CERTIFICATE FOR RESOLUTION
STATE OF TEXAS 8§
COUNTY OF SMITH %
We, the undersigned officers of the Board of Divest(the “Board”) of the North East Texas
Regional Mobility Authority (the “Issuer”), hereloertify as follows:
1. The Board of the Issuer convened in a specialtinge on March 4, 2011, at the PBS&J

Tyler Office, 909 ESE Loop 323, Suite 520, withie tCity of Tyler, Texas, and by telephone confegenc
and the roll was called of the duly constitutedoafifs and members of the Board, to-wit:

Jeff Austin I Chairman

Linda Ryan Thomas Vice Chairman

Dave Spurrier Secretary
Treasurer

Robert Murray Member

Jeff Sandford Member

Barham Fulmer Member

Barry Tucker Hughes Member

Keith Honey Member

Rodney Gilstrap Member

Edward Smith Member

Walta Pippen Cooke Member

Andy Vinson Member

Gary Halbrooks Member

Hudson Old Member

David Stevenson Member

Bill Rowton Member

Celia Boswell Member

Michael Thomas Member

and all of such persons were present except hus tconstituting a

guorum. Whereupon, among other business, theafinippwas transacted at such meeting: a written

RESOLUTION  AUTHORIZING THE EXECUTION OF A  STATE
INFRASTRUCTURE BANK (SIB) LOAN AGREEMENT AND A TOLLEQUITY
LOAN AGREEMENT WITH THE TEXAS DEPARTMENT OF TRANSPRTATION
FOR TOLL 49 SEGMENT 3B; AUTHORIZING THE ISSUANCE AN DELIVERY
OF SEPARATE PROMISSORY NOTES IN CONNECTION WITH SHCLOAN
AGREEMENTS; APPROVING THE TRUST AGREEMENT;, AND APRK/ING
OTHER MATTERS RELATED THERETO

was duly introduced for the consideration of theBb It was then duly moved and seconded that such
resolution be adopted; and, after due discussioch snotion, carrying with it the adoption of such
resolution, prevailed and carried by the followirgge:

AYES __ NOES
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2. That a true, full and correct copy of the aboeerenced resolution adopted at the
meeting described in the above and foregoing papégis attached to and follows this certificategtth
such resolution has been duly recorded in the B®ardnutes of such meeting; that the above and
foregoing paragraph is a true, full and correcteept from the Board’s minutes of such meeting
pertaining to the adoption of such resolution; ttze persons named in the above and foregoing
paragraph are the duly chosen, qualified and adatffigers and members of the Board as indicated
therein; that each of the officers and memberdiefBoard was duly and sufficiently notified offiitja
and personally, in advance, of the date, hourepdadd purpose of the above-referenced meetingthamd
the resolution would be introduced and consideoecdoption at such meeting, and each of suchesffic
and members consented, in advance, to the holdisgah meeting for such purpose; that such meeting
was open to the public as required by law; and pliélic notice of the date, hour, place and subjéct
such meeting was given as required by Chapter&5das Government Code, as amended.

SIGNED AND SEALED this of March, 2011.

Secretary

(SEAL)
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*DEFERRED*
RESOLUTION NO. 11-13

RESOLUTION AUTHORIZING THE EXECUTION OF A STATE
INFRASTRUCTURE BANK (SIB) LOAN AGREEMENT AND A TOLL EQUITY
LOAN AGREEMENT WITH THE TEXAS DEPARTMENT OF
TRANSPORTATION FOR TOLL 49 SEGMENT 3B; AUTHORIZING THE
ISSUANCE AND DELIVERY OF SEPARATE PROMISSORY NOTES IN
CONNECTION WITH SUCH LOAN AGREEMENTS; APPROVING THE
TRUST AGREEMENT; AND APPROVING OTHER MATTERS RELATED
THERETO

WHEREAS, the North East Texas Regional Mobility Rarity (the “Issuer”) was created pursuant to the
request of Gregg and Smith Counties and in accesdauith provisions of the Texas Transportation Code
and the petition and approval process establishetBiTex. Admin. Code § 26.& seg. (the “RMA
Rules”); and

WHEREAS, subsequent to its initial formation, theu@ties of Cherokee, Rusk, Harrison, Upshur,
Bowie, Cass, Panola, Van Zandt, Wood and Titusepbithe Issuer and are represented on its Board of
Directors; and

WHEREAS, the Issuer is pursuing the development embtruction of the Loop 49 Toll Highway
System, currently comprised of Segments 1, 2, 3A&(the “System”); and

WHEREAS, the Issuer is currently pursuing the depelent and financing of Segment 3B of the System
(such segment, the “Project”); and

WHEREAS, Chapter 370, Texas Transportation Codgnasnded (the “Act”) authorizes the Issuer to
issue bonds, notes or other obligations to paprall portion of the costs of the Project, and ttuse
repayment of such bonds, notes or other obligatigtisa pledge of and lien on revenues of the 3gste
and

WHEREAS, the Issuer has submitted applicationbdéoTiexas Department of Transportation (“TxDOT")
to borrow an aggregate principal amount of apprexaly $89,232,598.00, consisting of a loan in the
amount of thirty-nine million two hundred thousardbllars ($39,200,000.00) from the State
Infrastructure Bank (the “SIB Loan”), and a tofjutty loan (the “Toll Equity Loan”) in the amount o
fifty million five hundred ninety seven six hundredllars ($50,032,598.00), for the purpose of pgyin
the costs related to the acquisition of right of/\aad funding of design, development and constaabf
the Project; and

WHEREAS, under the terms of the SIB Loan and thk Eguity Loan, repayment of the loans will be
secured by the issuance and delivery by the Isefiegseparate promissory notes, in the respective
principal amounts of the loans, and by a pledgenaffirst lien on revenues of the System; and

WHEREAS, the Texas Transportation Commission hascmed the Issuer’s applications and authorized
TxDOT to make the SIB Loan and the Toll Equity Loamrsuant to Minute Order No. 112475 and
Minute Order No. 112498, respectively;

NOW THEREFORE, BE IT RESOLVED, that the State Isfracture Bank (SIB) Loan Agreement (the
“SIB Loan Agreement”), dated as of March 1, 201¥, dnd between the Issuer and TxDOT, in
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substantially the form attached to this ResolutisrExhibit A, is hereby approved and the Chairmah a
Vice Chairman of the Issuer are each hereby awditio approve the final terms thereof, includimgse
requested or required by the Office of the Attor@®neral of the State of Texas, to execute thelLSHh
Agreement and to issue and deliver the SIB Noteyant to the terms thereof; and

BE IT FURTHER RESOLVED, that the Toll Equity Loangfeement (the “Toll Equity Loan
Agreement”), dated as of March 1, 2011, by and betwthe Issuer and TxDOT, in substantially the form
attached to this Resolution as Exhibit B, is herapgroved and the Chairman and Vice Chairman of the
Issuer are each hereby authorized to approveriagtérms thereof, including those requested aunired

by the Office of the Attorney General of the Statélexas, to execute the Toll Equity Loan Agreement
and to issue and deliver the Toll Equity Note pardguo the terms thereof; and

BE IT FURTHER RESOLVED, that the Trust Agreememhie(tTrust Agreement”), dated as of March 1,
2011, by and between the Issuer and the trusteetedlby the Issuer, in substantially the formchital

to this Resolution as Exhibit C, is hereby approaad the Chairman and Vice Chairman of the Issteer a
each hereby authorized to approve the final tetmesebf, including those requested or required ley th
Office of the Attorney General of the State of T&xand to execute the Trust Agreement; and

BE IT FURTHER RESOLVED, that the Issuer hereby cmrés to provide to TxDOT copies of any

financial, continuing disclosure, traffic and reuernreports or other reports delivered in conneactidh

the development, construction, operation or finagadf the Project or the System or filings made in
compliance with the federal securities laws orMtel' RMA Board relating to the Project or any pdrt o

the System; and

BE IT FURTHER RESOLVED, that the Issuer hereby cmms to provide to TXDOT on an ongoing
basis the information described in Section 8.7hef $IB Loan Agreement and Section 8.7 of the Toll
Equity Loan Agreement; and

BE IT FURTHER RESOLVED, that this Resolution sHadl liberally construed to evidence the intent of
the Issuer to comply with state law in the issuarfagotes for the Project.
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Adopted by the Board of Directors of the North EBsxas Regional Mobility Authority on the 4th ddy o

March, 2011.

Submitted and reviewed by:

C. Brian Cassidy
General Counsel for the North East
Texas Regional Mobility Authority

HOU:3093544.

S-1

Approved:

Jeff Austin, Il

Chairman, Board of Directors
Resolution Number 11-13
Dated Passed: 03/04/11



EXHIBIT A

SIB LOAN AGREEMENT
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EXHIBIT B

TOLL EQUITY LOAN AGREEMENT
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EXHIBITC

TRUST AGREEMENT
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