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The Notes are being issued by the Texas Public Finance Authority (the "Authority") pursuant to 
the Chapters 1232 and 1371, Texas Government Code, as amended, and Part 10, Title 34, Texas 
Administrative Code (the "Authorizing Law"), and a resolution adopted by the Board of 
Directors of the Authority on November 19, 2002 (together with any amendments or 
supplements thereto, referred to herein as the "Resolution"). The Notes are authorized by the 
Resolution in the aggregate principal amount of $150,000,000, provided that the Notes shall not 
be outstanding in an amount greater than the commitment under the Liquidity Agreement ( as 
defined herein). The Notes are special obligations of the Authority, and are payable solely from 
revenues received by the Authority from leases of equipment, recently renovated or constructed 
buildings and other property to various agencies and institutions of the State of Texas (the 
"State"). Payments to the Authority under the leases are subject to biennial appropriations by the 
Legislature of the State (the "Legislature") of funds· lawfully available for payment. The 
Legislature is not legally required to make the appropriations for such payments. See "THE 
NOTES-· Payment and Security." 

The Comptroller of Public Accounts of the State (in such capacity, the "Liquidity Provider") has 
agreed, pursuant to a liquidity agreement (the "Liquidity Agreement"), to purchase any Notes 
that are not otherwise refunded or paid by the State upon their maturity. The commitment under 
the Liquidity Agreement is equal to $100,000,000 plus 270 days of interest at the Maximum 
Interest Rate (currently 10%), on an actual/365 (or 366) day year basis. See "THE NOTES -
Liquidity Facility". 

In the opinion of Winstead Sechrest & Minick P.C., ("Prior Counsel") issued in connection with 
the original delivery of the Notes (the "Original Opinion"), interest on the Notes is excludable 
from gross income for federal income tax purposes. See "TAX MATTERS'' and Appendix B 
hereto. Bracewell LLP, Houston, Texas, Bond Counsel to the Authority ("Bond Counsel"), will 
render an opinion that the substitution of the Liquidity Agreement for the prior liquidity facility 
will not in and of itself adversely affect the federal tax treatment of the Notes. See "TAX 
MATTERS" and Appendix C. The Notes are exempt from registration under Section 3 (a)(2) of 
the Securities Act of 1933, as amended. 

GOLDMAN, SACHS & CO. 
as Dealer 



INFORMATION CONCERNING THE OFFER 

Goldman, Sachs & Co. serves as the dealer (the "Dealer") for the Texas Public Finance Authority Tax­
Exempt Commercial Paper Revenue Notes, Series 2003 (the "Notes") offered or to be offered hereby. 

No dealer, broker or other person has been authorized to give any information or to make any 
representation other than as contained in this Offering Memorandum or the other information 
incorporated herein by reference, and if given or made, such other information or representation must not 
be relied upon as having been authorized. 

This Offering Memorandum does not constitute an offer to sell or a solicitation of an offer to buy any 
securities other than the Notes offered hereby, nor shall there be any offer or solicitation of such offer or 
sale of the Notes, in any jurisdiction in which it is unlawful for such person to make such offer, 
solicitation or sale. 

This Offering Memorandum (including the information relating to the Authority and the State of Texas 
(the "State") and other information incorporated herein by reference) has been prepared from information 
furnished by the Authority or the State, and has been reviewed and approved by the Authority or the 
Comptroller of Public Accounts of the State (the "Comptroller") on behalf of the State, and such 
information is believed to be reliable. No representation is made as to either the accuracy or 
completeness of the information herein (including the information incorporated herein by reference). 
Neither the delivery of this Offering Memorandum nor the sale of any of the Notes implies that the 
information herein (including the information incorporated herein by reference) is correct as of any time 
subsequent to the date hereof. The summaries of and references to documents, statutes and agreements in 
this Offering Memorandum (including the information incorporated herein by reference) do not purport to 
be complete, comprehensive or definitive, and are qualified by reference to the complete text of each such 
document, statute or agreement. Copies of such documents, statutes and agreements may be obtained· 
without charge by contacting the Texas Public Finance Authority, 300 West 15th Street, Suite 411, 
Austin, Texas 78701. 

The information concerning the Authority and the State contained in this Offering Memorandum does not 
purport to cover all aspects of the Authority's and the State's operations and financial position. During 
the period of the offering of the Notes, reference is made to the Authority's most recent Official 
Statement for its general obligation bonds, the most recent State comprehensive annual financial report 
and updated State financial information and operating data of the general type provided by the 
Comptroller of Public Accounts of the State (the "Comptroller") in the quarterly disclosure bond 
appendix used in state agency offerings (herein referred to as "Appendix A"). This information is made 
available to the Municipal Securities Rulemaking Board ("MSRB") or may be obtained by contacting the 
Texas Public Finance Authority, 300 West 15th Street, Suite 411, Austin, Texas 78701. The current 
Appendix A is available via the Internet at http://comptroller.texas.gov/treasops/bond-appendix.php. 

The Dealer has provided the following sentence for inclusion in this Offering Memorandum. The Dealer 
has reviewed the information in this Offering Memorandum in accordance with, and as part of, its 
responsibilities to investors under the federal securities law as applied to the facts and circumstances of 
this transaction, but the Dealer does not guarantee the accuracy or completeness -Of such information. 
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TEXAS PUBLIC FINANCE AUTHORITY 
TAX-EXEMPT COMMERCIAL PAPER REVENUE NOTES, SERIES 2003 

OFFERING 

Goldman, Sachs & Co., as Dealer, is soliciting on behalf of the Texas Public Finance Authority 
(the "Authority") purchasers for the Authority's commercial paper notes styled "Texas Public 
Finance Authority Tax-Exempt Commercial Paper Revenue Notes, Series 2003" (the ''Notes"). 
The aggregate principal amount of Notes authorized to be issued under the Resolution shall not 
exceed $150,000,000; provided, however, that the Notes shall not be outstanding in an amount 
greater than the commitment under the Liquidity Agreement (hereinafter defined), which 
currently is $100,000,000 plus 270 days of interest at the Maximum Interest Rate (currently 
10%), on an actual/365 (or 366) day year basis. This offering does not constitute a re-issuance of 
Notes pursuant to the Authorizing Law and the Act. The Notes are exempt from registration 
under Section 3(a)(2) of the Securities Act of 1933, as amended. The interest on the Notes is 
excludable from the gross income of the owners thereof for federal income tax purposes. See 
"TAX MATTERS" herein. 

THE TEXAS PUBLIC FINANCE AUTHORITY 

The Authority is a public authority and body politic and corporate created in 1984 by an act of 
the Texas Legislature, when the Authority succeeded the Texas Public Building Authority. The 
purpose of the Authority is to provide financing for the construction or acquisition of facilities 
and other projects and programs for agencies of the State of Texas (the "State"). The Authority . 
is currently governed by a board of directors (the "Board") composed of seven members 
appointed by the Governor of the State with the advice and consent of the State Senate. The 
Authority employs an Executive Director who is charged with managing the affairs of the 
Authority, subject to and under the direction of the Board. 

The Authority is authorized to issue obligations pursuant to the Act for the purpose of financing 
the construction of facilities and equipment (the "Projects") for agencies of the State (the "State 
Agencies"), the Authority will enter into leases (the "Leases") with State Agencies for the use of 
the Projects. 

Pursuant to Article III of the Texas Constitution, the Texas Public Finance Authority Act, 
Chapter 1232, Texas Government Code, as amended, and Chapters 1371, 1401 and 1403, Texas 
Government Code, as amended, the Authority issues general obligation bonds and revenue bonds 
for designated State agencies (including certain institutions of higher education). In addition, the 
Authority currently administers four commercial paper programs, namely the Master Lease 
Purchase Program, which is primarily for financing equipment acquisitions through a revenue 
commercial paper program (the program under which the Notes are issued); the General 
Obligation Commercial Paper Program, Series 2008 for certain general state government 
construction projects; and the General Obligation Commercial Paper Program (Cancer 
Prevention and Research Institute of Texas Project), Series A (Taxable) and Series B (Tax­
Exempt) to fund operations and grants for the Cancer Prevention and Research Institute of Texas 
and the Revenue Commercial Paper Program, (Texas Facilities Commission Projects) to finance 
the acquisition of facilities and equipment for agencies of the State of Texas through the Texas 
Facilities Commission. 



THE NOTES 

The Notes are authorized pursuant to the Authorizing Law and the Resolution. Capitalized terms 
used herein and not otherwise defined shall have the meanings assigned to such terms in the 
Resolution. 

The Notes shall be issued in fully registered form and will mature in not more than 270 days 
from the date of issue and will pay par plus accrued interest at maturity. The Notes will be 
issued as fully registered securities registered in the name of Cede & Co., as the nominee of The 
Depository Trust Company ("DTC"), as further described herein under "THE NOTES - Book­
Entry-Only System". The principal of and interest on the Notes will be payable at the office of 
U.S. Bank National Association, as the Issuing and Paying Agent (the "Issuing and Paying 
Agent"); provided, however, that so long as Cede & Co. (or other DTC nominee) is the 
registered owner of the Notes, all payments on the Notes will be made as described under "THE 
NOTES - Book-Entry-Only System" herein. Interest on the Notes is payable on an actual/365 
( or 366, if applicable) basis. Pursuant to the Resolution, the interest rate borne by the Notes may 
not exceed the Maximum Interest Rate (defined below), which currently is 10%. The Notes will 
be· offered in denominations of $100,000 and integral multiples of $5,000 thereafter. By 
acceptance of a Note, the purchaser thereof agrees that any transfer of such Note may be made 
only to the Issuing and Paying Agent or through the Issuing and Paying Agent to a purchaser 
whose purchase is recorded by the Issuing and Paying Agent. 

"Maximum Interest Rate" means the lesser of (i) the maximum net effective interest rate 
allowable under Chapter 1204, Texas Government Code, as amended, which is currently 15% or 
(ii) such lesser annual rate as shall be from time to time authorized by the Authority, which is 
currently 10%. 

Use of Proceeds 

Proceeds of the sale of the Notes will be used to (i) finance or refinance certain Projects or to 
refinance Notes issued for such purposes and to (ii) pay, renew, refinance, or refund the Notes. 

Payment and Security 

The Notes are special obligations of the Authority and are payable solely from revenues the 
Authority obtains from the Leases. Payments to the Authority under the Leases are subject to 
biennial appropriations by the Legislature of funds available for payment. New Leases may not 
be entered into unless the leasing agency has sufficient appropriations for lease payments 
required in the current biennium. Further, leasing agencies are required to specifically include 
the amounts required for Lease Payments in their legislature appropriations requested for 
subsequent biennia; although absence of a specific Lease Payment appropriation does not release 
an Agency from Lease Payment obligations. The legislature is not legally required to make the 
appropriations for such payments. 

Issuing and Paying Agent 

The Issuing and Paying Agent for the Notes is U.S. Bank National Association. In the 
Resolution, the Authority retains the right to replace the Issuing and Paying Agent. The 
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Authority covenants to maintain and provide a Issuing and Paying Agent at all times while any 
Notes are outstanding, and any successor Issuing and Paying Agent shall be a bank or trust 
company or other entity that (i) is authorized under law to exercise trust powers and perform the 
duties and functions of Issuing and Paying Agent for the Notes and (ii) is subject to supervision 
or examination by a federal or state governmental authority with jurisdiction over financial 
institutions. Promptly upon each change in the entity serving as Issuing and Paying Agent, the 
Authority will cause written notice of such change to be provided to the Securities Depository, 
which notice shall state the effective date of such change and the name and mailing address of 
the replacement Issuing and Paying Agent. · 

Liquidity Facility 

The Comptroller of Public Accounts of the State of Texas (in such capacity, the "Liquidity 
Provider") and the Authority have entered into an Amended & Restated Liquidity Agreement 
dated as of August 29, 2016 (the "Liquidity Agreement") under Section 404.027 of the Texas 
Government Code, as amended, pursuant to which the Liquidity Provider will purchase all 
maturing Notes, up to a maximum principal commitment of $100,000,000 that are not otherwise 
refunded or paid by the State. The Liquidity Provider's commitment to purchase maturing Notes 
as necessary expires the earlier of (a) August 31, 2017, or (b) such earlier date upon which the 
whole of the Commitment is terminated pursuant to the terms of the Liquidity Agreement or 
( c) this Agreement and the Liquidity Provider are replaced by an alternate liquidity agreement 
and an Alternate Liquidity Provider. The Liquidity Agreement may be renewed at the sole and 
exclusive discretion of the Liquidity Provider for additional terms not to exceed the state fiscal 
biennium with written request of the Authority for renewal at least ninety days before the 
Liquidity Agreement's expiration date. The Authority has agreed to not issue any Notes that 
mature later than the expiration date of the Liquidity Agreement. Capitalized terms used in this 
section and not otherwise defined shall have the meanings ascribed to such terms in the Liquidity 
Agreement. A copy of the Liquidity Agreement may be found on the Authority's website at 
http://www.tpfa.state.tx.us/variablerate.aspx. 

Reduction of the Commitment ... The Authority may, upon not less than three Business Days' prior 
written notice to the Liquidity Provider, reduce all or any portion of the unused Commitment, 
provided that (i) any partial reduction of the Commitment must be in the minimum amount of 
$1,000,000 and in integral multiples of $1,000,000 in excess thereof, and (ii) no such reduction 
shall result in the Commitment being less than the sum of the maturity of all Notes outstanding at 
such time. The Authority shall promptly give the Dealer and the Issuing and Paying Agent 
notice of any such reduction of the Commitment, which notice shall specify the effective date 
and the amount of any such reduction and shall be irrevocable once given and effective only 
upon receipt by the Liquidity Provider. Once terminated or reduced, the Commitment may not 
be increased or reinstated except by an amendment to the Liquidity Agreement. 

Events of Default ... The Liquidity Agreement provides that the following events constitute Events 
of Default thereunder: 

(i) Any interest owed on any Notes purchased by the Liquidity Provider 
pursuant to the Liquidity Agreement is not paid when due; 
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(ii) The Authority fails to pay fees, expenses or other amounts payable by it to 
the Liquidity Provider after receipt of ninety days written notice from the Liquidity 
Provider that the payment is past due ( except as provided in (i) above); 

(iii) (1) The Authority (i) applies for or consents to the appointment of, or the 
taking of possession by, a receiver, custodian, trustee or liquidator of itself or of all or of 
a substantial part of its property or assets, (ii) admits in writing its inability to pay its 
debts as they become due or declares a moratorium for the repayment of its Debt, (iii) 
makes a general assignment for the benefit of creditors, (iv) commences a voluntary case 
under the Bankruptcy Code (as now or hereafter in effect), (v) files a petition seeking to 
take advantage of any other laws relating to bankruptcy, insolvency, reorganization, 
liquidation, winding-up or composition or adjustment of debts, or (vi) takes any action 
for the purpose of effecting any of the acts set forth in clauses (i) through (v) of this 
subsection (iii); or (2) either (i) a case or other proceeding shall be commenced against 
the Authority and shall remain undismissed for a period of sixty ( 60) days seeking 
liquidation, conservation, dissolution, rehabilitation, conservatorship, reorganization or 
the winding up of its affairs or other relief with respect to it or its debts under any 
insolvency or other similar law now or hereafter in effect or seeking the appointment of a 
trustee, receiver, assignee, liquidator, rehabilitator, conservator, custodian, sequestrator or 
other similar official of it or any substantial part of its property, or (ii) an order shall be 
entered in any such proceeding granting the relief sought in such proceeding; 

(iv) The State or any other governmental entity having jurisdiction over the 
Authority imposes a debt moratorium, debt restructuring, or other comparable 
extraordinary restriction that results in a restriction on repayment when due and payable 
of the principal of or interest on the Notes; 

(v) The Authority fails to pay when due a final and nonappealable money 
judgment entered by a court or other regulatory body of competent jurisdiction against 
the Authority in an amount in excess of $5,000,000, and enforcement of such judgment 
continues unstayed and in effect for a period of sixty (60) consecutive days after 
appropriated funds become available to the Authority; 

(vi) The Liquidity Agreement in its entirety for any reason ceases to be valid 
and binding on the Authority in accordance with its terms, or is declared pursuant to a 
final judgment by a governmental authority with jurisdiction to be null and void, or the 
validity or enforceability of the Liquidity Agreement or any of the other Transaction 
Documents as related to the payment of the Notes is repudiated, rejected or contested 
through legal procedures by the Authority or a proceeding is commenced by the 
Authority seeking to establish the invalidity or unenforceability thereof; 

(vii) The Authority fails to pay when due and payable (whether at maturity), 
after giving effect to any applicable grace period, the principal of or interest on any of its 
Debt on parity or senior to the Notes; 

(viii) The Legislature fails to appropriate for any fiscal period of the State 
sufficient funds that are lawfully available to pay all Lease Payments that are to come due 
( or estimated to come due) under the Leases during such fiscal period, or reduces any 
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appropriation to an amount insufficient to permit any such State Agency to pay such 
Lease Payments; 

(ix) A breach or failure of performance by the Authority of any covenant, 
condition or agreement on its part to be observed or performed contained herein and such 
breach or failure remains uncured for 30 days following notice of such breach, or, if such 
breach or failure cannot be cured in 30 days and the Authority has commenced curing 
such breach, then 60 days; 

(x) Any of the Authority's representations or warranties made or deemed 
made by the Authority herein or in any other Transaction Document or in any statement 
or certificate at any time given pursuant to the Liquidity Agreement or any other 
Transaction Document or in connection with the Liquidity Agreement or any other 
Transaction Document proves at any time to have been false or misleading in any 
material respect when made, or any such warranty is breached and may have a Material 
Adverse Change on the Liquidity Provider; or 

(xi) Any "Event of Default" under the Resolution. 

Remedies Upon Event of Default 

Notice Event of Default. Under the Liquidity Agreement, upon the occurrence of any 
Event of Default described above, the Liquidity Provider may, by written notice to the Authority 
and the Issuing and Paying Agent, take one or more of the following actions: 

(i) give a No Issuance Notice; 

(ii) reduce the Commitment to the then outstanding amount of the Notes; 

(iii) declare all amounts payable by the Authority to the Liquidity Provider 
under the Liquidity Agreement to be forthwith due and payable, whereupon such 
amounts shall immediately become due and payable, without presentment, demand, 
protest or any other notice of any kind, all of which are expressly waived hereby; and/or 

(iv) pursue any other remedy available to it at law or in equity. Any amount 
owing under the Liquidity Agreement ( whether of principal, interest, fees or otherwise) 
which is not paid when due shall, to the extent permitted by law, bear interest, payable on 
demand, at the Default Rate. 

Remedy Upon Failure to Pay Judgment or Debt. Notwithstanding the foregoing, upon an 
Event of Default described in (v) or (vii) above, the Liquidity Provider may provide written 
notice of termination of the Liquidity Agreement to the Authority and the Issuing and Paying 
Agent provided that: (a) the Liquidity Agreement may not be terminated prior to the maturity 
date(s) of any Notes then Outstanding and, (b) the termination of the Liquidity Agreement shall 
be subject to ninety (90) day extensions as provided in the Liquidity Agreement to allow the 
Authority to secure a substitute liquidity provider. 
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No Issuance Notice ... In the event the Liquidity Provider delivers a No Issuance Notice pursuant 
to the provisions of the Liquidity Agreement, upon receipt of such notice, the Issuing and Paying 
Agent must cease authenticating Notes unless and until such No-Issuance Notice is rescinded by 
the Liquidity Provider in writing. Such No-Issuance Notice in and of itself will not render the 
liquidity facility ineffective with respect to Notes outstanding prior to the issuance of such No­
Issuance Notice. The Liquidity Provider is not required to provide funds under the Liquidity 
Agreement with respect to Notes issued in violation of a No-Issuance Notice. However, no 
default under the Liquidity Agreement or any other document relating to the Notes will eliminate 
the obligation of the State to pay the Notes when they mature. 

Notice of Liquidity Substitution (Rule 2a-7 Compliance) ... The Issuing and Paying Agent shall 
give notice at least thirty (30) Business Days prior to the provision of any liquidity or credit 
facility acquired by the Authority as security or payment support for the Notes, or of a change in 
the identity of any provider of such liquidity or credit facility, to each registered Owner of the 
Notes at the registered address. 

Book-Entry-Only System 

This section describes how ownership of the Notes is to be transferred and how the principal of, 
premium, if any, and interest on the Notes are to be paid to and accredited by The Depository 
Trust Company ("DTC") while the Notes are registered in its nominee name. The information in 
this section concerning DTC and the Book-Entry-Only System has been provided by sources the 
Authority, Dealer, and Financial Advisor believe to be reliable, but the Authority, Dealer, and 
Financial Advisor take no responsibility for the accuracy thereof. 

The Authority, the Dealer, and the Financial Advisor cannot and do not give any assurance that 
(1) DTC will distribute payments of debt service on the Notes, or redemption or other notices, to 
DTC Participants, (2) DTC Participants or others will distribute debt service payments paid to 
DTC or its nominee (as the registered owner of the Notes), or redemption or other notices, to the 
Beneficial Owners, or that they will do so on a timely basis, or (3) DTC will serve and act in the 
manner described in this Official Statement. The current rules applicable to DTC are on file with 
the United States Securities and Exchange Commission, and the current procedures of DTC to be 
followed in dealing with DTC Participants are on file with DTC. 

DTC will act as securities depository for the Notes. The Notes will be issued as fully-registered 
securities registered in the name of Cede & Co. (DTC's partnership nominee). One fully 
registered certificate will be issued for each maturity of the Notes in the aggregate principal 
amount of each such maturity and will be deposited with DTC. 

DTC, the world's largest securities depository, is a limited-purpose trust company organized 
under the New York Banking Law, a "banking organization" within the meaning of the New 
York Banking Law, a member of the Federal Reserve System, a "clearing corporation" within 
the meaning of the New York Uniform Commercial Code, and a "clearing agency" registered 
pursuant to the provisions of Section 17 A of the Securities Exchange Act of 1934. DTC holds 
and provides asset servicing for over 3.5 million issues of U.S. and non-U.S. equity issues, 
corporate and municipal debt issues, and money market instruments (from over 100 countries) 
that DTC's participants ("Direct Participants") deposit with DTC. DTC also facilitates the post­
trade settlement among Direct Participants of sales and other securities transactions in deposited 
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· securities, through electronic computerized book-entry transfers and pledges between Direct 
Participants' accounts. This eliminates the need for physical movement of securities certificates. 
Direct Participants include both U.S. and non-U.S. securities brokers and dealers, banks, trust 
companies, clearing corporations, and certain other organizations. OTC is a wholly-owned 
subsidiary of The Depository Trust & Clearing Corporation ("DTCC"). DTCC is the holding 
company for DTC, National Securities Clearing Corporation and Fixed Income Clearing 
Corporation, all of which are registered clearing agencies. DTCC is owned by the users of its 
regulated subsidiaries. Access to the DTC system is also available to others such as both U.S. 
and non-U.S. securities brokers and dealers, banks, trust companies, and clearing corporations 
that clear through or maintain a custodial relationship with a Direct Participant, either directly or 
indirectly ("Indirect Participants"). DTC has a Standard & Poor's rating of "AA+." The DTC 
Rules applicable to its Participants are on file with the Securities and Exchange Commission. 
More information about DTC can be found at www.dtcc.com. 

Purchases of Notes under the OTC system must be made by or through Direct Participants, 
which will receive a credit for the Notes on DTC's records. The ownership interest of each 
actual purchaser of each Note ("Beneficial Owner") is in tum to be recorded on the Direct and 
Indirect Participants' records. Beneficial Owners will not receive written confirmation from 
DTC of their purchase. Beneficial Owners are, however, expected to receive written 
confirmations providing details of the transaction, as well as periodic statements of their 
holdings, from the Direct or Indirect Participant through which the Beneficial Owner entered into 
the transaction. Transfers of ownership interests in the Notes are to be accomplished by entries 
made on the books of Direct and Indirect Participants acting on behalf of Beneficial Owners. 
Beneficial Owners will not receive certificates representing their ownership interests in Notes, 
except in the event that use of the book-entry system for the Notes is discontinued. 

To facilitate subsequent transfers, all Notes deposited by Direct Participants with OTC are 
registered in the name ofDTC's partnership nominee, Cede & Co., or such other name as may be 
requested by an authorized representative of DTC. The deposit of Notes with OTC and their 
registration in the name of Cede & Co. or such other DTC nominee do not affect any change in 
beneficial ownership. DTC has no knowledge of the actual Beneficial Owners of the Notes; 
DTC's records reflect only the identity of the Direct Participants to whose accounts such Notes 
are credited, which may or may not be the Beneficial Owners. The Direct and Indirect 
Participants will remain responsible for keeping account of their holdings on behalf of their 
customers. Conveyance of notices and other communications by DTC to Direct Participants, by 
Direct Participants to Indirect Participants, and by Direct Participants and Indirect Participants to 
Beneficial Owners will be governed by arrangements among them, subject to any statutory or 
regulatory requirements as may qe in effect from time to time. Beneficial Owners of Notes may 
wish to take certain steps to augment the transmission to them of notices of significant events 
with respect to the Notes, such as redemptions, tenders, defaults, and proposed amendments to 
the Note documents.· For example, Beneficial Owners of Notes may wish to ascertain that the 
nominee holding the Notes for their benefit has agreed to obtain and transmit notices to 
Beneficial Owners. In the alternative, Beneficial Owners may wish to provide their names and 
addresses to the registrar and request that copies of notices be provided directly to them. 
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Redemption notices shall be sent to DTC. Ifless than all of the Notes within a maturity are 
being redeemed, DTC' s practice is to determine by lot the amount of the interest of each Direct 
Participant in such maturity to be redeemed. 

Neither DTC nor Cede & Co. (nor any other DTC nominee) will consent or vote with respect to 
Notes unless authorized by a Direct Participant in accordance with DTC's MMI Procedures. 
Under its usual procedures, DTC mails an Omnibus Proxy to the Authority as soon as possible 
after the record date. The Omnibus Proxy assigns Cede & Co. 's consenting or voting rights to 
those Direct Participants to whose accounts Notes are credited on the record date (identified in a 
listing attached to the Omnibus Proxy). 

All payments on the Notes will be made to Cede & Co., or such other nominee as may be 
requested by an authorized representative of DTC. DTC's practice is to credit Direct 
Participants' accounts upon DTC's receipt of funds and corresponding detail information from 
the Authority or the Paying Agent/Registrar, on payable date in accordance with their respective 
holdings shown on DTC's records. Payments by Participants to Beneficial Owners will be 
governed by standing instructions and customary practices, as is the case with Notes held for the 
accounts of customers in bearer form or registered in "street name," and will be the responsibility 
of such Participant and not of DTC, the Paying Agent/Registrar, or the Authority, subject to any 
statutory or regulatory requirements as may be in effect from time to time. All payments on the 
Notes to Cede & Co. ( or such other nominee as may be requested by an authorized representative 
of DTC) are the responsibility of the Authority or the Paying Agent/Registrar, disbursement of 
such payments to Direct Participants will be the responsibility of DTC, and disbursement of such 
payments to the Beneficial Owners will be the responsibility of Direct and Indirect Participants. 

DTC may discontinue providing its services as depository with respect to the Notes at any time 
by giving reasonable notice to the Authority or the Paying Agent/Registrar. Under such 
circumstances, in the event that a successor depository is not obtained, Note certificates are 
required to be printed and delivered. 

The Authority may decide to discontinue use of the system of book-entry-only transfers through 
DTC (or a successor securities depository). In that event, Note certificates will be printed and 
delivered to DTC. 

Effect of Termination of Book-Entry-Only System .. .In the event that the Book-Entry-Only System 
is discontinued, printed Note certificates will be issued to the holders and the Notes will be 
subject to transfer, exchange and registration provisions as set forth in the Resolution. 

Use of Certain Terms in Other Sections of this Offering Memorandum ... In reading this Offering 
Memorandum it should be understood that while the Notes are in the Book-Entry-Only System, 
references in other sections of this Offering Memorandum to registered owners should be read to 
include the person for which the Participant acquires an interest in the Notes, but (i) all rights of 
ownership must be exercised through DTC and the Book-Entry-Only System, and (ii) except as 
described above, notices that are to be given to registered owners under the Resolution will be 
given only to DTC. 
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LITIGATION 

There is no litigation, proceeding, inquiry, or investigation pending by or before any court or 
other governmental authority or entity ( or, to the best knowledge of the Authority, threatened) 
that affects the obligation of the Authority to deliver the Notes or the validity of the Notes. 

The State is a party to various legal proceedings relating to its operation and government 
functions, but unrelated to the Notes or the security for the Notes. See Appendix A. 

TAX MATTERS 

Bracewell LLP, Houston, Texas, Bond Counsel to the Authority ("Bond Counsel"), will render 
an opinion that the substitution of the Liquidity Agreement for the prior liquidity facility will not 
in and of itself adversely affect the federal tax treatment of the Notes. 

In the opinion of Winstead Sechrest & Minick P.C., ("Prior Counsel") issued in connection with 
the original issuance of the Notes, interest on the Notes is (1) excludable under Section 103 of 
the Internal Revenue Code of 1986, as amended (the "Code"), from gross income of the owners 
thereof for federal income tax purposes and (2) is not includable in the alternative minimum 
taxable income of individuals or corporations, except as described below. 

The foregoing opinions of Prior Counsel are based on the Code and the regulations, rulings and 
court decisions thereunder in existence on the date of the initial delivery of the Notes. Such 
authorities are subject to change and any such change could prospectively or retroactively result 
in the inclusion of the interest on the Notes in gross income of the owners thereof or change the 
treatment of such interest for purposes of computing alternative minimum taxable income. 

In rendering its opinion, Prior Counsel has assumed continuing compliance by the Authority with 
certain covenants in the Note documents authorizing the issuance of the Notes (the ''Note 
Documents") and has relied on representations by the Authority with respect to matters solely 
within the knowledge of the Authority, which Prior Counsel has not independently verified. The 
covenants and representations relate to, among other things, the use of Note proceeds and any 
facilities financed therewith, the source of repayment of the Notes, the investment of Note 
proceeds and certain other amounts prior to expenditure, and requirements that excess arbitrage 
earned on the investment of Note proceeds and certain other amounts be paid periodically to the 
United States and that the Authority file an information report with the Internal Revenue Service 
(the "Service"). If the Authority should fail to comply with the covenants in the Note 
Documents, or if its representations relating to the Notes that are contained in the Note 
Documents should be determined to be inaccurate or incomplete, interest on the Notes could 
become taxable from the date of delivery of the Notes, regardless of the date on which the event 
causing such taxability occurs. 

I 

Interest on all tax-exempt obligations, such as the Notes, owned by a corporation (other than an S 
corporation, a regulated investment company, a real estate investment trust (REIT), a real estate 
mortgage investment conduit (REMIC) or a financial asset securitization investment trust 
(FASIT)) will be included in such corporation's adjusted current earnings for purposes of 
calculating such corporation's alternative minimum taxable income. A corporation's alternative 
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minimum taxable income is the basis on which the alternative minimum tax imposed by the 
Code is computed. 

Except as stated in the first paragraph of this section, Bond Counsel will express no opinion as to 
any federal, state or local tax consequences resulting from the ownership of, receipt or accrual of 
interest on, or acquisition or disposition of the Notes. 

Neither Prior Counsel's nor Bond Counsel's opinions are a guarantee of a result, but represent 
their respective legal judgment based upon their respective review of existing statutes, 
regulations, published rulings and court decisions and the representations and covenants of the 
Authority described above. No ruling has been sought from the Service with respect to the 
matters addressed in the opinions of Prior Counsel, Bond Counsel or the Authority, and Prior 
Counsel and Bond Counsel's respective opinions are not binding on the Service. The Service 
has an ongoing program of auditing the tax-exempt status of the interest on municipal 
obligations. If an audit of the Notes is commenced, under current procedures the Service is 
likely to treat the Authority as the "taxpayer," and the owners of the Notes may have no right to 
participate in the audit process. In responding to or defending an audit of the tax-exempt status 
of the interest on the Notes, the Authority may have different or conflicting interests from the 
owners of the Notes. Public awareness of any future audit of the Notes could adversely affect 
the value and liquidity of the Notes during the pendency of the audit, regardless of its ultimate 
outcome. 

Under the Code, taxpayers are required to provide information on their returns regarding the 
amount of tax-exempt interest, such as interest on the Notes, received or accrued during the year. 

Prospective purchasers of the Notes should be aware that the ownership of tax-exempt 
obligations, such as the Notes, may result in collateral federal income tax consequences to, 
among others, financial institutions, life insurance companies, property and casualty insurance 
companies, certain foreign corporations doing business in the United States, certain S 
corporations with Subchapter C earnings and profits, individual recipients of Social Security or 
Railroad Retirement benefits, taxpayers who are deemed to have incurred or continued 
indebtedness to purchase or carry tax-exempt obligations, taxpayers owning an interest in a 
F ASIT that holds tax-exempt obligations, and individuals otherwise eligible for the earned 
income tax credit. Such prospective purchasers should consult their tax advisors as to the 
consequences of investing in the Notes. 

Prior Counsel's opinion is based on existing law on the date of the initial delivery of the Notes. 
Such opinion is further based on Prior Counsel's knowledge of facts as of the date of such 
opinions. Prior Counsel assumes no duty to update or supplement its opinion to reflect any facts 
or circumstances that may thereafter come to Prior Counsel's attention or to reflect any changes 
in law that may thereafter occur or become effective. 

Existing law may change to reduce or eliminate the benefit to bondholders of the exclusion of 
interest on the Notes from gross income for federal income tax purposes. Any proposed 
legislation or administrative action, whether or not taken, could also affect the value and 
marketability of the Notes. Prospective purchasers of the Notes should consult with their own 
tax advisors with respect to any proposed or future changes in tax law. 
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FINANCIAL AND OTHER INFORMATION 

Continuing Disclosure - Disclosure Event Notices 

The offering and issuance of the Notes is exempt from Rule 15c2-12 of the Securities and 
Exchange Commission (the "Rule") pursuant to Section (d)(l)(ii) thereof. Therefore, the 
Authority has not entered into a continuing disclosure undertaking in connection with the 
issuance of the Notes. The Authority has, however, previously entered into continuing 
disclosure undertakings pursuant to the Rule in connection with its issuance of other obligations. 

Ratings 

The following are the ratings assigned to the Notes. 

Moody's Investors Service 
Standard & Poor's Ratings Services 
Fitch Ratings 

Commercial 
Paper Notes 

P-1 
A-1+ 
Fl+ 

An explanation of the significance of such ratings may be obtained from the company furnishing 
the rating. The ratings reflect only the respective views of such organizations, and the Authority 
makes no representation as to the appropriateness of the ratings. There is no assurance that such 
ratings will continue for any given period of time or that they will not be revised downward or 
withdrawn entirely by any one or more of such rating companies if, in the judgment of any one 
or more of such companies, circumstances so warrant. Any such downward revision or 
withdrawal of such ratings, or any of them, may have an adverse effect on the market price of the 
Notes. 

General Information Regarding the State of Texas 

The State is not required to file reports with the Securities and Exchange Commission. 
Reference is made to the Authority's most recent Official Statement for its general obligation 
bonds, the State's most recent comprehensive annual financial report and the quarterly disclosure 
appendix prepared and furnished by the Comptroller for use in state agency offerings (herein as 
described in "APPENDIX A - State Information." This information is made available to the 
Municipal Securities Rulemaking Board Electronic Municipal Market Access system on-line at 
www.emma.msrb.org. 

Miscellaneous 

The foregoing information has been obtained from published sources or has been furnished by 
the Authority. The Dealer does not warrant the accuracy or completeness of this information. 
This memorandum should be considered in conjunction with Appendix A, and further financial 
information concerning the Authority and the State is available on request. 
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APPENDIX A 

STATE INFORMATION 

The most current Bond Appendix is dated August 2016 and is hereby incorporated by reference 
and made a part of this Offering Memorandum and may be obtained either (i) by using the 
MSRB's EMMA website, www.emma.msrb.org, using the Quick Search function and entering 
the . term "State of Texas Comptroller" or (ii) from the Comptroller's website at 
http://www.comptroller.texas.gov/treasops/bond-appendix.php, until the Comptroller files a later 
version of such Bond Appendix. No representation is made that such information contains all 
material factors relating to the State or that any specific information in the Bond Appendix 
should be accorded any particular significance. 
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~to lhif!egaliiy m,,d valld1tyotth11 Notes mid« theCllll!ffllltlon atld laws of the State l.'tf1'11x.aa, We 
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be used to pi:ovido money ·tor the ae~Qll or ~eing ·or elWble pri,j'SCt$ £l:>r ~ by vuiousc 
~Q!IIS and ~ous of the Sn o!Texas (the "l;ltatD ~es") and to ~11, :renew, or refund • 
lhe Noftu!, Ml In acoon:lanoo w!fh the pt<Wisiona of Chaptm 123:2 and tm, '.\"e;us G~t Code, aa 
amended. 
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We: lla\'e 1100 examin.M 1hc opln!Qn of the Attoiuey Gtmem1 of the State of'Tuxas with Tellpeet to the 
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(1) lhe ~! of certt:!ied pto,;eedUl85 e~ eomp1i*lt~l a~ for the 11.(WJ)ljon 
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~der in ildt compli= with the Conitltmfon 111'.ld laws of' the State of T~,, presently in 
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of the R«ohition, the 'Noltt wt1l ~on,tiMu It;gi,I, VIili&, Md binding we.a al. oblillalil>llt jjf the 
St1¢¢ of 't~ «.>:Cl'lpt ·I'S tl!l!,:,reeability ~ may be limited by l>J!Ukruptey, im?IVfll:lcy, 
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("\ r¢0l'gauizl\ti¢n, moo1tor{um, liqmdat!on, Md 1>ther mt!lilr lAw5 ~ow or~ enaotl$d ibt the 
~ , i:eliei' o! debbmi ~lty, ortb d~ of oot!rls Jn !he jJ1'anling of equil®~ nilief; and 

0 

(a) upim d11e Ol(~n, auibmtioatwn, ~ sad d~ in ~c with 
the, tmns ofthll Resolution, the Notes will eonatitutupeeW~ obllgati;m.s ofihe ~. 
payable exolna!vclyftom '.Pledged Seowiiy, moluding RMtPaymema mnde by the Sta~ Agcnoie.s 
partleipatbtg in the Authority'$~ ~e l'tlt¢htSe Program and p~ged to the Comptrollei: as 
sooumy :for iheAuthorilf~ obligations 1m!ler ihe Liquit1Jty ,A:cccmt:nhnd to the Nore Ownl!TII Ill! 
acow::ity for the Nollls,. from lime to time. Rent Paymcnts 111'11 payable soll!iy ftom. appropriations 
made 'by thll Legiallltllte. The tegl.siature ie. Mt reqm'red to malre ~ fot ltent 
~. The Notes ate not II d!ibt, a pled8e o! lhe &ith 11ml ffidlt, W' ~ccuted by !he twil* 

· powe.r~·Slateor,w;y •.noy, '}l()'lilicai ~ti<m, «l)Qiilicah1;ibdM,$i().ll.them)i; · · · .. • · " 

rrxs OUR.FU.R.1.1mROffiOONfhllt, ~exilflina!aw; 

(1) hl.tmst on. the N~ ia ~1udable ft'om too grost1 :income of Noo. ·~ fur i'ed(IW 
~~~and 

® int.e'mt en ~ Notes ill .Dot .ubjeot to the all:«il4ti've llnllittrJtn ~ on mdividuali Md 
~ons, ~that inter• on tho Now willbe.imilm:led in the: 11adj!W4 tlll.'fflltmnings~ 
0. fa COlpQrimort <~ thm my $. cwvaralioo. rc.guhlted ~ ll(mlpany, Jmn', :RE.MIC or 
JIAS1T) fur putpOl!illl of oomputmg itt~wmlnimum 1rot lilll;,lh1:y. 

JN l'ROV'.lDlNO strcn Ol'OOONS, WO have·~ Ql'l :l'qlt~S of the Authcrlty with 
1';lbl)!lt't w mat!ex11 $\llely ·w:ilhin the. Auihonty'i kwwl,;dg¢. -.h w111 pa.ff llOt inde,p~tly vetifled, 
wd have ~ OO!l:lillU!ng lllW]l!Ul!lee by the Autborlty with tm covenaM ln the IwoJuti<m tegard.111$ 
the ~eclu$it)n 1rom gn')S$ lno6me Qf'jntcwat on the Notu !Ol' t~ fflC!)tM lax putpOSll/t. 1h the ~t 
that s11eh ~erdaifo1111 ar'-' tll;lrotlltined lo be i~ or in()QIDI)~, ur lhe .Authority fiii111 to wmply 
with its eovettants m the 1lesolulion, futcmt on too N$:8 oould lieco!;llD fnotflQJ!.b1e bl gi:O,!lfj ,lllOOfile 
:«:woa111tvely ft{ml ~e iss~ date qf fue N<il111§, cegatdltllit of 'fut;- on whicli the ovmt <111usiug wlleh 
includonoel)U)"$, 

EXCEPT AS·sTA'IED ABOVE, we~ no opinionre~· 11J1y fedel'lil, mfe, or local tax 
com=quences . resolting iroin 1h11 :nl1Jl'lipt or aecraal of interest on, or the a~ou, o~p. or 
disposition o( thel'«:lt&'l. 

OWNBRS OP nm NOTES SBOULD: BB AW A:IIB that owner"!hlp of ta»--pt obllgatloU$ 
may u.stilt .in ool1at:e,.ml tltde.ral inoome w: oonsegwmlies . to cmain taigiaym.. ~ finanelal 
institutlons, Ufe ~cc and property Mid "'~ in~e oompll.llies, oertain S corporations ·wllh. 
St:ibil~ C eaml:ngund pxoffls, United Stawsbrnnches ofibmgn ooxporatiOIIS, individual teo.lplents of 
8®ial ~ or Rai1J»11d·~. bffleftta, ~m who may be dewnod to haw ·inoomd or 
oontinued lnd.tltedness10 ~,o or cany mc:·ox{lfflpt obligations, and indim1111l$ othetwine qualifying 
~r tho eam«l inemnc ~ l'.o$pecti-vt;: pun:ihasm should wtUrnlt their twx l!d~Tll ~gmling th, 
t1pPlk11b!1lty o{tbeseattd otlmr oolr!ltetal ux .¢MSeljMrt~. llQrtd Cotmi~t exprwe11.nooplnion regatding 
1iny11o~trot~~. ' 

OUR OPlNIONS SllT FOi:IX ABOVE ~e based on ex.is.ling law, whioli is ~ect to duwge. 
Suen opiniOl:13 arc furth« based Ob OIi!' lulowlcd8e offaet, .ui 9ffue da~ he!'~ WI/J. ll$SU11l!} nu dllty w 
updllu!, or $Upp]emmt cut opinions tti roflcct uey faclu or oitc:~ that may mwoofter eoine It> our 
at'tontion, or to :reflect any ohimges m iw;y law 1hat lllllY lielwfter 0®1ll' or beCOlmil ~ve. Moruowr, 
®r opwio."lb at$ not a guarantee of iuuk and m1 not bindlng on the Intct!W R<>W11uo &ttv-k:o (dv:, 
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C) 

()'· 
'-· 

"Se:rvioo"); rnlhflr, 11rich oplniom1 repre~t ow legal judgment be.mi ttp(ln l)ur te?iew of atwg 111.w, 1111d 
=:made m. nili11.11oe on the r¢pmsm~ and ix>vcnanfs:refttenced libove tli.at we deem tol1wam to fUeh 
opinion.t. The Service has an ongoing audit progrem to ~ oompUanee with rules tba't :elato to 
w~ inte«,i;t on ui.w ·Of lwal obligations is e;wlu!iabie Jrom giw& ilioome tor iildom1 ln¢0nte we 
l)Utl)OStl$; N0cMSU1'11I1¢e can be 1!fven~g whetheir or not the Setv.fue will~ an audit of the 
Notea I:f l!lleh an audit m oommenced, under eurrent pro!llldurcs;; the Se:rviee would treat fho Aµthmity !Ill 

tho ~,er, and 'N<>tl'I Own~ll WQ\11d have rm right to pariieipate ln the audit procm. l'n 1h11 re~, 
puroha,:;ere m:eadvisedthatm re&ponding to or dawndmg m 1.mdit with respect to ibe Noles; 1b.e Aut1wrlty 
might have- different o.r oonflicting intm-esl& from those of the Note Ownem. We observe that the 
Au~ hBll eovemmred ln the '.Rl:!lolutlon not to take any action (or omit to tdre any ll!ltion), that if 
takttn or oroittlid, i'espelliiffly, might r.~t in the treatwlnt of lnmest on the Notea !is jnQlu&ible m gr0a11 

. ln!:bmei far fcdezal. iuwme' ·tax p~ , • '· · • · '" 

nilS OPlNION MAY BE RmJED ONBY nrE NOTE OWNERS, but only to 'the extont that: 
(i) no olulrlge w~ Ju illdmlng ieguli;tiom, Jntim:ull Re- Se:rvice ~ positwm or pt~s, oi 
law that ltl1I;)' ad~ly affwt Ille -nlidliy of1he Noiell er ·t'M omlll&ion otlntei:ellt ~nfu;,m. the V* 
inocme of Note Ownlll'II 1hr thde.ral ta:)( pUl'j)OM.B, (ii) the Resolution, Ibo l'lld&i:al Tlllt C<:ctif~ lite ' 
Liquidity.~ the 1ffiti:u8 and faying Agenoy ~ the:Wands Mm!g~t ~ the 
:tam; 11:114 ~ Dlllllcr A~nt, m fl.wr tespl)()me ion'ns ® tb.e dat6 ~t: 'l'el:llain in full fQl:Oe imd 
6cf, and Noln· issued ~ the ~ hm:o! lit'<! i~ in i\<:CQrdaltc:e wiih the pravisior1<1 of the 
'R~ 111\d tb.e islllling and ~g Agt:,n.¢'/ Agr~rntilt, (ii.i) !he t~tatiMII, Wmlll.ltil!a, 
covenants, .and 1tijrcemcnts of 1111# pattie11 ll(}r.tblined in !he Iwsolutioti. th, Fedlttlll fu Cmifii;:atc,,:ffµ, 
l'.Jquidity -Ag,;~~ !he 1*suii.lgand P!l,jllllg;itgeaicy Asteeirieii~ t'h.6t:'wlds.Mm!ag~ A_pement, 1he 
t~; the Dealer Aifeemtni; 1111d -0ettain cert:lfieatea dated Ille date hereof and dell-med by authorlzed 
affi«:r11 of fht, Autb.-Otil.1.i.wnam !me IUld IWl)1.¢m liUd hlv~ Wen <J~ with in all mat~-1 rospeeil., 
(iv)~ Authority .has Mt de.1~ 1lli..opmlon <lt'tlds nr.m of'mote te6ent drit<: mfhre;5pi:icHQthe lnl!.tttit$ 
xei'eumiied herein. 61111 (v) this. opinion has not. been expres&ly withdrawn mi cvidenood by a letter to !he 
Atrthoo.ty. 
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Texas Public Finance Authority 
300 West 15th Street, Suite 411 
William P. Clements Building 
Austin, Texas 78701 

Texas Comptroller of Public Accounts 
c/o Texas Treasury Safekeeping Trust 
Company 
208 East 10th Street, 4th Floor 
Austin, Texas 78701 
Attention: Chief Investment Officer 

Texas 
New York 
Washington, DC 
Connecticut 
Seattle 
Dubai 
London 

August 29, 2016 

Bracewell LLP 
711 Louisiana Street 
Suite 2300 
Houston, Texas 
77002-2770 

+1.713.223.2300 Office 
+1.800.404.3970 Fax 

www.bgllp.com 

Texas Comptroller of Public Accounts 
Treasury Operations Division / Public 
Finance Manager 
208 East 10th Street, Suite 239 
Austin, Texas 78701 

Re: Texas Public Finance Authority Tax-Exempt Commercial Paper Revenue Notes, Series 
2003 (the "Notes") 

Ladies and Gentlemen: 

We have acted as special counsel to the Texas Public Finance Authority (the "Authority") 
in connection with the Notes, which were authorized and issued by the Authority pursuant to a 
resolution adopted by the Board of Directors of the Authority on November 19, 2002 (together 
with any amendments or supplements thereto, referred to herein as the "Resolution"). 

This opinion is provided in satisfaction of the requirements contained Section 5 of the 
Amended and Restated Liquidity Agreement by and between the Authority and the Texas 
Comptroller of Public Accounts (the "Liquidity Provider"), dated as of August 29, 2016 (the 
"Amended and Restated Liquidity Agreement"), which amends and restates the Liquidity 
Agreement by and between the Authority and the Liquidity Provider dated as of December 4, 
2012 (as amended, the "Current Liquidity Agreement"). Unless the context otherwise indicates, 
capitalized terms used but not defined herein have the meanings set forth in the Amended and 
Restated Liquidity Agreement. 

We have examined such portions of the Resolution, the Current Liquidity Agreement, the 
Amended and Restated Liquidity Agreement, the resolution of the Authority adopted on 
February 11, 2016 authorizing the Amended and Restated Liquidity Agreement, and such other 
documents deemed by us to be relevant to our opinions rendered below. We have also examined 
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such applicable provisions of the Int~rnal Revenue Code of 1986, as amended (the "Code") and 
the Treasury Regulations promulgated thereunder, court decisions and published rulings of the 
Internal Revenue Service (the "Service") as we have deemed relevant. 

In such examination, we have assumed and have not independently verified the due 
authorization, execution and delivery of the Current Liquidity Agreement or the Amended and 
Restated Liquidity Agreement by the parties thereto, and that such agreements are valid and 
legally binding obligations of the Authority and the Liquidity Provider. 

BASED UPON THE FOREGOING, WE ARE OF THE OPINION that, under the 
applicable laws of the United States of America and the State of Texas in force and effect on the 
date hereof, the amendment and restatement of the Current Liquidity Agreement as contained in 
the Amended and Restated Liquidity Agreement, in and of themselves (a) do not constitute an 
Event of Taxability; (b) do not violate the Resolution or the laws authorizing the issuance of the 
Notes; and (c) do not adversely affect the rights of the owners of the Notes under the Resolution. 

We have not been asked to undertake and have not undertaken any review or 
investigation of, and have not been asked to express and do not express any opinion concerning, 
the original or continuing treatment of the interest on the Notes as exeludable from gross income 
for federal income tax purposes except insofar as the execution and delivery of the Amended and 
Restated Liquidity Agreement, as described herein, may bear on such exemption. Thus, in 
providing the opinion set forth in (a) above, we have assumed with your permission and without 
investigation continuous compliance with the covenants of the Authority and the Liquidity 
Provider, including without limitation the covenants of the such parties set out in documents 
authorizing and setting forth the terms of the Notes, including but not limited to the Resolution 
and the Current Liquidity Agreement. We have. not independently verified whether there has 
been continuous compliance with these covenants. In addition, we have assumed with your 
permission that no other facts or circumstances exist, or will exist, and no other actions have 
occurred, or will occur, that would affect the opinions expressed herein. If the Authority or the 
Liquidity Provider fails to comply with the foregoing covenants, interest on the Notes could 
become ineluctable in gross income from the date of their original delivery, regardless of the date 
on which the event causing such inclusion occurs. 

The opinions set forth above are based on existing law, which is subject to change. Such 
opinions are further based on our knowledge of the facts as of the date hereof. We assume no 
duty to update or supplement this opinion to reflect any facts or circumstances that may hereafter 
come to our attention or to reflect any changes in any law that may hereafter occur or become 
effective. Moreover, our opinion is not a guarantee of result and is not binding on the Service; 
rather, such opinion represents our legal judgment based upon our review of existing law and in 
reliance upon the representations and covenants referenced above that we deem relevant to such 
opinion. The Service has an ongoing audit program to determine compliance with rules that 
relate to whether interest on state or local obligations is ineluctable in gross income for federal 
income tax purposes. No assurance can be given as to whether or not the Service will commence 
an audit of the Notes. If an audit is commenced, in accordance with its current published 
procedures, the Service is likely to treat the Authority as the taxpayer. We observe that the 
Authority covenanted in the documents relating to the issuance of the Notes not to take any 
action, or omit to take any action within its control, that if taken or omitted, respectively, may 
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result in the treatment of interest on the Notes as includable in gross income for federal income 
tax purposes. 

Except as stated above, we express no opinion as to any federal, state or local tax 
consequences resulting from execution and delivery of the Amended and Restated Liquidity 
Agreement or receipt or accrual of interest on, or the acquisition, ownership or disposition of, the 
Notes. 

The opinion expressed herein is for the sole benefit of, and may be relied upon only by, 
the addressees named above, and is not otherwise to be used, circulated, quoted, or referred to, in 
whole or in part, without the prior written consent of the undersigned in each and every instance. 
We observe that we are engaged solely to represent the Authority in this matter. 

This opinion is as of the date hereof, and we undertake no, and hereby disclaim any, 
obligation to advise you of any change in any matter set forth herein. This opinion is specifically 
limited to the laws of the State of Texas and, to the extent applicable, the laws of the United 
States of America. 

Very truly yours, 
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