EXHIBIT A

APPENDIX E
TERMS OF PROPOSAL

$7,790,000* GENERAL OBLIGATION BONDS, SERIES 2024B
CITY OF DULUTH, MINNESOTA

Proposals for the purchase of $7,790,000* General Obligation Bonds, Series 2024B (the "Bonds") of the
City of Duluth, Minnesota (the "City") will be received at the offices of Ehlers and Associates, Inc.
("Ehlers™), 3060 Centre Pointe Drive, Roseville, Minnesota 55113-1105, municipal advisors to the City,
until 10:00 A.M., Central Time, and ELECTRONIC PROPOSALS will be received via bondsale@ehlers-
inc.com or PARITY, in the manner described below, until 10:00 A.M. Central Time, on October 22, 2024,
at which time they will be opened, read and tabulated. Consideration of the bids for award of the Bonds
shall be the City Administrator and Finance Director, or either of them, by 4:00 P.M.., Central Time, on the
same day.

AUTHORITY; PURPOSE; SECURITY

The Bonds are being issued pursuant to Minnesota Statutes, Sections 410.32, 412.301, 469.1812 through
469.1815, and 475.521 and Chapters 469 and 475, as amended, by the City, for the purposes of financing
the capital improvement projects pursuant to the City's Capital Improvement Plan, the purchase of capital
equipment and improvements to Enger Park Golf Course. The Bonds will be general obligations of the City
for which its full faith and credit and taxing powers are pledged.

DATES AND MATURITIES

The Bonds will be dated October 30, 2024, will be issued as fully registered Bonds in the denomination
of $5,000 each, or any integral multiple thereof, and will mature on February 1 as follows:

Year Amount* Year Amount* Year Amount*
2026 $930,000 2031 $335,000 2036 $150,000
2027 1,020,000 2032 350,000 2037 155,000
2028 1,050,000 2033 355,000 2038 160,000
2029 1,080,000 2034 370,000 2039 165,000
2030 1,115,000 2035 380,000 2040 175,000

ADJUSTMENT OPTION

The City reserves the right to increase or decrease the principal amount of the Bonds on the day of sale, in
increments of $5,000 each. Increases or decreases may be made in any maturity. If any principal amounts
are adjusted, the purchase price proposed will be adjusted to maintain the same gross spread per $1,000.



TERM BOND OPTION

Proposals for the Bonds may contain a maturity schedule providing for any combination of serial bonds
and term bonds, subject to mandatory redemption, so long as the amount of principal maturing or subject
to mandatory redemption in each year conforms to the maturity schedule set forth above. All dates are
inclusive.

INTEREST PAYMENT DATES AND RATES

Interest will be payable on February 1 and August 1 of each year, commencing August 1, 2025, to the
registered owners of the Bonds appearing of record in the bond register as of the close of business on the
15th day (whether or not a business day) of the immediately preceding month. Interest will be computed
upon the basis of a 360-day year of twelve 30-day months and will be rounded pursuant to rules of the
Municipal Securities Rulemaking Board. The rate for any maturity may not be more than 1.00% less
than the rate for any preceding maturity. (For example, if a rate of 4.50% is proposed for the 2026
maturity, then the lowest rate that may be proposed for any later maturity is 3.50%.) All Bonds of
the same maturity must bear interest from date of issue until paid at a single, uniform rate. Each rate must
be expressed in an integral multiple of 5/100 or 1/8 of 1%.

BOOK-ENTRY-ONLY FORMAT

Unless otherwise specified by the purchaser, the Bonds will be designated in the name of Cede & Co., as
nominee for The Depository Trust Company, New York, New York ("DTC"). DTC will act as securities
depository for the Bonds, and will be responsible for maintaining a book-entry system for recording the
interests of its participants and the transfers of interests between its participants. The participants will be
responsible for maintaining records regarding the beneficial interests of the individual purchasers of the
Bonds. So long as Cede & Co. is the registered owner of the Bonds, all payments of principal and interest
will be made to the depository which, in turn, will be obligated to remit such payments to its participants
for subsequent disbursement to the beneficial owners of the Bonds.

PAYING AGENT

The City has selected Bond Trust Services Corporation, Roseville, Minnesota ("BTSC"), to act as paying
agent (the "Paying Agent"). BTSC and Ehlers are affiliate companies. The City will pay the charges for
Paying Agent services. The City reserves the right to remove the Paying Agent and to appoint a successor.

OPTIONAL REDEMPTION

At the option of the City, the Bonds maturing on or after February 1, 2035 shall be subject to optional
redemption prior to maturity on February 1, 2034 or any date thereafter, at a price of par plus accrued
interest to the date of optional redemption.

Redemption may be in whole or in part of the Bonds subject to prepayment. If redemption is in part, the
selection of the amounts and maturities of the Bonds to be redeemed shall be at the discretion of the City.
If only part of the Bonds having a common maturity date are called for redemption, then the City or Paying
Agent, if any, will notify DTC of the particular amount of such maturity to be redeemed. DTC will



determine by lot the amount of each participant's interest in such maturity to be redeemed and cach
participant will then select by lot the beneficial ownership interest in such maturity to be redeemed.

Notice of redemption shall be sent by mail not more than 60 days and not less than 30 days prior to the date
fixed for redemption to the registered owner of each Bond to be redeemed at the address shown on the
registration books.

DELIVERY

On or about October 30, 2024, the Bonds will be delivered without cost to the winning bidder at DTC. On
the day of closing, the City will furnish to the winning bidder the opinion of bond counsel hereinafter
described, an arbitrage certification, and certificates verifying that no litigation in any manner questioning
the validity of the Bonds is then pending or, to the best knowledge of officers of the City, threatened.
Payment for the Bonds must be received by the City at its designated depository on the date of closing in
immediately available funds.

LEGAL MATTERS

Legal matters incident to the issuance and sale of the Bonds and with regard to the tax-exempt status of
interest on the Bonds under existing laws are subject to the approving legal opinion of Fryberger, Buchanan,
Smith & Frederick, P.A., as Bond Counsel to the City. Bond Counsel has not examined nor attempted to
examine or verify any of the financial or statistical statements or data contained in the Official Statement
and will express no opinions with respect to such information. Additionally, except for statements on the
cover page of the Official Statement and under the caption "TAX MATTERS" relating to Bond Counsel's
opinion that the interest on the Bonds is not includable in gross income for federal income tax purposes,
Bond Counsel has not independently verified any of the factual information contained in the Official
Statement nor have they conducted an investigation of the affairs of the City for the purpose of passing
upon the accuracy or completeness of the Official Statement. No person is entitled to rely upon their limited
participation as an assumption of responsibility for, or an expression of opinion of any kind with regard to,
the accuracy or completeness of any of the information contained in the Official Statement. See "FORM
OF LEGAL OPINION" found in Appendix B.

SUBMISSION OF PROPOSALS

Proposals must not be for less than $7,696,520 plus accrued interest on the principal sum of $7,790,000
from date of original issue of the Bonds to date of delivery. Prior to the time established above for the
opening of proposals, interested parties may submit a proposal as follows:

1) Electronically to bondsale@ehlers-inc.com; or

2) Electronically via PARITY in accordance with this Terms of Proposal until 10:00 A.M. Central Time,
but no proposal will be received after the time for receiving proposals specified above. To the extent
any instructions or directions set forth in PARITY conflict with this Terms of Proposal, the terms of
this Terms of Proposal shall control. For further information about PARITY, potential bidders may
contact ITHS Markit (now part of S&P Global) at https://ihsmarkit.com/products/municipal-
issuance.html or via telephone (§44) 301-7334.

Proposals must be submitted to Ehlers via one of the methods described above and must be received prior
to the time established above for the opening of proposals. Each proposal must be unconditional except as
to legality. Neither the City nor Ehlers shall be responsible for any failure to receive a submission.



A good faith deposit (*'Deposit') in the amount of $155,800 shall be made by the winning bidder by
wire transfer of funds. Such Deposit shall be received by Ehlers no later than two hours after the
proposal opening time. Wire transfer instructions will be provided to the winning bidder by Ehlers
after the tabulation of proposals. The City reserves the right to award the Bonds to a winning bidder
whose wire transfer is initiated but not received by such time provided that such winning bidder's federal
wire reference number has been received by such time. In the event the Deposit is not received as provided
above, the City may award the Bonds to the bidder submitting the next best proposal provided such bidder
agrees to such award. The Deposit will be retained by the City as liquidated damages if the proposal is
accepted and the Purchaser fails to comply therewith.

The City and the winning bidder who chooses to so wire the Deposit hereby agree irrevocably that Ehlers
shall be the escrow holder of the Deposit wired to such account subject only to these conditions and duties:
1) All income earned thereon shall be retained by the escrow holder as payment for its expenses; 2) If the
proposal is not accepted, Ehlers shall, at its expense, promptly return the Deposit amount to the winning
bidder; 3) If the proposal is accepted, the Deposit shall be returned to the winning bidder at the closing; 4)
Ehlers shall bear all costs of maintaining the escrow account and returning the funds to the winning bidder;
5) Ehlers shall not be an insurer of the Deposit amount and shall have no liability hereunder except if it
willfully fails to perform or recklessly disregards, its duties specified herein; and 6) FDIC insurance on
deposits within the escrow account shall be limited to $250,000 per bidder.

No proposal can be withdrawn after the time set for receiving proposals unless the meeting of the City
scheduled for award of the Bonds is adjourned, recessed, or continued to another date without award of the
Bonds having been made.

AWARD

The Bonds will be awarded to the bidder offering the lowest interest rate to be determined on a True Interest
Cost (TIC) basis. The City's computation of the interest rate of each proposal, in accordance with customary
practice, will be controlling. In the event of a tie, the sale of the Bonds will be awarded by lot. The City
reserves the right to reject any and all proposals and to waive any informality in any proposal.

BOND INSURANCE

If the Bonds are qualified for any bond insurance policy, the purchase of such policy shall be at the sole
option and expense of the winning bidder. Any cost for such insurance policy is to be paid by the winning
bidder, except that, if the City requested and received a rating on the Bonds from a rating agency, the City
will pay that rating fee. Any rating agency fees not requested by the City are the responsibility of the
winning bidder.

Failure of the municipal bond insurer to issue the policy after the Bonds are awarded to the winning bidder
shall not constitute cause for failure or refusal by the winning bidder to accept delivery of the Bonds.

CUSIP NUMBERS

The City will assume no obligation for the assignment or printing of CUSIP numbers on the Bonds or for
the correctness of any numbers printed thereon, but will permit such numbers to be printed at the expense
of the winning bidder, if the winning bidder waives any delay in delivery occasioned thereby.

NON-QUALIFIED TAX-EXEMPT OBLIGATIONS



The Bonds shall not be designated as "qualified tax-exempt obligations" pursuant to Section 265(b)(3) of
the Internal Revenue Code of 1986, as amended.

CONTINUING DISCLOSURE

In order to assist the Underwriter (Syndicate Manager) in complying with the provisions of Rule 15¢2-12
promulgated by the Securities and Exchange Commission under the Securities Exchange Act of 1934 the
City will enter into an undertaking for the benefit of the holders of the Bonds. A description of the details
and terms of the undertaking is set forth in Appendix D of the Preliminary Official Statement.

NEW ISSUE PRICING

The winning bidder will be required to provide, in a timely manner, certain information necessary to
compute the yield on the Bonds pursuant to the provisions of the Internal Revenue Code of 1986, as
amended, and to provide a certificate, the form of which will be provided by Bond Counsel upon request.

(a) The winning bidder shall assist the City in establishing the issue price of the Bonds and shall execute
and deliver to the City at closing an "issue price” or similar certificate satisfactory to Bond Counsel setting
forth the reasonably expected initial offering price to the public or the sales price or prices of the Bonds,
together with the supporting pricing wires or equivalent communications. All actions to be taken by the
City under this Terms of Proposal to establish the issue price of the Bonds may be taken on behalf of the
City by the City's municipal advisor identified herein and any notice or report to be provided to the City
may be provided to the City's municipal advisor.

(b) The City intends that the provisions of Treasury Regulation Section 1.148-1(f)(3)(i) (defining
"competitive sale" for purposes of establishing the issue price of the Bonds) will apply to the initial sale of
the Bonds (the "competitive sale requirements") because:

(1) The City shall disseminate this Terms of Proposal to potential underwriters in a manner that is
reasonably designed to reach potential investors;

(2) all bidders shall have an equal opportunity to bid;

(3) the City may receive proposals from at least three underwriters of municipal bonds who have
established industry reputations for underwriting new issuances of municipal bonds; and

(4) the City anticipates awarding the sale of the Bonds to the bidder who submits a firm offer to
purchase the Bonds at the highest price (or lowest interest cost), as set forth in this Terms of
Proposal.

Any proposal submitted pursuant to this Terms of Proposal shall be considered a firm offer for the purchase
of the Bonds, as specified in this proposal.

(c) If all of the requirements of a "competitive sale" are not satisfied, the City shall advise the winning
bidder of such fact prior to the time of award of the sale of the Bonds to the winning bidder. In such event,
any proposal submitted will not be subject to cancellation or withdrawal and the City agrees to use the rule
selected by the winning bidder on its proposal form to determine the issue price for the Bonds. On its
proposal form, each bidder must select one of the following two rules for determining the issue price of the
Bonds: (1) the first price at which 10% of a maturity of the Bonds (the "10% test") is sold to the public as
the issue price of that maturity or (2) the initial offering price to the public as of the sale date as the issue
price of each maturity of the Bonds (the "hold-the-offering-price rule").



(d) If all of the requirements of a "competitive sale™ are not satisfied and the winning bidder selects the
hold-the-offering-price rule, the winning bidder shall (i) confirm that the underwriters have offered or will
offer the Bonds to the public on or before the date of award at the offering price or prices (the "initial
offering price"), or at the corresponding yield or yields, set forth in the proposal submitted by the winning
bidder and (ii) agree, on behalf of the underwriters participating in the purchase of the Bonds, that the
underwriters will neither offer nor sell unsold Bonds of any maturity to which the hold-the-offering-price
rule shall apply to any person at a price that is higher than the initial offering price to the public during the
period starting on the sale date and ending on the carlier of the following:

(1) the close of the fifth (5™) business day after the sale date; or

(2) the date on which the underwriters have sold at least 10% of that maturity of the Bonds to the public
at a price that is no higher than the initial offering price to the public.

The winning bidder will advise the City promptly after the close of the fifth (5%) business day after the sale
whether it has sold 10% of that maturity of the Bonds to the public at a price that is no higher than the initial
offering price to the public.

The City acknowledges that in making the representation set forth above, the winning bidder will rely on:

(i) the agreement of each underwriter to comply with requirements for establishing issue price of the
Bonds, including, but not limited to, its agreement to comply with the hold-the-offering-price rule, if
applicable to the Bonds, as set forth in an agreement among underwriters and the related pricing wires,

(i) in the event a selling group has been created in connection with the initial sale of the Bonds to the
public, the agreement of each dealer who is a member of the selling group to comply with the requirements
for establishing issue price of the Bonds, including, but not limited to, its agreement to comply with the
hold-the-offering-price rule, if applicable to the Bonds, as set forth in a selling group agreement and the
related pricing wires, and

(iii) in the event that an underwriter or dealer who is a member of the selling group is a party to a third-
party distribution agreement that was employed in connection with the initial sale of the Bonds to the public,
the agreement of each broker-dealer that is party to such agreement to comply with the requirements for
establishing issue price of the Bonds, including, but not limited to, its agreement to comply with the hold-
the-offering-price rule, if applicable to the Bonds, as set forth in the third-party distribution agreement and
the related pricing wires. The City further acknowledges that cach underwriter shall be solely liable for its
failure to comply with its agreement regarding the requirements for establishing issue price rule of the
Bonds, including, but not limited to, its agreement to comply with the hold-the-offering-price rule, if
applicable to the Bonds, and that no underwriter shall be liable for the failure of any other underwriter, or
of any dealer who is a member of a selling group, or of any broker-dealer that is a party to a third-party
distribution agreement to comply with its corresponding agreement to comply with the requirements for
establishing issue price of the Bonds, including, but not limited to, its agreement to comply with the hold-
the-offering-price rule as applicable to the Bonds.

(e) If all of the requirements of a "competitive sale” are not satisfied and the winning bidder selects the
10% test, the winning bidder agrees to promptly report to the City, Bond Counsel and Ehlers the prices at

which the Bonds have been sold to the public. That reporting obligation shall continue, whether or not the
closing date of the Bonds (the "Closing Date™) has occurred, until either (i) all Bonds of that maturity have
been sold or (ii) the 10% test has been satisfied as to each maturity of the Bonds, provided that, the winning
bidder's reporting obligation after the Closing Date may be at reasonable periodic intervals or otherwise
upon request of the City or bond counsel.

(f) By submitting a proposal, each bidder confirms that:



(i) any agreement among underwriters, any selling group agreement and each third-party distribution
agreement (to which the bidder is a party) relating to the initial sale of the Bonds to the public, together
with the related pricing wires, contains or will contain language obligating each underwriter, each dealer
who is a member of the selling group, and each broker-dealer that is party to such third-party distribution
agreement, as applicable, to:

(A) report the prices at which it sells to the public the unsold Bonds of each maturity allocated to it,
whether or not the Closing Date has occurred until cither all securities of that maturity allocated to it have
been sold or it is notified by the winning bidder that either the 10% test has been satisfied as to the Bonds
of that maturity, provided that, the reporting obligation after the Closing Date may be at reasonable periodic
intervals or otherwise upon request of the City or bond counsel.

(B) comply with the hold-the-offering-price rule, if applicable, in each case if and for so long as directed
by the winning bidder and as set forth in the related pricing wires, and

(i1) any agreement among underwriters or selling group agreement relating to the initial sale of the
Bonds to the public, together with the related pricing wires, contains or will contain language obligating
each underwriter, each dealer who is a member of the selling group and each broker dealer that is a party
to a third-party distribution agreement to be employed in connection with the initial sale of the Bonds to
the public to require each broker-dealer that is a party to such third-party distribution agreement to:

(A) to promptly notify the winning bidder of any sales of Bonds that, to its knowledge, are made to a
purchaser who is a related party to an underwriter participating in the initial sale of the Bonds to the public
(each such term being used as defined below), and

(B) to acknowledge that, unless otherwise advised by the underwriter, dealer or broker-dealer, the
winning bidder shall assume that each order submitted by the underwriter, dealer or broker-dealer is a sale
to the public.

(2) Sales of any Bonds to any person that is a related party to an underwriter participating in the initial sale
of the Bonds to the public (each term being used as defined below) shall not constitute sales to the public
for purposes of this Terms of Proposal. Further, for purposes of this Terms of Proposal:

(i) "public" means any person other than an underwriter or a related party,

(ii) "underwriter" means (A) any person that agrees pursuant to a written contract with the City (or
with the lead underwriter to form an underwriting syndicate) to participate in the initial sale of
the Bonds to the public and (B) any person that agrees pursuant to a written contract directly
or indirectly with a person described in clause (A) to participate in the initial sale of the Bonds
to the public (including a member of a selling group or a party to a third-party distribution
agreement participating in the initial sale of the Bonds to the public),

(iii) a purchaser of any of the Bonds is a "related party™ to an underwriter if the underwriter and the
purchaser are subject, directly or indirectly, to (A) more than 50% common ownership of the
voting power or the total value of their stock, if both entities are corporations (including direct
ownership by one corporation of another), (B) more than 50% common ownership of their
capital interests or profits interests, if both entities are partnerships (including direct ownership
by one partnership of another), or (C) more than 50% common ownership of the value of the
outstanding stock of the corporation or the capital interests or profit interests of the partnership,
as applicable, if one entity is a corporation and the other entity is a partnership (including direct
ownership of the applicable stock or interests by one entity of the other), and

(iv) "sale date" means the date that the Bonds are awarded by the City to the winning bidder.



PRELIMINARY OFFICIAL STATEMENT

Bidders may obtain a copy of the Preliminary Official Statement relating to the Bonds prior to the proposal
opening by request from Ehlers at www.chlers-inc.com by connecting to the Bond Sales link. The
Underwriter (Syndicate Manager) will be provided with an electronic copy of the Final Official Statement
within seven business days of the proposal acceptance. Up to 10 printed copies of the Final Official
Statement will be provided upon request. Additional copies of the Final Official Statement will be available
at a cost of $10.00 per copy.

Information for bidders and proposal forms may be obtained from Ehlers at 3060 Centre Pointe Drive,
Roseville, Minnesota 55113-1105, Telephone (651) 697-8500.

By Order of the City Council

City of Duluth, Minnesota





