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Texas Public Finance Authority
General Obligation Bonds
Authorized and Unissued

as of 3/1/10
Authorization Authorization Amount Issued Unissued
Self-Supporting
1967 Art 111, Sec. 49-e (P&W Code, Chapter 21) $75,000,000 $75,000,000 $0
2003 Art 111, Sec. 49-n (TMPC-Loans to defense communities) $250,000,000 $49.595,000 $200,405,000
Total Self-Supporting $325,000,000 $124,595,000 $200,405,000
Non Self-Supporting
1987 Art 111, Sec. 49-g (Super Conducting Super Collider) $250,000,000 $250,000,000 $0
Art 111, Sec. 49-h Acquisition, construction and repair of State
facilities (TDCJ, MHMR, TYC)
1987 Art 111, Sec. 49-h(a) $500,000,000 $499,752,500 $247,500
1989 Art 111, Sec. 49-h(c)(1) $400,000,000 $399,497,500 $502,500
1991 Art 111, Sec. 49-h(d)(1) $1,100,000,000 $1,100,000,000 $0
1993 Art 111, Sec. 49-h(e)(1) $1,000,000,000 $999,325,000 $675,000
Total Art I11, Sec. 49-h $3,000,000,000 $2,998,575,000 $1,425,000
2001 Art 111, Sec. 50-f (Construction & Repair Projects, &
Equipment Acquisition ) $850,000,000 $728,301,702 $121,698,298
2001 Art 111, Sec. 49-1 (Colonias Roadway Projects) $175,000,000 $124,000,000 $51,000,000
2007 Art 111, Sec. 50-g $1,000,000,000 $351,580,000 $648,420,000
2007 Art 111, Sec. 67 (Cancer Research) $3,000,000,000 $12,700,000 $2,987,300,000
Total Non Self-Supporting $8,275,000,000 $4,465,156,702 $3,809,843,298

*Qriginal authorization of $500,000,000 was reduced to $250,000,000 by public vote on November 7, 1995. All $250,000,000 of

bonds that had been issued are defeased.

**Constitution authorizes $850,000,000 and requires Legislative appropriation for amounts for specific projects.

The Legislature fully appropriated funds from FY 2002-2011.

***Constitution authorizes $1,000,000,000 and requires Legislative appropriation for amounts for specific projects. The Legislature

appropriated $717,303,391 in FY 2008-2009 and $226,198,904 in FY 2010-2011. Remainder to be appropriated and issued in future biennia.

Summary of General Obligation Bonds Appropriations
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as of 3/1/10

Texas Public Finance Authority
Proposition 8 General Obligation Bonds
Constitutionally Authorized and Unappropriated

Authorization 2001 2003 2005 2007 2009 $ 850,000,000 Total Issued + Net Funding* Total Appropriated and
Appropriated to Agencies/Projects 111 50-f 111 50-f/HB 1 111 50-f/HB 1 111 50-f/HB 1 Lapsed Appropriation 111 50-f/SB 1 Total Appropriation 9 Unissued
Adjutant General Repair and maintenance. s 3038252 | $ - |s 4,500,000 | $ - |s - |s - |s 7538252 | $ 7,535,000 | 3252| $ -
Department of Agriculture Maintenance and repair at Giddings Seed Laboratory. $ 25000 | $ R $ R $ R $ R $ R $ 45,000 | $ 24011 | $ 989 | s R
Department of Public Safety Acquisition of statewide law enforcement facilities $ 18,500,000 | $ R $ 25745577 | $ R $ R $ R $ 24245577 | $ 24,035,107 | $ 164,803 | $ 45,577
. o . Equipment acquisition, agency not specified;
Equipment Acquisition (Agency unspecified) appropriation not used in FY02-03 s 31,500,000 | $ - |s - |s - |s - |s - |s  s1s00000]s - s - s -
. Acquisition, construction, and renovation of mental healtl
Mental Health Mental Retardation (DSHS/DADS) |14 mental retardation institutions. s 35,000000|S 353500008 - |s - |s - s - |s  70350000|8 70002200 s 207,800 | $ 50,000
Department of State Health Services Construction, renovation and maintenance. TX Center fo|
P Infectious Disease, South TX Healthcare System - $ - $ 21,931,000 | $ - $ - $ - $ 21,931,000 | $ 20,900,000 | $ - $ 1,031,000
. - . Acquisition, construction, and renovation of mental
Department of Aging & Disability Services retardation insitutions. s - Is - |s  26086000]s - |s - |s - |s  26086000|8 24,500,000 s - s 1,586,000
. Repair and maintenance of State Capitol Building and
State Preservation Board |grounds. $ _ $ _ $ _ $ _ $ _ $ _ $ . $ . $ . $ _
Texas Facilties Commission Deferred Maintenance Projects $ 16,484,500 | $ - s 20142000|$ 50,027,700 $ (4000000 $ 23155747 |$ 114809947 |$  101524,635| $ 187,565 | $ 13,007,747
Acquisition, construction and renovation of corrections
Texas Department of Criminal Justice institutions and substance abuse felony punishment
facilities. $ 80,000,000 | $ - $ 66,000,000 | $ 50,400,000 | $ - $ - $ 196,400,000 | $ 196,397,866 | $ 2134 $ -
Texas Department of Health (DSHS) Construction of the Texas Center for Infectious Disease
and the South Texas Health Care System. $ 33,900,000 | $ - $ 3,000,000 | $ - $ - $ - $ 36,900,000 | $ 36,900,000 | $ - $ -
Texas Historical Commission County Courthouses and Historic Sites $ 45,000,000 | $ $ 48,000,000 | $ $ $ 93,000,000 | $ 75,850,000 | $ 550,000 | § 16,600,000
—_— Acquisition and development of additional State park
Texas Parks & Wildiife Department sites. s 36,680,000 | $ - |s  1sors000|s 17000000 - |s - |s  7u7s5000]s 63183019 796,981 | $ 7,775,000
Texas School for the Blind and Visually Impared | Renovation and maintenance. $ 5134,000 | $ - |s 364500008  68.287.208|s - s - |s  100873208|$  40300000| $ 34000 8 69,539,208
Texas School for the Deaf Construction, renovation and maintenance. $ 7,085,000 | $ R $ 1720500 | $ R $ R $ R $ 8.814.500 | $ 8,785,000 | $ 29,500 | $ R
o Acquisition, construction and major repair or renovation of
Texas Youth Commission youth corrections institutions. 10,792,136 | $ - $ 9,857,750 | $ 29,816,016 | $ - $ - $ 50,465,902 | $ 38,254,864 | $ 237272 | $ 11,973,766
Total| $ 278,158,888 | $ 80,350,000 | $ 242,518,827 | $ 263,530,924 | $ (4,000,000)| $ 23,155,747 | $ 883,714,386 | $ 728,301,702 | $ 2,214,386 $ 121,698,298

*Net Funding: Amount issued may be slightly less than Amount Appropriated because interest earned on bond proceeds can be used to finance projects.
This results in a slight increase in the amount of authorization available to be appropriated.
**Equipment acquisition appropriation was not used in the 2002-2003 biennium and does not carry forward to future biennium.

***FY 02-03 appropriation vetoed by the Governor.

Summary of General Obligation Bonds Appropriations
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Total Amount Available to be Appropriated

Constitutional Authorization $

Add back unspecified equipment acquisition appropriation $
FY02-03, 04-05, 06-07, 08-09 and 2010-2011 Appropriations $
$

Net Funding_$

Total Available to be Appropriated $

850,000,000
31,500,000

e

883,714,386




as of 3/1/10

Texas Public Finance Authority

Proposition 4 General Obligation Bonds
Constitutionally Authorized and Unappropriated

Authorization 2007* 2009* $ 1,000,000,000 Total | d Total Appropriated and
Appropriated to Agencies/Projects 111 50-g/HB 1 Lapsed Appropriation 111 50-g/SB 1 Total Appropriation otatissue Unissued
Major maintenance projects at 14 readiness centers and repairs and
Adjutant General maintenance of Camp Mabry facilities $ 13,527,712 | $ - $ 6,535,000 | $ 20,062,712 7,000,000 | $ 13,062,712
New regional office and crime lab in Lubbock and Laredo; new offices in
Department of Public Safety McAllen and Rio Grande City; crime lab expansions; emergency vehicle
operations course. $ 200,000,000 | $ - $ 16,100,000 | $ 216,100,000 131,405,000 | $ 84,695,000
Department of State Health Services Repair and renovation of mental health state hospitals $ 320,632,149 | $ . $ 27,228,000 | $ 57,860,149 28,750,000 | $ 29,110,149
Department of Aging & Disability Servi Repair and ti f tal health state school
epartment of Aging isability Services epair and renovation of mental health state schools $ 20.760.811 | $ ) $ 26,987,000 | $ 66.747.811 37.325,000 | $ 20,422,811
Texas Facilities Commission Critical deferred maintenance and asbestos abatement for facilities $ 32,000,000 | $ (3,700,000 $ 5786253 | $ 34,086,253 25,700,000 | $ 8,386,253
L . Acquisition, construction and renovation of corrections institutions and
Texas Department of Criminal Justice substance abuse felony punishment facilities,
VP ) $ 273,400,000 | $ (233,400,000)| $ 80,000,000 | $ 120,000,000 85,000,000 | $ 35,000,000
Texas Historical Commission Courthouse renovations and historic sites $ 48,000,000 | $ . $ 20,000,000 | $ 68,000,000 10,000,000 | $ 58,000,000
o Battleship Texas and statewide capital repairs amd State Park weather
T Parks & Wildlife Department .
€xas Farks & Widlile Departmen related damage repair $ 52,120,000 | $ - s 38,006,000 | $ 90,126,000 22,600,000 | $ 67,526,000
Texas School for the Blind and Visually Impaired
v mP $ - s - s - |s - - |s -
Texas School for the Deaf
$ - $ - $ - $ - - $ -
New construction at existing facilities and construct one new facility in a
Texas Youth Commission metro area $ 27,862,719 | $ (25,000,000)| $ 5,556,651 | $ 8,419,370 3,800,000 | $ 4,619,370
Total| $ 717,303,391 | $ (262,100,000)| $ 226,198,904 | $ 681,402,295 351,580,000 $ 329,822,295

*$1,000,000,000 was authorized by voter's approval of Constitutional amendment; Legislature appropriated $717,303,391 for FY
2008-2009 and $226,198,904 for FY 2010-2011. Remainder to be appropriated and issued in future biennia.

Summary of General Obligation Bonds Appropriations

Total Amount Available to be Appropriated

Constitutional Authorization $
Add back Lapsed Appropriations $

2008-2009, 2010-2011 Appropriations $
Remaining Authorization $

1,000,000,000
262,100,000

(943,502,295)
318,597,705




FY 2010/11 GO Bond appropriations: Article 1X, Rider 17.11

CONTINGENCY AND OTHER PROVISIONS
(Continued)

of determining the appropriate compensation for Texas Southmost College for property leased by the
University of Texas at Brownsville. Out of funds appropriated elsewhere in this Act. The University of
Texas System shall pay any order or judgment required by the arbitrator.

Sec. 17.10. Allocation for Rail Relocation and Improvement Fund.’

a. Out of the funds appropriated above, and on a finding by the comptroller under subsection (b)
of this rider, an amount of $91 million is allocated out of the State Highway Fund for state
fiscal year 2010 and an amount of $91 million is allocated out of the State Highway Fund for
state fiscal year 2011 for transfer to the Texas Rail Relocation and Improvement Fund. The
amounts are allocated for expenditure out of the Texas Rail Relocation and Improvement Fund
to the Department of Transportation for the purposes described by Section 49-0, Article III,
Texas Constitution.

b. The allocations under subsection (a) of this rider may be made only if the comptroller issues a
finding of fact that the following items result in a net increase for the 2010-2011 state fiscal
biennium of at least $182 million over the 2008-2009 state fiscal biennium:

(1) the net impact of enacted revenue measures on incoming revenue of the State Highway
Fund that is not dedicated under Article 8, Section 7-a of the Texas Constitution;

(2) asa gain, any reduction in appropriations made from State Highway Fund No. 0006 to
state agencies other than the Department of Transportation; and

(3) asaloss, any reduction in appropriations made to the Department of Transportation from
the General Revenue Fund.

c. Ifthe comptroller issues the finding of fact under subsection (b) of this rider, and the funds are
transferred to the Texas Rail Relocation and Improvement Fund under subsection (a) of this
rider, the Department shall allocate no more than $35,000,000 from the fund for the phase 1
improvements at Tower 55, one of the busiest at-grade railroad intersections in the United
States, that will meet freight and passenger rail traffic demand for the next several years and is
consistent with the North Central Texas Council Of Governments Tower 55 Reliever Study.
The work will include the addition of a BNSF north/south mainline through the tower, 9,000
feet of additional mainline north and south of the tower, enhance connections to improve
turning movements, install new signaling and control systems and install a new bridge over
Lancaster Avenue. The allocation of funds in this subsection applies only if the department
requests additional funds from the United States Department of Transportation under a
discretionary program of the American Recovery and Reinvestment Act and that request is not
granted.

d. The allocation of money under subsection (a) of this rider does not include money in the State
Highway Fund that is dedicated for particular purposes by the constitution of this state.

e. Any unexpended balance on August 31, 2010, of amounts allocated by this rider in fiscal year
2010 is allocated for the purposes of this rider for the state fiscal year beginning September 1,
2010.

Sec. 17.11. Informational Listing General Obligation Bond Proceeds. The following is an
informational listing of funds appropriated elsewhere in this Act, for the 2010-11 biennium to the
agencies listed below for projects out of general obligation bond proceeds. All projects funded with
bond proceeds listed below are subject to approval by the Legislative Budget Board prior to the
issuance of the bond proceeds by the Texas Public Finance Authority.

(a) Proposition 8 2010-11 Biennial Total
by Article by Agency by Project Bond Proceeds Debt Service
ARTICLE I
Facilities Commission
Deferred Maintenance for Facilities $ 23,155,747 $ 2,315,000

* The appropriation or change directed by this Article IX rider has been incorporated as part of the applicable bill
pattern of the agency or institution.

A99U-FSize-up-9 IX-70 August 14, 2009
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FY 2010/11 GO Bond appropriations: Article 1X, Rider 17.11

CONTINGENCY AND OTHER PROVISIONS

(Continued)

ARTICLE Il
School for the Blind and Visually Impaired
Campus renovations

Total, by Article

(b) Proposition 4
by Article by Agency by Project
ARTICLE I
Facilities Commission
Deferred Maintenance for Facilities
Historical Commission
Repair and Renovation of Courthouses
ARTICLE 11
Department of State Health Services
Mental Health Facility Repair and Renovation
Department of Aging and Disability Services
Repairs of State Owned Bond Homes and State Schools
ARTICLE V
Adjutant Generals Department
Major Maintenance and Roof Replacements at Readiness
Centers
Department of Criminal Justice
Repair and Rehabilitation of Facilities and Renovation of
the Marlin Correctional Mental Health Facility
Department of Public Safety
Repair and Rehabilitation of Buildings and Facilities and
Construction of a Crime Lab in Laredo
Texas Youth Commission
Repair and Rehabilitation of Existing TYC Facilities
ARTICLE VI
Parks and Wildlife Department
Statewide Capital Repairs and State Park Weather
Related Damages

Total, by Article

$ 35,192,336

$ 58,348,083

$ 0

$ 2,315,000

2010-11 Biennial Total

Bond Proceeds

§ 5,786,253

$ 20,000,000

$ 27,228,000

$ 26,987,000

$ 6,535,000

$ 80,000,000

$ 16,100,000

$ 5,556,651

$ 38,006,000

$226,198,904

Debt Service

$ 579,200

$2,780,137

$ 2,722,800

$ 2,698,700

$ 653,500

$ 8,460,000

$ 1,870,503

$ 555,665

$ 3,800,000

$24,120,505

Sec. 17.12. Certain Federal Reimbursements.” Any reimbursements received from the Federal

Emergency Management Agency for expenditures paid for with funds transferred during the fiscal year
ending August 31, 2009, from the Health and Human Services Commission to the Department of Public

Safety in excess of $11,000,000 are appropriated to the Trusteed Programs within Office of the
Governor under Strategy A.1.12, Texas Emerging Technology Fund (estimated to be $70,000,000) for

transfer to the Emerging Technology Fund.

Sec. 17.13. One-Time Payments.

(a) There is hereby appropriated to the Comptroller of Public Accounts an amount estimated to be
$155,248,741 out of the General Revenue Fund which consists of an amount estimated to be

$34,723,050 for the Employees Retirement System and an amount estimated to be
$120,525,691 for the Teacher Retirement System for the purpose of providing a one-time
payment (equivalent to the annuitant's monthly benefit, not to exceed $500) to eligible

members of the Employees Retirement System and the Teacher Retirement System as defined
below in sections b and c.

The Comptroller of Public Accounts shall transfer to a subaccount within General Revenue at
the Employees Retirement System the amount above for the purpose of a one-time payment
upon the issuance of an Attorney General opinion that indicates the above one-time payments
are constitutionally and statutorily permissible. If the above payments are constitutionally and
statutorily permissible, they shall be implemented, if possible, by December 31, 2009.

Contingent on the passage of Senate Bill 2567, or similar legislation authorizing the payment
provided for herein by the Eighty-first Legislature, Regular Session, the Comptroller of Public

> The appropriation or change directed by this Article IX rider has been incorporated as part of the applicable bill

pattern of the agency or institution.

A99U-FSize-up-9 IX-71

August 14, 2009
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TPFA memo on Bond Financing Procedures
Texas Public Finance Authority

Board of Directors: Mailing Address:

Post Office Box 1290€

Gary E. Wood, Chair Austin, Texas 78711-2906

Ruth C. Schiermeyer, Vice Chair
D. Joseph Meister, Secretary
Gerald Alley

Rodney K. Moore

Robert T. Roddy, Jr.
MasseyVillarreal

Physical Address:
300 West 15th Street, Suite 411
Austin, Texas 78701

Telephone: (512) 463-5544
Executive Director Facsimile: (512) 463-5501
www.tpfa.state.tx.us

TO: TPFA Client Agencies

FROM: Dwight Burns, Executive Director

DATE: February 5, 2010

RE: Bond Financing procedures—revised February 2010

The following information is provided to assist in planning agency bond funding for the
upcoming biennium and provides procedures for making a request for financing.

Please note that S.B. 1, 81" Legislature, Art. 1X, Section 17.11 requires Legislative
Budget Board approval of projects authorized by Art. 111, Section 50-f and Art. IlI,
Section 50-g of the Texas Constitution, prior to the issuance of bonds by TPFA. It is the
agency’s responsibility to obtain this approval. Please copy Dwight Burns at TPFA on
any materials submitted to the LBB for this approval.

TPFA Administrative Rules require an agency to submit a request for financing to the
TPFA Board prior to the issuance of the Bonds. The Request for Financing includes:

1. A cover letter addressed to the Executive Director or Board Chairman that
specifies the dollar amount of the request, and the legal authority or appropriation
for the project and bond financing;

2. Resolution adopted by your governing body, board or commission authorizing the

request for financing;

Project Description;

Project Budget; and

Estimated expenditure schedule (including the first date you estimate expending

funds and the estimated project completion)

6. If your request is for general obligation debt, you must submit an affirmation that
the bond proceeds will only be used for a governmental purpose.

o s w

Please contact staff if you have any questions regarding the content of the request. Please
submit your request for financing, in email or hard copy to me, with a copy to the
General Counsel. Susan Durso.

We must receive your request not later than 7 business days prior to date that the open
meeting agenda is posted, so that it can be reviewed by staff and included in the Board
packets. We would appreciate knowing in advance by phone call or email which month
you plan to submit your request for financing. A tentative meeting schedule is attached.
A representative of your agency must attend each meeting of the Authority at which your

An Equal Opportunity Employer 7
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TPFA memo on Bond Financing Procedures

financing request will be discussed and considered, unless you have been notified by me
that your presence is not required. If a representative is not in attendance and the

agency’s presence has not been excused, the Board will not consider your financing
request.

TPFA staff will prepare and submit the Bond Review Board Notice of Intent to Finance

and Application after TPFA Board approval. The Bond Review Board meeting schedule
is attached as well.

Please contact TPFA staff to confirm submission and meeting dates or if you have any
questions or need assistance preparing your request for financing. Contact information
for key staff is attached. Sample materials are also available on our website

www.tpfa.state.tx.us, under “Bond and Debt Management, Agency Orientation
Materials.”

We look forward to working with you on your upcoming financing requests.

TPFA 2009-2010 Board Meeting Schedule
Request for Financing TPFA Board Packets
Submission Date Distributed

January 21, 2010 January 28, 2010

TPFA Board Meeting
February 4, 2010

February 11, 2010 February 25, 2010 March 4, 2010

March 15, 2010

March 25, 2010 April 1, 2010
Aprill9, 2010 April 29, 2010 May 6, 2010
May 17, 2010 May 27, 2010 June 3, 2010
June 14 2010 June 24, 2010 July 1, 2010
July 19, 2010 July 29, 2010 August 5, 2010

* Some dates may be adjusted from standard schedule to accommodate holidays or other TPFA business.
If you have problems meeting these dates, please contact Dwight Burns or Susan Durso.

Bond Review Board Meeting Schedule 2009-2010

I\/'\I/?galtr;]g NotlcelzD clJJi; Intent Appgﬁztlon Pslzgglonng Board Meeting
January 2010 December 30, 2009 January 5, 2010 January 12, 2010 January 21, 2010
March 2010 February 24, 2010 March 2, 2010 March 9, 2010 March 18, 2010
May 2010 April 28, 2010 May 4, 2010 May 11, 2010 May 20, 2010
July 2010 June 30, 2010 July 6, 2010 July 13, 2010 July 22, 2010
September 2010 August 25, 2010 September 7, 2010 | September 14, 2010 | September 23, 2010




TPFA memo on Bond Financing Procedures

Key TPFA Staff contacts
Dwight Burns, Executive Director  dwight.burns@tpfa.state.tx.us 512/463-5700
Susan Durso, General Counsel susan.durso@tpfa.state.tx.us 512/463-5681

John Hernandez, Deputy Director  john.hernandez@tpfa.state.tx.us 512/463-3101
Gabriela Klein, Financial Analyst  gabriela.klein@tpfa.state.tx.us 512/463-3142




Sample Request for Financing

Texas Department of Criminal Justice

Brad Livingston
Executive Director

Auguét 21,2009

Mr. Gary E. Wood, Chairman
Texas Public Finance Authority
P.O. Box 12906, Capito! Station
Austin, Texas 78711-2906

Re: Request for Financing

Dear Mr. Wood:

A Request for Financing (“Request”), totaling $80,000,000, is hereby made in accordance with Section
221.3, 34 Texas Administrative Code. The 81" Legislature (SB1, Article V, Page V-15, Agency Rider 2,
and Amcle IX-70, Sec. 17.11, R.S. 2009) appropriated to the Texas Department of Criminal Justice
(“TDCJ”) the sum of $80,000,000 to be financed through the issuance of general obligation bonds. Of
this amount, §70,000,000 is for the repair and rehabilitation of TDCJ facilities, and $10,000,000 is for

renovations to the Marlin Medical Facility.
The brief description of the projects to be financed and a planned expenditure schedule are described in
the attached documents. Also, a copy of the “Resolution Authorizing A Request For Financing With The

Texas Public Finance Authority, Authorizing A Finance Agreement, And Other Matters Necessaly With
Respect Thereto,” which was approved by the Texas Board of Cr nmnal Justice at its regular meeting on

August 21, 2009, has been provided.

Consistent with Article V, Rider 79 and Article IX, Sec. 17.11 of the 2010-11 General Appropriations
Act, a request for approval of general obligation bond funding was submitted to the Legislative Budget
Board on July 1, 2009. If all required approvals are met, we are anticipating that funding for the projects
should be available in November 2009. Thank you for bringing this matter before the Public Finance

Authority.

If you have any questions, please do not hesitate calling me.

Sincerely,

s

Jerty MceGin
Chief Financial Officer

Attachment

Ouir mission is 1o provide public safety, promote positive change in gffender
behavior, reintegrate offenders inlo society, and assist victims of crime.

P.O. Box 99
Huntsville, Texas 77342-0099
www.tdcj.state.tx.us
(936)437-2107 -
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Sample Request for Financing

Texas Department of Criminal Justice
2010-11 Repair / Rehabilitation Projects

Safety - $17.6 million

This project category consists of safety-related repair and rehabilitation projects at
fourteen (14) correctional facilities. These projects primarily include fire alarms/fire
suppression systems at Michael Unit ($3.9 mil, along with intercom system), Clemens
Unit ($2.3 mil), Beto Unit ($2.2 mil), Jester I Unit ($1.7 mil), Estelle Unit ($1.2 mil),
Garza West Unit (§1.1 mil), Hodge Unit ($1.1 mil), Lynaugh Unit ($1.1 mil), and Garza
East Unit ($1.0 mil).

Roofing - $12.8 million

This project category consists of roofing-related repair and rehabilitation projects at ten
(10) correctional facilities. This work includes the repair and replacement of roofs that
are damaged due, in large part, to years of exposure to the natural elements. These
projects are primarily located at Estelle Unit ($§4.9 mil), Terrell Unit ($1.8 mil),
Robertson Unit ($1.5 mil), Garza West Unit ($1.1 mil) and Mountain View Unit ($1.0
mil). ‘

Facility Repair - $11.1 million

This project category consists of facility-related repair and rehabilitation projects at seven
(7) correctional facilities. Some examples of these projects include replacing the
electrical systems at Huntsville Unit ($6.8 mil), replacing the electrical systems and
plumbing at Dominguez Unit ($2.7), and replacing shower doors and frames at Michael
Unit ($1.0). '

Infrastructure - $9.1 million

This project category consists of infrastructure-related repair and rehabilitation projects at
fifteen (15) correctional facilities. These projects primarily include replacing water lines
at Clements Unit ($1.7 mil), Darrington Unit ($1.1 mil), Eastham Unit ($1.0 mil), and
Estelle Unit ($1.0 mil), boiler room modifications at Hilltop Unit ($1.0 mil) and Luther
Unit ($0.5 mil), and refurbishing water storage tanks at Michael Unit ($0.4), Pack Unit
(30.4), and Travis State Jail ($0.4).

Ventilation - $7.5 million

This project category consists of ventilation-related repair and rehabilitation projects at
six (6) correctional facilities. An example of this type of project is the upgrading of the
ventilation systems within the correctional facilities in order to provide for a standard

11



Sample Request for Financing

level of air quality. These projects are primarily located at Huntsville Unit ($5 mil),
Coffield Unit ($1.0 mil), and Eastham Unit ($0.9 mil).

Kitchen Renovations - $6.2 million

This project category consists of repairs and modifications to unit kitchens at four (4)
correctional facilities. These projects include renovations to Luther Unit ($3.0 mil) and
Pack Unit ($2.4 mil).

Security - $5.7 million

This project category consists of security-related repair and rehabilitation projects at six
(6) correctional facilities. Some examples of these projects include replacing perimeter
lighting at Coffield Unit ($2.8 mil), renovations to perimeter and exterior lighting at

Skyview Unit ($1.4 mil), and installation of an emergency release locking system at -

Dawson Unit ($0.8 mil).

Identified through condition assessments as well as major work requests prepared by
operational staff, these 2010-11 projects represent only a portion of the agency’s
infrastructure repair and rehabilitation needs. We are continuously prioritizing these
projects based on security and safety requirements.

12
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Sample Request for Financing

Aftachment, 8/21/09 Request Letter

Description of Project

(in millions)

Renovations to Marlin Medical Facility | 10.0

Repair / Rehabilitation of Building and Facilities

Safety 17.6
Projects that ensure compliance with safety standards at each facility
(emergency generators, fire alarms, and fire suppression systems.)

Roofing : 12.8
Major roofing repairs and replacement
Facility Repairs 11.1

Major repair projects to mechanical / electrical systems and facilities
infrastructure (walls, doors, windows, etc.)

Infrastructure - 9.1
Repair and rehabilitation projects to infrastructure, such as water systems,
wastewater systems, or utility connections.

Ventilation ' 7.5
Rehabilitation of building air flow systems to adhere to safety requirements
replacing any necessary duct work, purge fans, control systems, efc.

Kitchen Renovations 6.2
Repairs and modifications to unit kitchens to comply with health and safety
codes and replacement of any failed equipment.

Security/Fencing , 5.7
Major repairs / replacement projects to ensure an adequate level of security
at each facility, to include fencing, locking and control systems, and cell /
dormitory / perimeter lighting.

Historically, repair & rehabilitation funds have been appropriated to TDCJ as a lump sum to
allow the greatest level of flexibility. Individual project approval and design is based upon an
ongoing review of priority and criticality specific infrastructure needs of the agency.

TOTAL $ 80,000,000
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Sample Request for Financing

Attachment, 8/21/09 Request Letter

Estimated Expenditure Schedule

Project Costs

" Repair and Marlin
Rehabilitation Medical Facility
November 2009 $ 3,500,000 $ 1,000,000
December 2009 $ 3,500,000 $ 1,000,000
January 2010 $ 3,500,000 $ 1,000,000
February 2010 $ 3,500,000 $ 1,000,000
March 2010 $ 3,500,000 $ 1,000,000
April 2010 $ 3,500,000 $ 1,000,000
May 2010 $ 3,500,000 $ 1,000,000
June 2010 $ 3,500,000 $ 1,000,000
July 2010 $ 3,500,000 $ 1,000,000
August 2010 $ 3,500,000 $ 1,000,000
September 2010 $ 3,000,000 $ -
October 2010 $ 3,000,000 $ -
- November 2010 $ 3,000,000 $ -
December 2010 $ 3,000,000 $ -
January 2011  $ 3,000,000 $ -
February 2011  $ 3,000,000 $ -
March 2011  $ 3,000,000 $ -
April 2011  $ 3,000,000 $ -
May 2011 $ 3,000,000 $ -
June 2011 $ 3,000,000 $ -
July 2011  $ 3,000,000 $ -
August 2011  $ 2,000,000 $ -
TOTAL $ 70,000,000 $ 10,000,000

This expenditure schedule is the best estimate of monthly expenses for the projects listed in the description. Due
to the size and nature of these projects, TDCJ believes that it will be required to spend at least the amounts shown
each month.
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TEXAS PUBLIC FINANCE AUTHORITY

GENERAL OBLIGATION BOND
DEBT SERVICE ESTIMATE

Level Principal Payments

Bonds vs. CP

TEXAS PUBLIC FINANCE AUTHORITY
GENERAL OBLIGATION COMMERCIAL PAPER

DEBT SERVICE ESTIMATE

Level Principal Payments

Interest Interest
Fiscal Year Principal Interest Total Rate Fiscal Year Principal Interest Total Rate
2010 $ - $ 688,063.54 $ 688,063.54 5.75% 2010 $ - $ 495,000.00 $ 495,000.00 4.50%
2011 $ 985,000.00 $ 1,151,281.75 $ 2,136,281.75 6.00% 2011 $ 550,000.00 $ 599,130.14 $ 1,149,130.14 5.00%
2012 $ 985,000.00 $  1,093,350.00 $ 2,078,350.00 6.00% 2012 $ 995,000.00 $ 924,353.42 $ 1,919,353.42 5.00%
2013 $ 985,000.00 $  1,034,250.00 $ 2,019,250.00 6.00% 2013 $ 995,000.00 $ 872,089.04 $ 1,867,089.04 5.00%
2014 $ 985,000.00 $ 975,150.00 $ 1,960,150.00 6.00% 2014 $ 995,000.00 $ 822,339.04 $ 1,817,339.04 5.00%
2015 $ 985,000.00 $ 916,050.00 $ 1,901,050.00 6.00% 2015 $ 995,000.00 $ 772,589.04 $ 1,767,589.04 5.00%
2016 $ 985,000.00 $ 856,950.00 $ 1,841,950.00 6.00% 2016 $ 995,000.00 $ 724,808.22 $ 1,719,808.22 5.00%
2017 $ 985,000.00 $ 797,850.00 $ 1,782,850.00 6.00% 2017 $ 995,000.00 $ 673,080.04 $ 1,668,089.04 5.00%
2018 $ 985,000.00 $ 738,750.00 $ 1,723,750.00 6.00% 2018 $ 995,000.00 $ 623,339.04 $ 1,618,339.04 5.00%
2019 $ 985,000.00 $ 679,650.00 $ 1,664,650.00 6.00% 2019 $ 995,000.00 $ 573,589.04 $ 1,568,589.04 5.00%
2020 $ 985,000.00 $ 620,550.00 $ 1,605,550.00 6.00% 2020 $ 995,000.00 $ 525,263.01 $ 1,520,263.01 5.00%
2021 $ 985,000.00 $ 561,450.00 $ 1,546,450.00 6.00% 2021 $ 995,000.00 $ 474,089.04 $ 1,469,089.04 5.00%
2022 $ 985,000.00 $ 502,350.00 $ 1,487,350.00 6.00% 2022 $ 995,000.00 $ 424,339.04 $ 1,419,339.04 5.00%
2023 $ 985,000.00 $ 443,250.00 $ 1,428,250.00 6.00% 2023 $ 995,000.00 $ 374,589.04 $ 1,369,589.04 5.00%
2024 $ 985,000.00 $ 384,150.00 $ 1,369,150.00 6.00% 2024 $ 995,000.00 $ 325,717.81 $ 1,320,717.81 5.00%
2025 $ 985,000.00 $ 325,050.00 $ 1,310,050.00 6.00% 2025 $ 995,000.00 $ 275,089.04 $ 1,270,089.04 5.00%
2026 $ 985,000.00 $ 265,950.00 $ 1,250,950.00 6.00% 2026 $ 995,000.00 $ 225,339.04 $ 1,220,339.04 5.00%
2027 $ 985,000.00 $ 206,850.00 $ 1,191,850.00 6.00% 2027 $ 995,000.00 $ 175,589.04 $ 1,170,589.04 5.00%
2028 $ 985,000.00 $ 147,750.00 $ 1,132,750.00 6.00% 2028 $ 995,000.00 $ 126,172.60 $ 1,121,172.60 5.00%
2029 $ 985,000.00 $ 88,650.00 $ 1,073,650.00 6.00% 2029 $ 995,000.00 $ 76,089.04 $ 1,071,089.04 5.00%
2030 $ 985,000.00 $ 29,550.00 $ 1,014,550.00 6.00% 2030 $ 995,000.00 $ 26,339.04 $ 1,021,339.04 5.00%
2031 $ - $ - $ - 6.00% 2031 $ 445,000.00 $ 24,078.77 $ 469,078.77 5.00%
Total $ 19,700,000.00 $ 12,506,895.29 $ 32,206,895.29 Total $ 19,900,000.00 $ 10,133,020.55 $ 30,033,020.55
Assumptions: Assumptions:
FY 2010 $ 19,700,000.00 FY 2010 $ 11,000,000.00
FY 2011 $ 8,900,000.00
$ 19,900,000.00




Bonds vs. CP

Texas Public Finance Authority
Sample Agency Expenditure Schedule/Arbitrage Benchmark Test

GENERAL OBLIGATION BOND GENERAL OBLIGATION COMMERCIAL PAPER
Disbursement Schedule Net Funding Calculation Net Funding Calculation
Deposit Interest Scheduled Balance Deposit Interest Scheduled Balance
Earnings Draws Earnings Draws
19,700,000 - - 19,700,000 11,000,000 - - 11,000,000
09/01/09 25,000 09/01/09 - - 25,000 19,675,000 09/01/09 - - 25,000 10,975,000
10/01/09 50,000 10/01/09 - 32,800 50,000 19,657,800 10/01/09 - 18,292 50,000 10,943,292
11/01/09 150,000 11/01/09 - 32,717 150,000 19,540,517 11/01/09 - 18,208 150,000 10,811,500
12/01/09 225,000 12/01/09 - 32,467 225,000 19,347,983 12/01/09 - 17,958 225,000 10,604,458
01/01/10 580,000 01/01/10 - 32,092 580,000 18,800,075 01/01/10 - 17,583 580,000 10,042,042
02/01/10 707,000 02/01/10 - 31,125 707,000 18,124,200 02/01/10 - 16,617 707,000 9,351,658
03/01/10 813,000 03/01/10 - 29,947 813,000 17,341,147 03/01/10 - 15,438 813,000 8,554,097
04/01/10 1,040,000 04/01/10 - 28,592 1,040,000 16,329,738 04/01/10 - 14,083 1,040,000 7,528,180
05/01/10 2,490,000 05/01/10 - 26,858 2,490,000 13,866,597 05/01/10 - 12,350 2,490,000 5,050,530
06/01/10 2,740,000 06/01/10 - 22,708 2,740,000 11,149,305 06/01/10 - 8,200 2,740,000 2,318,730
07/01/10 1,930,000 07/01/10 - 18,142 1,930,000 9,237,447 07/01/10 - 3,633 1,930,000 392,363
08/01/10 1,680,000 08/01/10 - 14,925 1,680,000 7,572,372 08/01/10 8,900,000 417 1,680,000 7,612,780
09/01/10 1,260,000 09/01/10 - 12,125 1,260,000 6,324,497 09/01/10 12,033 1,260,000 6,364,813
10/01/10 1,300,000 10/01/10 - 10,025 1,300,000 5,034,522 10/01/10 - 9,933 1,300,000 5,074,747
11/01/10 1,250,000 11/01/10 - 7,858 1,250,000 3,792,380 11/01/10 - 7,767 1,250,000 3,832,513
12/01/10 1,930,000 12/01/10 - 5,775 1,930,000 1,868,155 12/01/10 - 5,683 1,930,000 1,908,197
01/01/11 780,000 01/01/11 - 2,558 780,000 1,090,713 01/01/11 - 2,467 780,000 1,130,663
02/01/11 417,000 02/01/11 - 1,258 417,000 674,972 02/01/11 - 1,167 417,000 714,830
03/01/11 338,000 03/01/11 - 563 338,000 337,535 03/01/11 - 472 338,000 377,302
04/01/11 295,000 04/01/11 - 369 295,000 42,904 04/01/11 - 201 295,000 82,503
Total 20,000,000 19,700,000 342,904 20,000,000 19,900,000 182,503 20,000,000
Arbitrage Expenditure Test Arbitrage Expenditure Test
Benchmark Arbitrage Required Anticipated Benchmark  Arbitrage Required Anticipated
Issue Date 9/1/2009 Test Date Benchmark Expenditures Expenditures Test Date  Benchmark Expenditures Expenditures
Issuance Amount 19,700,000 03/01/10 10% 2,004,290 1,737,000

Anticipated Earnings (2%) 342,904 09/01/10 45% 9,019,307 12,430,000 Tranche |
20,042,904 03/01/11 75% 15,032,178 19,367,000 9/1/2009 03/01/10 10% 1,114,278 1,737,000
09/01/11 100% 20,042,904 20,042,904 11,000,000 09/01/10 45% 5,014,251 11,142,780
142,780 03/01/11 75% 8,357,085 11,142,780
11,142,780 09/01/11 100% 11,142,780 11,142,780

Tranche Il
8/1/2010 02/01/11 10% 893,972 6,937,000
8,900,000 08/01/11 45% 4,022,875 8,939,723
39,723 02/01/12 75% 6,704,792 8,939,723
8,939,723 08/01/12 100% 8,939,723 8,939,723

20,082,503 20,082,503



Sample Financing Agreement

. FINANCING AGREEMENT
between
| TEXAS PUBLIC FINANCE AUTHORITY
and

TEXAS DEPARTMENT OF CRIMINAL JUSTICE

Pertaining to

Texas Public Finance Authority
State of Texas
General Obligation Commercial Paper Notes
Series 2008

Dated as of December 3, 2009
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Sample Financing Agreement

FINANCING AGREEMENT

FINANCING AGREEMENT, dated as of December 3, 2009, between fhe TEXAS PUBLIC
FINANCE AUTHORITY (the “Authority”) and the TEXAS DEPARTMENT OF CRIMINAL JUSTICE
(the “Quahﬁed Agency™);

WITNESSETH:

WHEREAS, the Authority is authorized to provide financing of certain projects (hereinafter
defined) for certain agencies of the State of Texas through the issuance of commercial paper notes
pursuant to certain provisions of the Texas Constitution and other statutory and regulatory authorities
including, but not limited to, Article III, Section 50-g of the Texas Constitution, Chapters 1232, and 1371

Texas Government Code, as amended, and Part X, Title 34, Texas Administrative Code (collectively, the
“Authorizing Law”);

WHEREAS, one or more projects of the Qualified Agency have been authorized in
appropriations by the Legislature of the State; and

WHEREAS, the parties desire to provide for the financing by the Authority of certain projects for
the Qualified Agency;

NOW, THEREFORE, in consideration of the premises, the parties hereto agree as follows:
ARTICLEI |
DEFINITIONS AND OTHER PRELIMINARY MATTERS
SECTION 1.01 Definitions. |

Except as otherwise provided in this Financing Agreement, the capitalized terms in this Financing
Agreement shall have the meanings specified in this section unless the context requires otherwise.

Agency Act — Texas Government Code, Title 4, subtitle G, and any other Act pursuant to which
the Qualified Agency operates.

Approprzatzon Act—SB1, Acts 81% Leg1s1ature R.S. (2009), and any other act of the Leg1slature
appropriating funds for the Project to the Qualified Agency.

Authority — the Texas Public Finance Authority or any successor thereto.

Authority Regulations — the regulations of the Authority in Part X, Title 34, Texas Administrative
Code, as amended.

Authorized Agency Representative — the chief administrative officer of the Qualified Agency or
any member of the staff of the Qualified Agency designated by the chief administrative officer or by the
governing body of the Qualified Agency as an authorized representative.

Authorizing Law — means the “Authorizing Law” as deﬁned in the preamble of this Financing
Agreement.
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Sample Financing Agreement

Available Construction Proceeds —means Proceeds other than Proceeds used to refund the
obligations refunded by the Notes (if any) and to pay issuance costs. For purposes of determining
compliance with the spending requirements as of the end of each of the first three spending periods,
available construction proceeds include the amount of future earnings that the Qualified Agency
reasonably expected as of the issue date.

Board — the Board of Directors of the Authority.

Bond Counsel — any law firm experienced in matters relating to the issuance of tax-exempt
obligations and engaged by the Board to render such services.

Business Day — any day on which the Comptroller and the Authority are open for business and on
which financial institutions in the city where the principal corporate trust office of the Issuing and Paying
Agent is located are not authorized by law or executive order to close.

Closing — with respect to each sale of Notes, the concurrent delivery of such Notes to, or-upon the
order of, the initial purchaser(s) in exchange for payment therefor.

Closing Date — the date of a Closing.

Code — the Internal Revenue Code of 1986, as amended, together with all bublished regulations
promulgated thereunder and rulings issued with respect thereto by the United States Department of the
Treasury or the Internal Revenue Service.

Comptroller — the Comptroller of Public Accounts of the State or any successor thereto, including
the individual elected to serve as Comptroller of the State, the Deputy Comptroller, or such other official
designated by law to serve or act in the capacity of the Comptroller.

i Construction Expenditures —means capital expenditures that are allocable to the cost of real
property or constructed personal property. Except as provided below, construction expenditures do not
include expenditures for acquisitions of interests in land or other existing real property. Expenditures are
not for the acquisition of an interest in existing real property other than land if the contract between the
seller and the Qualified Agency requires the seller to build or install the property (e.g., a turnkey
contract), but only to the extent that the property has not been built or installed at the time the parties
enter into the contract. Constructed personal property means tangible personal property (or, if acquired
pursuant to a single acquisition contract, properties) or specially developed computer software if: (i) A
substantial portion of the property or properties is completed more than 6 months after the earlier of the
date construction or rehabilitation commenced and the date the Qualified Agency entered into an
acquisition contract; (ii) based on the reasonable expectations of the Qualified Agency, if any, or
representations of the person constructing the property, with the exercise of due diligence, completion of
construction or rehabilitation (and delivery to the Qualified Agency) could not have occurred within that
‘6-month period; and (iii) if the Qualified Agency itself builds or rehabilitates the property, not more than
75 percent of the capitalizable cost is attributable to property acquired by the Qualified Agency (e.g.,
components, raw materials, and other supplies). Specially developed computer software means any
programs or routines used to cause a computer to perform a desired task or set of tasks, and the
documentation required to describe and maintain those programs, provided that the software is specially
developed and is functionally related and subordinate to real property or other constructed personal

property.

Costs of Issuance — the “costs of issuance,” as provided in the Authorizing Law and defined in the
Resolution, incurred in connection with the issuance of the Notes.

2-
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Sample Financing Agreement

Disbursement Certificate — a certificate of the Authorized Agency Representative for the
disbursement of funds from the appropriate account of the Project Fund, in substantially the form of
Exhibit D of this Financing Agreement.

Disclosure Documents — collectively, the Offering Memorandum and any amendments thereto.

Event of Taxability — any act or omission that could adversely affect the excludability of the
interest on any Note from the gross income of the owner of the Note.

Executive Director — the Executive Director of the Authority, or any member of the staff of the
Authority authorized by the Board to perform the duties of the Executive Director.

Facility Contract — any contract, entered into by the Qualified Agency after the effective date of
this Financing Agreement, for the design, engineering, acquisition, construction, equipping, repair, or
renovation of any facilities financed for the Qualified Agency in whole or part with proceeds of the Notes.

Financing Agreement — this Financing Agreement, and any amendments hereto.

Gross Proceeds — means any Proceeds and any Replacement Proceeds.

Interesz.‘ and Sinking Fund — the fund by that name created pursuant to Section 4.01 of the
Resolution for the purpose of paying Note Obligations.

Investment Proceeds —means any amounts actually or constructively received from investing
Proceeds.

Legislative Bitdgez‘ Board - the joint committee of the Legislature that develops recommendations
for legislative appropriations for the state agencies.

Legislature — the Legislature of the State.

Memorandum — the Memorandum of Understanding, dated as of December 3, 2009, between the
Authority and the Qualified Agency, and any amendments thereto.

Notes — any obligations issued by the Authority from time to time to finance or refinance the
Project.

Offering Memorandum — the final official disclosure document authorized by the Authority to be
used in connection with the sale of the Notes. ‘

Plans and Specifications — the plans and specifications for the Project Component(s), as amended
or supplemented.

Proceeds — means any Sale Proceeds, Investment Proceeds, and Transferred Proceeds of the
Notes which are attributable to financing the Project.

Project — collectively, the Project Components.

Project Completion Amount — the aggregate amount of the cost of all of the Project Components,
as set forth in Exhibit A to this Financing Agreement.
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Project Completion Certificate — a certificate of an Authorized Agency Representative delivered
on behalf of the Qualified Agency, pursuant to this Financing Agreement, to the effect that the Project has
been completed (or that no further proceeds of the Notes are required for the payment of Project Costs), in
substantially the form set forth in Exhibit F to this Financing Agreement.

Project Completion Date — the date that the Project is completed, as certified in the Project
Completion Certificate.

Project Completion Schedule — the schedule projecting the rate of expenditure of proceeds of the
Notes for the payment of Project Costs which is set forth in Exhibit B to this Financing Agreement.

Project Component — each respective item (or part of an item) in the Appropriation Act that has
been approved to be financed with proceeds of the Notes, as described in Exhibit A to this Financing
Agreement.

Project Costs — any costs associated with the Project that are authorized under the Authorizing
Law to be paid with proceeds of the Notes.

Project Financing Documents — collectively, all documents furnished by the Qualified Agency to
the Authority in connection with the financing of the Project and issuance of the Notes, including
(without limitation) the Memorandum, the Request for Financing, this Financing Agreement, each
Disbursement Certificate, any Project Substitution Certificate, and the Project Completion Certificate.

Project Fund — the fund by that name and any other project fund created pursuant to Section 4.01
of the Resolution.

Project Substitution Certificate — a certificate of an Authorized Agency Representative to the
effect that a Project Component is to be substituted for, in substantially the form set forth as an exhibit to
this Financing Agreement.

Qualified Agency — the “Qualified Agency” as defined in the preamble of this Fmancmg
Agreement or any successor thereto

Regulatzons — means the tempdrary or final Income Tax Regulations applicable to the Notes
pursuant to sections 141 through 150 of the Code. Any reference to a section of the Regulations shall
also refer to any successor provision to such section hereafter promulgated by the Internal Revenue
Service pursuant to sections 141 through 150 of the Code and applicable to the Notes.

Replacement Proceeds — has the meaning set forth in Section 1.148-1(c) of the Regulations and
generally includes amounts that have a sufficiently direct nexus to the Notes or to the governmental
purpose of the Notes to conclude that the amounts would have been used for that governmental purpose if
the proceeds of the Notes were not used or to be used for that governmental purpose. For this purpose, the
mere availability or preliminary earmarking of amounts for a governmental purpose does not in itself
establish a sufficient nexus to cause those amounts to be replacement proceeds. Replacement proceeds
include, but are not limited to, sinking funds and pledged funds.

Regquest for Financing — the letter or other communication from the Qualified Agency to the
Authority requesting financing for the Project, and any supplements thereto.

‘Resolution — the resolution of the Authority adopted on March 6, 2008, pursuant to which the

- Notes are authorized to be issued, and any amendments and supplements thereto. -
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Sale Proceeds — means any amounts actually or constructively received from the sale (or other
disposition) of any Note, including amounts used to pay underwriters’ discount or compensation and
accrued interest other than pre-issuance accrued interest.

State — the State of Texas.

Transferred Proceeds — means transferred proceeds as defined in Section 1.148-9 of the
Regulations which includes Proceeds of any Notes used to refund Notes outstanding prior to the Closing
Date.

SECTION 1.02 General Rules of Construction.

(a) A capitalized term used in this Financing Agreement that is not defined herein and
that is defined in the Resolution shall have the meaning assigned to it in the Resolution.

b) Whenever in this Financing Agreement the context requires :

€] a reference to the singular number includes the plural and vice versa; and
2 a word denoting gender includes the masculine, feminine, and neuter.
() The table of contents and the titles given to any article or section of this Financing

Agreement are for convenience only and are not intended to modify the article or section.
SECTION 1.03 Preamble.

The statements and findings in the preémble of this Financing Agreement are hereby adopted and
made a part of the Financing Agreement.

ARTICLE IT
GENERAL REPRESENTATIONS AND WARRANTIES

SECTION 2.01 General Representations and Warranties of Authority.

The Authority represents and warrants as follows:

) the Authority is a validly existing agency of the State authorized to operate
under the Texas Public Finance Authority Act, Chapter 1232, Texas Government Code, as
amended,

2 the Authority has full power and authority to execute and deliver this
Financing Agreement, perform its obhgat1ons thereunder, and carry out the transactions
contemplated hereby;

3 the Authority has duly authorized the execution and delivery of this

Financing Agreement and the performance of its obligations thereunder;

@ _ the execution and delivery of this Financing Agreement, the consummation
of the transactions contemplated hereby, the performance of its obligations hereunder, and the
compliance with the terms hereof by the Authority will not conflict with, or constitute a default
under, any law (including administrative rule), judgment, decree, order, permit, license,

5-
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‘agreement, mortgage, lease, or other instrument to which the Authority is subject or by which it is
bound;

%) the Authority has full power and authority to issue the Notes, to cause funds
to be made available to finance the Project in accordance with the Resolution and this Financing
Agreement and to perform its obligations under the Resolution;

) the Resolution has been duly adopted by the Authority, is in full force and
effect, and constitutes the legal, valid, and binding act of the Authority;

@) this Financing Agreement, when  duly executed and delivered by the
‘Authority, will constitute a legal, valid, and binding obligation of the Authority; and

®) the Authority has not revoked its authorization of the Qualified Agency to
declare official intent on behalf of the Authority for purposes of the Code.

SECTION 2.02 General Representations and Warranties of Qualified Agency.

The Qualified Agency represents and warrants, as follows:

€] the Qualified Agency is a validly existing agency of the State authorized to
operate under the Agency Act; v '

)] the Qualified Agency has full power and authority to execute and deliver the
Project Financing Documents, perform its obligations thereunder, and carry out the transactions
contemplated thereby; '

3) the Qualified Agency has duly authorized the execution and delivery of the
Project Financing Documents and the performance of its obligations thereunder;

4) thc execution and delivery of the Project Financing Documents, the
consummation of the transactions contemplated thereby, the performance of its obligations
thereunder, and the compliance with the terms thereof by the Qualified Agency will not conflict
with, or constitute a default under, any law (including administrative rule), judgment, decree,
order, permit, license, agreement, mortgage, lease, or other instrument to which the Qualified
Agency is subject or by which the Qualified Agency or any of its property are bound;

&) the Qualified Agency is not in violation of any law, which violation could
adversely affect the consummation of the transactions contemplated by the Project Financing
Documents; and

, 6) the Project Financing Documents, when duly executed and delivered by the
Qualified Agency, as appropriate, will constitute legal, valid, and binding obligations of the
Qualified Agency. '

6-
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ARTICLE III

THE PROJECT

SECTION 3.01 Authorization for Project.

(a) The Qualified Agency represents that the Project has been authorized by the
Appropriation Act or other statute and that all of the Project Costs to be paid with proceeds of the Notes
will be incurred for the acquisition, construction, equipping, major repair, or renovation of facilities and
will otherwise be lawful expenditures of the Qualified Agency.

(b) The Qualified Agency represents that the description of each Project Component set
forth in Exhibit A to this Financing Agreement is accurate.

(c) The Qualified Agency represents that it has submitted specific plans for the Project to the
Legislative Budget Board and, if required by the Appropriation Act, such plans have been approved by
the Legislative Budget Board.

SECTION 3.02 Plans and Specifications.

(a) - The Qualified Agency shall cause the Plans and Specifications to be preparéd and
shall maintain the Plans and Specifications with its official records.

) The Authority and its authorized agents may inspect the Plans and Specifications at
reasonable times. .

SE.CTI_ON 3.03 Project Completion Schedule.

(a) As of the Closing Date, the Qualified Agency reasonably expects that the Project
Completion Amount will be expended within the time periods set forth in Exhibit B hereto. The
Qualified Agency represents that it is not aware of any fact or circumstance that could cause the entire
Project Completion Amount not to be expended as set forth in the Project Completion Schedule, as
amended from time to time.

(b) Upon becoming aware of any circumstances that will result in a deviation from
Exhibit B hereto of $1,000,000 or more, the Qualified Agency shall notify the Executive Director of the
amount and nature of such deviation.

© Upon becoming aware of any circumstances that will result in the expenditure for
Project Costs in any “Expenditure Period” (as set forth in Exhibit B hereto) of an aggregate amount that is
less than the amount set forth in Exhibit B hereto for such Expenditure Period, the Qualified Agency shall
notify the Executive Director of (1) such aggregate expenditure amount, and (2) the reason(s) that such
expenditure amount will be less than the amount set forth in Exhibit B hereto.

. SECTION 3.04 Construction and Acquisition of Project.

(a) The Qualified Agency shall cause the acquisition, construction, equipping, repair,
and/or renovation of the Project to be completed with due diligence substantially in accordance with the
Plans and Specifications and in a good and workman-like manner. '
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)] The Qualified Agency represents that at least 95 percent of the Project Completion
Amount will be expended to pay Project Costs constituting expenditures for the acquisition, construction,
reconstruction, or rehabilitation of the Project.

(c) The Qualified Agency may shift its use of proceeds among Project Components to

the extent permitted by law so long as such shift of use does not constitute an Event of Taxability. The
Authority may require the Qualified Agency to obtain an opinion of Bond Counsel regarding taxability.

SECTION 3.05 Licenses and Permits.

The Qualified Agency represents that it has obtained all necessary licenses, permits, and other
governmental approvals necessary to complete the Project, except for those (if any) described in
Exhibit C to this Financing Agreement.

SECTION 3.06 Disbursements from Project Fund.

) The Qualified Agency may cause disbursements to be made from the Project Fund in
accordance with contracts for the Project and with this Financing Agreement and the Resolution.

(b) The Qualified Agency acknowledges that the Project Fund may be applied in.
accordance with the Resolution for purposes other than the payment of Project Costs.

(c) The Qualified Agency acknowledges and agrees that interest earned in funds
contained in the Project Fund may be used to pay interest payments, if any, on the Notes.

(@ To obtain a disbursement of funds from the Project Fund for the payment of Project
Costs, the Qualified Agency shall submit to the Authority, not later than the Business Day immediately
preceding the disbursement date, a properly completed Disbursement Certificate. Subject to Subsection
(e) of this Section 3.06, upon determining that the submitted Disbursement Certificate has been properly
completed, the Executive Director shall cause the Comptroller to transfer funds in the Project Fund to the
appropriate fund(s) of the Qualified Agency in the amount(s) set forth in the Disbursement Certificate.
The Qualified Agency shall apply the funds so transferred to the payment of Project Costs.

(e) Disbursements from the Project Fund for the payment of Project Costs shall not
exceed, in the aggregate, the Project Completion Amount without the prior approval of the Executive
Director (which approval shall be based on availability of funds and legal authorization).

v(f) Before a disbursement from the Project Fund may be made with respect to any . -

Project Component in excess of the estimated cost of such component shown on Exhibit A of this
Financing Agreement, the Qualified Agency shall give notice to the Executive Director identifying such
Project Component and stating the amount of such excess.

(g - In the event that the Authority determines that the Qualified Agency has breached
any material representation, warranty, or agreement in this Financing Agreement, the Authority, in its
discretion, may suspend further disbursement of funds from the Project Fund if it is advised in writing by
the Texas Attorney General that (1) such suspension is lawful, and (2) such breach constitutes a breach of
this Financing Agreement and such suspension may commence not sooner than the 30th day after the date
of delivery to an Authorized Agency Representative of notice of such suspension, and may:continue until
such breach is cured or is waived by the Executive Director. If such breach is not cured or waived within
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90 days after the date sﬁch suspension commenced, the Authority may apply any remaining funds in the
Project Fund allocated to the payment of Project Costs in the manner permitted by the Resolution and
law.

(h) To the extent required by law, the Qualified Agency has submitted a master plan for
construction of its facilities and shall periodically revise the master plan in accordance with such law.

SECTION 3.07 Status Reports.

Not later than the 15th day of each month, through the month following the month in which the
Project Completion Date occurs, the Qualified Agency shall prepare and deliver to the Executive Director
a status report, containing the information set forth in Exhibit E to this Financing Agreement, covering
the preceding calendar month. At other times (whether before or after the Project Completion Date), the
Qualified Agency shall provide the Executive Director, upon request, with any information available to
the Qualified Agency regarding the expenditure of funds disbursed to the Qualified Agency from the
Project Fund or the condition or use of the Project.

SECTION 3.08 Inspection of Project.

The Authority and its authorized agents, at reasonable times before and after completion of the
Project, may enter on and inspect the Project and examine any records of the Qualified Agency relating to
the Project.

SECTION 3.09 Completion of Project.

Upon the completion of the Project (or when no further proceeds of the Notes are to be expended
for Project Costs), the Qualified Agency shall deliver to the Executive Director a properly completed
Project Completion Certificate.

SECTION 3.10 Use of Project.

(a) The Qualified Agency may use the Project for any lawful purpose so long as such use
does not constitute an Event of Taxability. '

(b) The Qualified Agency shall not lease any part of the Project to, or permit any part of
the Project to be operated, managed, or otherwise used by, an entity other than an agency or political
subdivision of the State without the prior approval of the Executive Director. The Authority shall direct
the Executive Director to approve any proposed arrangement for use of the Project (or a part thereof) by a
nongovernmental entity upon obtaining an opinion of Bond Counsel to the effect that such arrangement
will not constitute an Event of Taxability. Any agreement or understanding that allows any other agency
or political subdivision of the State to use all or any portion of the Project shall limit such use in a manner
sufficient to prevent an Event of Taxability.

SECTION 3.11 Authority Not Responsible for Project.

(a) The Authority has no responsibility for the acquisition, construction, equipping,
repair, or renovation of the Project or for the operation or maintenance of the Project.
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(b) If the amounts in Project Fund are insufficient for the payment of all of the Project
Costs, the Authority is not responsible for the payment of any Project Costs that cannot be paid from the
Project Fund.

SECTION 3.12 Necessity for Project.

The Qualified Agency represents to the Authority that, as of the Closing Date:

(a) the provision of the Project in accordance with the Project Completion Schedule is
necessary in order for the Qualified Agency to effectively carry out its lawful duties and functions; and

(b the Qualified Agency expects that it will use the Project for the purposes for which it

is designed for the entire usefuil economic life of the Project.
ARTICLE IV
THE NOTES

SECTION 4.01 Issuance of the Notes.

The Authority shall use its best efforts to issue and sell the Notes from time to time in an amount
that is sufficient for the Project Completion Amount to be made available in the Project Fund for the
payment of the Project Costs. |

SECTION 4.02 Cooperation by Qualified Agency.

The Qualified Agency shall take the action(s), enter into the agreement(s), provide the
certification(s) contemplated by this Financing Agreement, and otherwise cooperate with the Authority
and its agents, to effect the lawful issuance and administration of the Notes under this Financing
Agreement.

SECTION 4.03 Maintaining' Tax-Exempt Status of the Notes.

The Qualified Agency will not take, or omit to take, any action that will adversely affect the
exclusion from gross income for federal income tax purposes of interest paid on any Note, and, in the
event of such action or omission, it will use all reasonable efforts to cure the effect of such action or
omission. With the intent not to limit the generality of the foregoing, the Qualified Agency covenants and
agrees that it will comply with the covenants set forth, unless it has received a written opinion of Bond
Counsel to the effect that failure to comply with such covenant will not adversely affect the excludability
of interest on any Note from the gross income for federal income tax purposes.

(a) No Private Payments. No portion of the payment of the debt service on the Notes
will be directly or indirectly derived from payments (whether or not to the Qualified Agency or any
related party) in respect of property, or borrowed money, used or to be used for a private business use.
Furthermore, no portion of the payment of the debt service on the Notes will be directly or indirectly
secured by any interest in property used or to be used for a private business use or payments in respect of
property used or to be used for a private business use. The Qualified Agency will not impose or accept,
directly or indirectly, any charge or other payment with respect to any Proceeds used in any trade or
business of a nongovernmental person. For purposes of determining use of Proceeds the Qualified
Agency will apply the rules set forth in Section 4.03(b) below.

. -10-
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®) No Private Use. The Qualified Agency will not use or permit any of the Proceeds of
the Notes to be used, directly or indirectly, in any trade or business of a nongovernmental person.

) For purposes of determining use, the Qualified Agency will apply rules set forth
in applicable Regulations and Revenue Procedures promulgated by the Internal Revenue Service,
including, among others, the following rules: (A) Any activity carried on by a person other than a
natural person or a state or local governmental unit will be treated as a trade or business of a
nongovernmental person; (B) the use of all or any portion of the Project is treated as the direct use
of proceeds; (C) a nongovernmental person will be treated as a private business user of Proceeds
of the Notes as a result of ownership, actual or beneficial use of the proceeds pursuant to a lease,
or a management or incentive payment contract, or certain other arrangements such as a take-or-
pay or other output-type contract; and (D) use in a trade or business exists if a nongovernmental
person has any special legal entitlement to use directly or indirectly all or any portion of the
Project.

(ii) In the case of any portion of the Project that is not available for use by the
general public, the Qualified Agency will not permit any special economic benefit to be provided
to any nongovernmental person. In determining whether there is a special economic benefit the
following factors will be taken into account: (A) whether the portion of the Project in question is
functionally related or physically proximate to property used in the trade or business of a
nongovernmental person; (B) whether only a small number of nongovernmental persons receive
the special economic benefit; and (C) whether the cost of the portion of the Project in question is
treated as depreciable for federal income tax purposes by any nongovernmental person.

(i)  For purposes of this section, a management contract is a management, service, or
incentive payment contract between a governmental person and a service provider under which
the service provider provides services involving all, a portion of, or any function of, the Project.
The following arrangements generally are not treated as management contracts that give rise to
private business use: (A) Contracts for services that are solely incidental to the primary
governmental function or functions of a portion of the Project in question (for example, contracts
for janitorial, office equipment repair, hospital billing, or similar services); (B) a contract to
provide for the operation of a facility or system of facilities that consists predominantly of public
utility property, if the only compensation is the reimbursement of actual and direct expenses of
the service provider and reasonable administrative overhead expenses of the service provider;
(C) a contract to provide for services, if the only compensation is the reimbursement of the
service provider for actual and direct expenses paid by the service provider to unrelated parties.

(iv)  For purposes of this section, use by the federal government and its agencies and
instrumentalities is considered use of a nongovernmental person.

4] For purposes of determining use, research contracts with nongovernmental
persons that do not comply with the requirements in applicable Revenue Procedures promulgated
by the Internal Revenue Service constitute use in a trade or business of a nongovernmental
person.

(© Loans of Sale Proceeds. No.portion of the Proceeds of the Notes will be directly or
1nd1rectly used to make or finance a loan to any person other than a state or local governmental unit. For
purposes of the foregoing covenant, Proceeds are considered to be “loaned” to a person or entity if (1) all
or any portion of the Project is sold or leased to such person or entity in a transaction which creates a debt
for federal income tax purposes, (2) capacity in or service from all or any portion of the Project is
committed to such person or entity under a take-or-pay, output, or similar contract or arrangement, or (3)

o 211-
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indirect benefits, or burdens and benefits of ownership, of such Proceeds or all or any portion of the
Project are otherwise transferred in a transaction which is the economic equivalent of a loan.

@ No-Arbitrage Covenant. The Qualified Agency will not, at any time prior to the final
maturity of any Note, direct or permit the investment (or the use of Gross Proceeds to replace money so
invested), if as a result of such investment the yield of all investments acquired with Gross Proceeds (or
with money replaced thereby) on or prior to the date of such investment exceeds the yield of the Notes to
stated maturity, except as permitted by section 148 of the Code and Regulations thereunder.

SECTION 4.04 Arbitrage Rebate.

(a) The Qualified Agency shall timely take such lawful action as requested by the
Executive Director to avoid or mitigate the obligation to make payments to the United States government
under section 148(f) of the Code, unless an Authorized Agency Representative certifies to the Authority
that the requested action is not practicable.

(b If the Qualified Agency fails to cause Note proceeds to be expended within the time
per1ods set forth in the Project Complet1on Schedule, the Executive Director may inquire as to the nature
of such failure and the extent to which it is expected to continue.

() The Qualified Agency reasonably expects to use at least seventy-five percent (75%)
of the “available construction proceeds” of any Note for “construction expenditures,” as such terms are
defined in Section 1.148-7(f) of the Regulations. The Qualified Agency shall use its best efforts to
expend all funds necessary to complete its Project within the two-year expenditure period set forth in
section 148(f)(4)(C) of the Code as follows: (i) 10 percent of the funds within the 6-month period
beginning on the date the Notes are issued; (ii) 45 percent of the funds within the 1-year period beginning
on such date; (iii) 75 percent of such funds within the 18-month period beginning of such date; and
(iv) 100 percent of such funds within the 2-year period beginning on such date. If a portion of the Project
Completion Amount will remain unexpended as of the close of the two-year period beginning with the
Closing Date (or such other period as specified by the Executive Director), the Qualified Agency, not
later than the close of such period, shall notify the Executive Director of the amount of such unexpended
funds and the purpose(s) for which such funds are being retained in the Project Fund after such period.

SECTION 4.05 Disclosure Documents.

(a) The Qualified Agency shall provide the Authority, promptly upon request, with
available information relating to the Qualified Agency or the Project that the Executive Director
determines appropriate for inclusion in the Disclosure Documents. The Qualified Agency authorizes the
Authority to include any such information in the Disclosure Documents.

(b) The Qualified Agency shall provide the Authority with certification of an Authorized
Agency Representative to the effect that the information contained in the Disclosure Documents provided
by the Qualified Agency is accurate and does not omit any information necessary to make the information
provided not misleading.

(c): The Qualified Agency authorizes the Authority and any offeree or purchaser of the
Notes to rely on the information and certifications provided by the Qualified Agency under this section.
The Notes will not be issued unless the information and certifications requested under this section have
been provided by the Qualified Agency.

12-
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ARTICLE V
PARTICULAR AGREEMENTS
SECTION 5.01 Recordkeeping.
(a) The Executive Director shall retain, as official records of the Authority, all

Disbursement Certificates, the Project Completion Certificate, all Project Substitution Certificates, if any,
and all Project status reports submitted by the Qualified Agency pursuant to this Financing Agreement.

(b) The Qualified Agency shall retain, as official records of the Qualified Agency, all
materials, records, and information necessary to confirm the Qualified Agency’s compliance with the
provisions of Section 4.03 for a period beginning on the Closing Date and ending three years after the
date the Notes are no longer outstanding.

SECTION 5.02 Indemnification of Qualified Agency.

The Qualified Agency represents that, subject to applicable law, it intends that each Facility
Contract providing for payment of goods or services exceeding $25,000 will require indemnification of
the Qualified Agency. The Qualified Agency will be provided with insurance, a surety bond, or other
form of financial assurance, from a financially sound provider that assures performance under such
Facility Contract with respect to such indemnification, unless the Qualified Agency determines that such
financial assurance is not necessary or is required in a reduced amount.

SECTION 5.03 Availability of Other Funding.

, As of the Closing Date, the Qualified Agency represents that no funds (other than funds derived
from Note proceeds) have been appropriated to the Qualified Agency for the biennium in which the Notes
are issued for application to the payment of Project Costs that are to be paid with the proceeds of the
Notes. It is understood and agreed, however, that the Qualified Agency may apply funds other than
proceeds of the Notes for payment of Project Costs in compliance with applicable law.

SECTION 5.04 Real Property.

The Qualified Agency represents that, subject to applicable law, it does not intend to acqulre real
property at a purchase price in excess of $25 000 unless:

@) - such property is suitable for the Qualified Agency’ intended use and has no
defect or condltlon (including, without limitation, pollution or hazardous waste defects) that
would jeopardize such use; or

2 the Qualified Agency determines that, notw1thstand1ng such nonsuitability,
defect, or condition (as apphcable) such acquisition is appropriate.

SECTION 5.05 Title Insurance.

. The Qualified Agency represehté that, subject to applicable law, it does not intend to acquire any
real property at a purchase price in excess of $25,000 unless:

13-
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1) the Qualified Agency’ title to such property is insured by title insurance in an
amount not less than the purchase price paid by the Qualified Agency, subject to standard printed
exceptions, with only those changes thereto normally required by a prudent purchaser; or

)] the Qualified Agency determines that the acquisition of such real property
without such title insurance is appropriate.

SECTION 5.06 Project Design.

The Qualified Agency represents that the Project has been (or will be) designed to satisfy all of
the purposes that the Qualified Agency intends the Project to serve, and that the Qualified Agency has
used (or will use) all reasonable efforts to design the Project so that the Project will be provided, and can

be operated, at such reasonable cost as is consistent with applicable legal requirements and the sound
business judgment of the Qualified Agency.

ARTICLE VI
MISCELLANEOUS PROVISIONS

" SECTION 6.01 Term of Agreement.

This Financing Agreement shall take effect upon its delivery by the parties hereto and shall
remain in effect until the Notes have been fully paid or until no more periodic status reports are required
from the Qualified Agency under this Financing Agreement, whichever is the later to occur.

SECTION 6.02 Amendment.

The Authonty and the Qualified Agency, by mutual agreement may amend this Financing
Agreement if, before the amendment takes effect:

(1) the Qualified Agency obtains an opinion of its legal counsel to the effect that

such amendment is permitted under the Agency Act and other law governing the Qualified
Agency; and '
Q) - either of the followmg requirements is sat1sf1ed
A the Authority obtains an opinion of Bond Counsel to the

effect that such amendment will not constitute an Event of Taxability, violate the
Authorizing Law or the Resolution, or adversely affect the rights of the owners of
the Notes thereunder, or

B) | the owners of at least a majority in aggregate principal
amount of the outstanding Notes affected by such amendment consent thereto.

SECTION 6.03 Notices and Other Communications.

(@) Notices, certificates, approvals, and other communications under this Financing
Agreement shall be in writing and delivered by United States mail, postage paid, by telex, telegram or
other electronic transmission, or by express or personal delivery, addressed as follows:

(1) if to the Qualified Agency:

14-

DAL:698674.4 . ‘ . ‘ . 34




Sample Financing Agreement

Texas Department of Criminal Justice
P.O.Box 99 ‘
Hunstville, TX 77342-0099
Attention: Chief Financial Officer

2 if to the Authority:

Texas Public Finance Authority
300 West 15th Street, Suite 411
Austin, Texas 78701

Attention: Executive Director

3) if to the Comptroller:

Comptroller of Public Accounts of the State of Texas
208 East 10™ Street

Austin, Texas 78701

Attention: Chief Investment Officer

®) Any such party may designate any additional or different address to which
communications under this Financing Agreement shall be delivered by giving at least five days advance
notice thereof to the affected party.

©) Any communication delivered by mail in compliance with this section is deemed to

- have been delivered as of the date of deposit in the mail.

() A provision of this Financing Agreement that provides for a different method of
giving notice or otherwise conflicts with this section supersedes this section to the extent of the conflict.

SECTION 6.04 Exclusive Beneﬂt.

This Financing Agreement shall inure to the exclusive benefit of and be b1nd1ng on the Authority,
the Qualified Agency, and their respective successors.

SECTION 6.05 Severability.

If any part of this Financing Agreement is ruled unenforceable by a court of competent
jurisdiction, this Financing Agreement shall remain operable to the fullest extent possible under the
application of such ruling.

SECTION 6.06 Conflict with Memorandum.
!
In the event of a conflict between this Financing Agreement and the Memorandum, this
Financing Agreement shall supersede the Memorandum to the extent of the conflict.

-15-
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SECTION 6.07 Counterparts.

This Financing Agreement may be executed in multiple counterparts, each of which shall be an
original and all of which shall constitute one and the same document.

SECTION 6.08 Governing Law.

This Financing Agreement shall be governed by and construed in accordance with the laws of the
State.

.16-
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IN WITNESS WHEREQOF, the parties have caused this Financing Agreement to be executed by
their respective duly authorized officers as of the date first above written.

TEXAS PUBLIC FINANCE AUTHORITY

by itf D Tt

Exeq,w{lve Director

TEXAS DEPARTMENT OF CRIMINAL JUSTICE

o (o G
L

1nty, Ch1€7nanc1al Officer

EXECUTION PAGE FOR FINANCING AGREEMENT
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EXHIBIT A
TO THE
FINANCING AGREEMENT

DESCRIPTION OF THE PROJECT

_ (PREPARED BY TDCJ)
PROJECT COMPONENTS ESTIMATED COST ESTIMATED USEFUL LIFE
Renovations to Marlin Medical  $10,000,000 20 years
Facility v
Repair / Renovation of Building $35,000,000 20 years
and Facilities
' Total $45,000,000

DAL:698674.4
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EXHIBIT B
TO THE
FINANCING AGREEMENT

PROJECT COMPLETION SCHEDULE
(PREPARED BY TDCJ; GENERALLY, THE EXPENDITURE PERIODS ARE CONSECUTIVE SIX-

MONTH PERIODS TO A 24 MONTH TOTAL TO FOLLOW THE CONSTRUCTION PROJECT
SPENDING REQUIREMENTS FOR EXEMPTION FROM ARBITRAGE REBATE)

PROJECTED PROJECT
EXPENDITURE EXPENDITURES
PERIOD EACH PERIOD
Month Amount

November 2009 $4,500,000
December 2009 $4,500,000
January 2010 $4,500,000
February 2010 $4,500,000
March 2010 $4,500,000
April 2010 ' $4,500,000
May 2010 $4,500,000
June 2010 ' $4.500,000
July 2010° $4,500,000
August 2010 $4,500,000

*Does not include estimated Fringe Benefits which will be ‘paid from proceeds

_ B-1:
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EXHIBIT C
TO THE
FINANCING AGREEMENT

GOVERNMENTAL PROJECT APPROVALS

As of the Closing Date, the following licenses, permits, and other governmental approvals
necessary to complete the Project have not been obtained (Describe each such approval (e.g., utility
easement), stating for each (1) the identity of the Project facility (or facilities) for which such approval is

required, (2) the primary requirements necessary to obtain such approval, and (3) the date that such
approval is expected to be obtained):

None
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- EXHIBIT D
TO THE
FINANCING AGREEMENT

FORM OF DISBURSEMENT CERTIFICATE

DISBURSEMENT CERTIFICATE

The undersigned hereby certifies, on behalf of the TEXAS DEPARTMENT OF CRIMINAL

JUSTICE (the “Qualified Agency™), as follows:

(2)

(b)

Fund to pay Project Costs in the aggregate amount of §
(including this disbursement) from the Project Fund requested by the Qualified Agency to date is

$
(©

(d)

(e)

The capitalized terms in this Certificate that are not herein defined shall have the
meanings defined in the Financing Agreement, dated as of December 3, 2009, between the Qualified
Agency and the Texas Public Finance Authority.

The Qualified Agency (Agency No. [ ]) requests disbursement from the Project
. The aggregate of all disbursements

| Except as previously disclosed in writing to the Executive Director, the Qualified
Agency is not in breach of any representation, warranty, or agreement in the Financing Agreement.

The Qualified Agency reasonably expects to submit payment vouchers, in the
aggregate amount of the disbursements requested by this Certificate, for the payment of the Project Costs
for which disbursement is requested.

For each item of Project Costs for which a disbursement of funds is requested, state
the following information [attach separate sheet if necessary]:

: Agency
Program Appropriated | Agency Fund General
Cost Fund No. No. Ledger Appropriation | Amount of Project
Account (D22 Profile) | (D23 Profile) | Account Year Disbursement | Identification

IN WITNESS WHEREOF, the undersigned executes this Certificate on the date shown below.
| TEXAS DEPARTMENT OF CRIMINAL JUSTICE

By:

Authorized Representative
Date:

D-1
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Sample Financing Agreement

EXHIBIT E
TO THE
FINANCING AGREEMENT

MONTHLY STATUS REPORT INFORMATION

The monthly status report prepared by the Qualified Agency pursuant to this Financing
Agreement shall contain the following information with respect to the Project:

M

@
®)
4)
)
(6
@
®)
)
(10)
(11)

(12)

|
\
! DAL:698674.4
\
|

identity of the Project Components (name, ID no., etc.) and the original date on which
such Project Components were first financed hereunder;

fund number(s);

the budget amount for the Project Components (including adjustments, if any);
description of work category;

amount expended for reporting month;
total amount expended to date;
amount encumbered;

available balance;

percent work complete;

pércent funds expended; and
narrative. identifying any problems (including, without limitation, ‘delays and cost
overruns) and indicating whether such problems will substantially alter the work schedule

or costs.

identify any use of the Project or facilities by any Person other than a state or local
governmental unit. ‘ !
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Sample Financing Agreement

EXHIBIT F
TO THE
FINANCING AGREEMENT

FORM OF PROJECT COMPLETION CERTIFICATE

PROJECT COMPLETION CERTIFICATE

FUND NO.

The undersigned hereby certifies, on behalf of the TEXAS DEPARTMENT OF CRIMINAL
JUSTICE (the “Qualified Agency”), as follows:

@) The capitalized terms in this Certificate that are not herein defined shall have the
meanings defined in the Financing Agreement, dated as of , , between the Qualified
Agency and the Texas Public Finance Authority.

) The Project was completed on (or no further proceeds of the Notes are to be expended for
Project Costs as of) [insert date] .

©) Except for § (the “Retainage™), all Project Costs that have been incurred
have been paid, and no further disbursements from the Project Fund for the payment of Project Costs will
be necessary. :

@ The Retainage is sufficient to pay all claims (1) for the payment of any Project Costs that
are not presently due, and (2) for the payment of any Project Costs the liability for Whlch is being
contested or disputed by the Qualified Agency.

IN WITNESS WHEREQF, the undersigned executes this Certificate on the date shown below.

TEXAS DEPARTMENT OF CRIMINAL JUSTICE

By:

Authorized Agency Representative

Date:

F-1
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Sample Financing Agreement

EXHIBIT G
TO THE
FINANCING AGREEMENT

FORM OF PROJECT SUBSTITUTION CERTIFICATE
The undersigned hereby certifies, on behalf of the TEXAS DEPARTMENT OF CRIMINAL
JUSTICE (the “Qualified Agency™), as follows:
(a) The capitalized terms in this Certificate that are mot herein defined shall have the

meanings defined in the Financing Agreement, dated as of R , between the
Qualified Agency and the Texas Public Finance Authority.

) The Project identified in Appendix I hereto (the “Old Project”) is to be substituted for on
[insert date]. '

(©) The new project is described in Appendix II hereto (the “New Project”) and the Project
Costs for the New Project will not exceed $ .

IN WITNESS WHEREQF, the undersigned executes this Certificate on the date shown'below.

TEXAS DEPARTMENT OF CRIMINAL JUSTICE

By:

Authorized Agency Representative
Date:
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Determining Private Activity Use
for Texas Public Finance Authority Issued Debt

To maintain the tax-exempt status of municipal bonds, no more than 10% of the total proceeds of a
bond issue may be used for a private activity; or, payment of principal and interest on no more than 10%
of the proceeds may be secured or payable from property used for a private business use; or, proceeds
are used to make or finance loans to persons other than governmental units.

Use by the State of Texas or a political subdivision of the State, e.g., a city, county, etc., is not a private
activity use. Use by the federal government or one of its agencies is a private activity use.

Example: TPFA issues $100M in GO debt. S50M of those proceeds is used by TFC to build a 50,000 sq ft.
office building for HHSC, at a cost of $1000 per square foot. $25M is used by Parks and Wildlife to
renovate the Lodge and camping areas at Big Bend. $25M is used by the State Preservation Board to
renovate the Bullock Museum.

HHSC moves into the building and contracts with a vendor to put soda and snack machines in on every
floor, the vending machines take up 100 square feet of the building total. The vending machine
concession is a private activity use. The private activity use for the snack machines is less than 10% of
the proceeds used by TFC. Itis 0.2 % of the $50M, and 0.1% of the $100M bond proceeds.

Parks and Wildlife decides to lease the Big Bend Lodge to Econolodge, Corp. to run the lodge and
Econolodge pays 20% of all revenues to TPWD for the lease. Of the $25M in proceeds, TPWD spent
$9.9M of the $25M on Lodge renovations, or 39.6% of the $25M, but it is only 9.9 percent of the total
proceeds from the bond issue.

No one occupies space in the Bullock Museum except state employees and volunteer docents. Twice a
year, SPB allows the Army National Guard to use the grounds for holiday parties and twice a year it lets
the City of Austin use the grounds for holiday lights. There are 25,000 square feet in the Museum. The
ANG is permitted to use the catering kitchen and restrooms for its function. The kitchen and restrooms
take up 12% of the square footage of the Museum. There are 25,000 square feet in the Museum;so
3,000 square feet are used by ANG twice a year. The use by the Army National Guard is a private activity
use. The use by the City of Austin is not private activity use.

The Army National Guard use puts the use of proceeds over 10%. Therefore, it is vital that the client
agencies let the Authority know of planned use in advance so that we can monitor the total use of
proceeds to maintain the tax-exempt status of debt, even if the client agency’s planned private activity
use is less than 10% of the portion of bond proceeds that the client agency received.
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