TENNESSEE STATE FUNDING BOARD
AUGUST 17, 2017
AGENDA

Call meeting to order

Approval of State Funding Board minutes from the June 22, 2017, meeting

Report from the Department of Economic and Community Development (ECD) for approval of funding

for the following projects:

Consideration and approval of a “Resolution Allocating From Debt Service Fund to the Capital Projects

Fitzgerald Collision and Repair, LLC — Rickman (Overton Co.)

FastTrack Job Training Grant $ 580,000
FCR Sparta, LLC - Sparta (White Co.)

FastTrack Job Training Grant $ 300,000
Protomet Corporation, Inc. — Loudon (Loudon Co.)

FastTrack Economic Development Grant $1,500,000
Textile Corporation of America, Inc. — Pikeville (Bledsoe Co.)
FastTrack Economic Development Grant $3,000,000
Thomas & Betts Corporation — Memphis (Shelby Co.)

FastTrack Job Training Grant $ 100,000
FastTrack Economic Development Grant $1,600,000

Fund $484,010 and Canceling Authorized Bonds”

Consideration and approval of a “Resolution Allocating From Internal Service Fund to the Capital

Projects Fund $7,000,000 and Canceling Authorized Bonds”

Adjourn



TENNESSEE STATE FUNDING BOARD
June 22, 2017

The Tennessee State Funding Board (the “Board”) met on Thursday, June 22, 2017, at 2:35 p.m., in the
Tennessee State Capitol, Executive Conference Room, Nashville, Tennessee. The Honorable Justin Wilson,
Comptroller, was present and presided over the meeting.

The following members were also present:

The Honorable Tre Hargett, Secretary of the State of Tennessee
The Honorable David Lillard, State Treasurer

The following members were absent:

The Honorable Bill Haslam, Governor
Commissioner Larry Martin, Department of Finance and Administration

Seeing a physical quorum present, Mr. Wilson called the meeting to order and asked for approval of the
minutes from the May 11, 2017 meeting. Mr. Lillard made a motion to approve the minutes. Mr. Hargett
seconded the motion, and it was unanimously approved.

Mr. Wilson then recognized Mr. Trent Ridley, Chief Financial Officer for the Tennessee Housing
Development Agency (“THDA”), who presented for approval THDA’s Schedule of Financing (the
“Schedule”) for fiscal year 2017-2018. Mr. Ridley reported that the proposed Schedule reflected a total of
$410,000,000 in bonds to be issued during fiscal year 2017-2018, which included $52,105,000 in refunding
bonds. Mr. Ridley stated that Schedule was previously approved by THDA’s Bond Finance Committee
and Board of Directors. Mr. Wilson inquired if the proposed bonds to be issued by THDA would be issued
with the moral obligation of the State of Tennessee (the “State”). Mr. Ridley replied that the bonds would
be issued under the 2013 Resolution, which does not carry the moral obligation of the State. Mr. Lillard
asked for the amount of bonds that are outstanding under the resolution that does carry the moral obligation
of the State. Mr. Ridley responded that at June 30, 2016, the amount of bonds outstanding that carried the
State obligation would be approximately $318,000,000. Mr. Wilson made a motion to approve the
Schedule. Mr. Lillard seconded the motion, and it was unanimously approved.

Mr. Wilson then recognized Mr. Bob Rolfe, Commissioner of Tennessee Department of Economic and
Community Development (“ECD”), to present FastTrack projects for consideration and Mr. Paul
VanderMeer, Senior Advisor for Fiscal Policy, ECD, to present the “FastTrack Report to State Funding
Board” (the “Report”). Mr. VanderMeer reported that, as of the date of the last Board meeting, the
FastTrack balance was $174,841,387.26. Since that time, a supplemental appropriation of $5,000,000 and
interest in the amount of $498,941.08 for the period July 2016 to March 2016 had been received;
$1,627,320.04 in funds had been deobligated and returned to the FastTrack program; $4,655,362 in new
loans had been approved; and $36,447.17 in funds were spent on FastTrack administrative expenses, which
resulted in an adjusted FastTrack balance available for funding grants and loans of $177,275,839.21 as of
the date of the Report. Mr. VanderMeer reported that commitments had been made in the amount of
$163,955,684.96, resulting in an uncommitted FastTrack balance of $13,320,154.25. Mr. VanderMeer
reported that the projects to be considered at this meeting totaled $9,989,718, and if these projects were
approved, the uncommitted balance would be $3,330,436.25 and the total committed balance would be
$173,945,402.96, which represented 98.1% of the FastTrack balance. Mr. Wilson clarified that the Report
did not include any money that would be allocated for fiscal year 2017-2018, and Mr. VVanderMeer agreed.
Mr. Wilson then asked for the amount of appropriations that ECD expected to receive in the fiscal year
2017-2018 budget and Mr. VVanderMeer responded that the amount would be approximately $80,000,000.



Mr. Wilson then inquired if the 2017-2018 appropriation would be an adequate amount to carry out the
mission of the FastTrack program, and Mr. Rolfe responded that it would.

Mr. Rolfe stated that the projects were being presented to the Board because state law required that
FastTrack projects in amounts exceeding $750,000 per eligible business within any three-year period be
reviewed and approved by the Board. Mr. Rolfe then presented the following FastTrack projects:

e LKQ Corporation — Nashville (Davidson Co.)
FastTrack Economic Development Grant $1,950,000

e Minth Tennessee International, LLC — Lewisburg (Marshall Co.)
FastTrack Economic Development Grant $1,000,000

e Associated Pathologists, LLC (PathGroup) — Nashville (Davidson Co.)
FastTrack Economic Development Grant $ 828,000

e Sedgwick Claims Management Services, Inc. — Memphis (Shelby Co.)
FastTrack Economic Development Grant $1,575,000

e Stanley Black & Decker, Inc. — Jackson (Madison Co.)
FastTrack Economic Development Grant $1,000,000

e Dal-Tile Tennessee, LLC - Dickson (Dickson Co.)
FastTrack Economic Development Grant $3,636,718

The Board received in their packets signed letters, FastTrack checklists, and incentive acceptance forms
signed by Mr. Rolfe. Mr. Wilson inquired if the information provided in the ECD packets was true and
correct and Mr. Rolfe responded affirmatively. Mr. Wilson also inquired if the companies that have signed
the incentive acceptance forms fully understood the agreements and Mr. Rolfe responded affirmatively.
Mr. Hargett made a motion to approve the FastTrack projects that were presented. Mr. Lillard seconded
the motion, and it was unanimously approved.

Mr. Wilson then presented for approval a “Resolution Allocating Funds to Defray a Portion of the Cost of
Highway Bride Construction Projects and Canceling Authorized Bonds” in the amount of $29,100,000 to
be effective upon approval. Mr. Hargett made a motion to approve the resolution. Mr. Lillard seconded
the motion, and it was unanimously approved.

Mr. Wilson then presented for approval a “Resolution Certifying and Authorizing the Allocation of Funds
to the Sinking Fund for the 2017-2018 Fiscal Year” to be effective July 1, 2017. Mr. Hargett made a motion
to approve the resolution. Mr. Lillard seconded the motion, and it was unanimously approved.

Mr. Wilson then presented for approval a “Resolution Allocating Funds to Defray a Portion of the Cost of
Highway Construction Projects and Canceling Authorized Bonds” in the amount of $82,000,000 to be
effective July 1, 2017. Mr. Hargett made a motion to approve the resolution. Mr. Lillard seconded the
motion, and it was unanimously approved.

Mr. Wilson then presented or approval a “Resolution Authorizing the Issuance of General Obligation Bonds
of the State of Tennessee” in the amount of $80,000,000 to be effective July 1, 2017. Mr. Wilson stated
that this resolution was based on the Public Acts of 2017, Chapter 462 (the “Bond Bill”), which was for
highway construction only. Mr. Wilson stated that the State’s current practice is to fund these projects with



cash and not actually issue the bonds. Mr. Hargett made a motion to approve the resolution. Mr. Lillard
seconded the motion, and it was unanimously approved.

Mr. Wilson then presented a letter from the Tennessee Consolidated Retirement System (“TCRS”)
affirming that TCRS does not intend to exercise its option to cancel the agreement to serve as standby
purchaser for the State’s general obligation commercial paper program during fiscal year 2017-2018. Mr.
Wilson stated that in response, the Board would notify TCRS of its intent not to exercise its option to cancel
the agreement for the fiscal year 2017-2018. A copy of such letter was included in the packet. Mr. Wilson
made a motion to accept the letter from TCRS and approve the affirmation letter from the Board to TCRS.
Mr. Lillard seconded the motion, and it was unanimously approved.

Mr. Wilson then presented for consideration an Amendment to Section 2.03 of the Standby Commercial
Paper Purchase Agreement between the Board and TCRS (the “Agreement”) related to the commitment
fees. The Agreement allows the commitment fees to be revised as may be agreed to from time to time by
the Board. The proposed Amendment would be effective for the period July 1, 2017 through June 30, 2021.
Mr. Wilson stated that the State’s Financial Advisor, Public Financial Management, had reviewed the
proposed commitment fees and stated that the proposed seemed appropriate for both parties. The proposed
fees were as follows:

e 35 bps if the highest rating by Moody’s or Standard & Poor’s is AAA
e 45 bps if the highest rating by Moody’s or Standard & Poor’s is AA
e 55 bps if the highest rating by Moody’s or Standard & Poor’s is A

Mr. Hargett made a motion to approve the Amendment as presented. Mr. Lillard seconded the motion, and
it was unanimously approved.

After requesting other business and hearing none, Mr. Wilson adjourned the meeting.

Approved on this day of 2017.

Respectfully submitted,

Sandra Thompson
Assistant Secretary








































































Department of Economic and Community Development

Bob Rolfe
Commissioner

August 17, 2017

Bill Haslam
Governor

The Department of Economic & Community Development would like to inform the board of the
following name changes on State Funding Board approved projects. All other aspects of the

projects remain unchanged.

Approval Name

Approval Date

New Contracted Name

LKQ Corporation

June 22, 2017

Keystone Automotive
Industries, Inc.

Williams Sausage Company,
Inc.

February 16, 2017

Williams Food Works and
Distribution LLC




RESOLUTION ALLOCATING FROM DEBT SERVICE FUND TO
THE CAPITAL PROJECTS FUND $484,010.00 AND CANCELING
AUTHORIZED BONDS

Recitals

The State of Tennessee, acting by resolution of its Funding Board, is authorized pursuant to Chapter
591, Public Acts of Tennessee, 2007 (the “2007 Act”), to issue and sell its general obligation bonds in an
amount not to exceed Two Hundred Ninety-Five Million Dollars and no cents ($295,000,000.00) of which
Seven Million Dollars and no cents ($7,000,000.00) is allocated pursuant to Section 4(3) of the 2007 Act (the
“Item 3 Bonds”) to the Department of Finance and Administration, to provide funds for acquisition of sites
and existing structures for expansion purposes for the Tennessee Board of Regents on behalf of the University

of Memphis (the “UM”).

The State Funding Board has previously canceled Two Million, Three Hundred Ninety-Four
Thousand, Nine Hundred Nineteen Dollars and Ninety-Seven Cents ($2,394,919.97) of the Item 3 Bonds.
None of the remaining Four Million, Six Hundred Five Thousand, Eighty Dollars and Three Cents
($4,605,080.03) principal amount of the Item 3 Bonds has been issued as 2007 Act Bonds but cash has been

expended from the Capital Projects Fund.

By memorandum dated August 8, 2017, the Commissioner of Finance and Administration notified the
State Funding Board that UM has paid Four Hundred Eighty-Four Thousand, Ten Dollars and no cents
($484,010.00) into the Debt Service Fund in accordance with the agreement between UM and the State Funding
Board and recommended that: (1) a like amount should be allocated to the Capital Projects Fund and (2) a like
amount of general obligation bonds effective in the fiscal year ending June 30, 2017 be canceled.

Be It Resolved By the Funding Board of the State of Tennessee:

1. The project authorized to be financed by the 2007 Act, Item 3 Bonds has been financed
in part with current funds and Four Hundred Eighty-Four Thousand, Ten Dollars and
no cents ($484,010.00) is no longer needed to fund such authorized project.

2. Four Hundred Eighty-Four Thousand, Ten Dollars and no cents ($484,010.00) in
accordance with the authority provided by Tennessee Code Annotated Sections 9-9-
205 and 9-9-208, is allocated from the Debt Service Fund to the Capital Projects Fund
to defray the cost of a portion of the Item 3 Bonds.

3. Inaccordance with the authority provided by Tennessee Code Annotated Sections 9-
9-205 and 9-9-208, and the memorandum from the Commissioner of Finance and
Administration dated August 8, 2017, the State Funding Board cancels Four Hundred
Eighty-Four Thousand, Ten Dollars and no cents ($484,010.00) of the principal
amount authorized by the 2007 Act for the Item 3 Bonds.

4. This resolution shall be effective as of June 30, 2017 and all resolutions in cenflict
herewith are hereby repealed.

Adopted by the Funding Board at it§'mee}ing on August 17, 2017.

o LI

JUSI'IN P. WILSON, SECRETARY
TENNESSEE STATE FUNDING BOARD




RESOLUTION ALLOCATING FROM THE DEBT SERVICE FUND TO
THE CAPITAL PROJECTS FUND $7,000,000.00 AND CANCELING
AUTHORIZED BONDS

RECITALS

The State of Tennessee, acting by resolution of its Funding Board, is authorized pursuant to Chapter
1024, Public Acts of Tennessee, 2012 (the “2012 Act™), to issue and sell its general obligation bonds in an
amount not to exceed Three Hundred Eighty-One Million, Nine Hundred Thousand Dollars and no cents
($381,900,000.00) of which Seventy Million Dollars and no cents ($70,000,000.00) is allocated pursuant
to Section 4(3) of the 2012 Act (the “2012 Interop Com System Bonds™) to the Department of Finance and
Administration for the purpose of acquisition and implementation of an interoperable communication
system upgrade.

The Funding Board has previously canceled Thirty-Five Million Dollars and no cents
($35,000,000.00) of the 2012 Interop Com System Bonds; none of the remaining Thirty-Five Million
Dollars and no cents ($35,000,000.00) of the 2012 Interop Com System Bonds principal amount authorized
has been issued as 2012 Interop Com System Bonds but bond anticipation notes in the form of commercial
paper have been issued.

Section 6, Item 11 of Chapter 460, Public Acts of Tennessee, 2017 (the “2017 Appropriation Act”)
appropriates to the Funding Board the sum of Seven Million Dollars and no cents ($7,000,000.00) to cancel
a like amount of unissued 2012 Interop Com System Bonds.

By memorandum dated June 12, 2017, the Commissioner of Finance and Administration
recommended that the Funding Board proceed with canceling Seven Million Dollars and no cents
($7,000,000.00) of the unissued 2012 Interop Com System Bonds.

oard of the State of Tennessee:

1. The project authorized to be financed by the 2012 Interop Com System Bonds has been
financed in part with commercial paper and the commercial paper has been retired in whole or
in part without the issuance of bonds and Seven Million Dollars and no cents ($7,000,000.00)
is no longer needed to fund such authorized project.

2. Seven Million Dollars and no cents ($7,000,000.00), in accordance with the authority
provided by Tennessee Code Annotated Sections 9-9-205 and 9-9-208, is allocated from the
Debt Service Fund to the Capital Projects Fund to defray the cost of a portion of the 2012
Interop Com System Act Bonds.



3. In accordance with authority provide by Tennessee Code Annotated Section 9-9-208, the
2017 Appropriation Act and the memorandum from the Commissioner of Finance and
Administration dated June 12, 2017, the Funding Board hereby cancels Seven Million Dollars
and no cents ($7,000,000.00) of the principal amount of the 2012 Interop Com System Bonds.

4. This resolution shall be effective as of August 17, 2017 and all resolutions in conflict
herewith are hereby repealed.

Adopted by the Funding Board at its meeting on August 17, 2017.

e LY

JUSTIN P. WILSON, SECRETARY
TENNESSEE STATE FUNDING BOARD
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