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AGENDA ITEM 51

Approve Resolution Authorizing Participation in TexPool/TexPool Prime and designating authorized
representative.

Moved: Commissioner Boatright

Seconded: Commissioner Limmer

Motion: To approve Resolution Authorizing Participation in TexPool/TexPool Prime and designating Celia
Villarreal as authorized representative.

Vote: 4 — 0. Commissioner Hays was absent from the dais.

< Afftachment >
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Resolution
Authorizing Participation in TexPool/TexPool Prime
and
Designating Authorized Representatives

wHEREAS WILLIAMSON COUNTY DISTRICT CLERK

(“Participant”) is a local government or state agency of the State of Texas and is empowered to delegate to the public
funds investment pools the authority to invest funds and to act as custodian of mnvestments purchased with local
investment funds; and

WHEREAS, it is in the best interest of the Participant to invest local funds in mvestments that provide for the
preservation and safety of principal, liquidity, and yield consistent with the Public Funds Investment Act; and

WHEREAS, the Texas Local Government Investment Pools (“TexPool/TexPool Prime™), public funds

mvestment pools, were created on behalf of entities whose investment objectives in order of prionty are preservation and
safety of principal, liquidity, and yield consistent with the Public Funds Investment Act.

NOW THEREFORE, be 1t resolved as follows:

A. That Participant shall enter into a Participation Agreement to establish an account in it’s name tn
TexPool/TexPool Prime, for the purpose of transmitting local funds for investment in TexPool/TexPool
Prime.

B. That the individuals, whose signatures appear in this Resolution, are authorized representatives of the
Participant and are each hereby authorized to transmit funds for investment in TexPool/TexPool Prime and

are each further authorized to withdraw funds from time to time, to issue letters of instruction, and to take all
other actions deemed necessary or approprtate for the investment of local funds.

List of the authorized representatives of the Participant. These individuals will be issued P.I.N. numbers
to transact business via the phone with a Participant Service Representative.

1.Name VIVIAN L. WOOD Tite  WILLIAMSON COUNTY TREASURER
Phone/Fax/Email 912-943-1540 FAX 512-943-1590 vwood@wilco.org
Signature Socoiare K oo b

» Name KATHY S. KOHUTEK Tile  WILLIAMSON COUNTY ASSISTANT TREASURER

Phone./Fax/Email 9 12-943-1540 FAX 512-943-1590  kkohutek@wilco.org

Signature J(Qi’)u[ MM

3 Name CELIA M. VILLARREAL Tifle  WILLIAMSON COUTNY ASSISTANT TREASURER
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Phone/Fax/Email 2 12-943-1540 FAX 512-943-1590 CVILLARREAL@WILCO.ORG

- Signature Im Vi WA—‘"/

List the name of the Authorized Representative provided above that will have primary responsibility for performing
transactions and receiving confirmations and monthly statements under the Participation Agreement.

VIVIAN L. WOOD

Name:

In addition and at the option of the Participant, one additional authorized representative can be designated to perform
inquiry only of selected information. This limited representative cannot make deposits or withdrawals. If the
Participant desires to designate a representative with inquiry rights only, complete the following information.

4, Name ROSE PENA Title

Phone/Fax/Ematl
Signature

C. That this resolution and its authorization shall continue in full force and effect until amended or revoked by the
Participant, and until TexPool/TexPool Prime receives a copy of any such amendment or revocation.

This resolution is hereby introduced and adopted by the Participant at its regular/special meeting held on the Z3° rd

Day of _MALLM , 2004 .

F
A pAr WILLIAMSON COUNTY DISTRICT CLERK

BY: C. il-wig,, 3-23-04
R

Signature
JOHN'C. DOERFL
Printed Name
WILLIAMSON COUNTY JUDGE
Title
ATTEST: %
gnature
NANCYTE. RISTER
Printed Name
WILLIAMSON COUNTY CLERK
Title

\
OFFICIAL SEAL
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An Investment Service for Pubtic Funds

Texas Local Government Investment Pool

TexPool Participation Agreement

PREAMBLE

This participation agreement (the “Agreement”) is made and entered into by and between the Comptroller of
Public Accounts (the “Comptroller”), acting through the Texas Treasury Safekeeping Trust Company (the “Trust

Company”), Trustee of the Texas Local Government Investment Pool (TexPool), and
WILLIAMSON COUNTY DISTRICT CLERK (the “Participant™).

WHEREAS, the Interlocal Cooperation Act, TEX GOV’T CODE ANN, ch. 791 and the Public Funds
Investment Act, TEX. GOV'T CODE ANN. ch. 2256 (the “Acts”) provides for the creation of a public funds

investment pool to which any local government or state agency may delegate, by contract, the authonty to hold legal
title as custodian and to make investments purchased with local funds;

WHEREAS, the Trust Company is a special purpose trust company authonized pursuant to TEX. GOV'T
CODE ANN. § 404.103 to receive, transfer and disburse money and secuntles belonging to state agencies and local
political subdivisions of the state and for which the Comptroller is the sole officer, director and shareholder;

WHEREAS TexPool is a public funds investment pool, which funds are invested in certain eligible
investments as more fully described hereafier;

WHEREAS, the Participant has determined that it is authorized to invest in a public funds investment pool
created under the Acts and to enter into this Agreement;

WHEREAS, the Participant acknowledges that the Trust Company is not responsible for independently
venfying the Participant’s authority to invest under the Acts or to enter this Agreement;

WHEREAS the Participant acknowledges that the performance of TexPool is not guaranteed by the State of
Texas, the Comptroller, or the Trust Company; and

WHEREAS, 1n an effort to ensure the continued availability of an investment pool as a vehicle for investment
of local government funds and simultaneously provide for enhancement in services and potential decreases in
management and administrative fees, Participant and Trust Company desire to provide in this Agreement that the Trust
Company may obtain private professional investment management and related services.

NOW THEREFORE, for and in consideration of the mutual promises, covenants and agreements herein

contained, the receipt and sufficiency of which are hereby acknowledged, the parties hereto agree with each other as
foilows:

ORIGINALS REQUIRED Page 1 TEX - ENROLL
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ARTICLEL
DEFINITIONS

“Account” shall mean any account or accounts, established by te Participant in TexPool in accordance with this
Agreement and the Operating Procedures (as defined herein), which Account represents an undivided beneficial
ownership in TexPool.

“Authorized Investments” shall mean those investments which are authorized by the Investment Act (as herein
defined) for investment of public funds.

“Authorized Representative(s) of the Participant” shall mean any individual who is authorized to execute
documents and take such other necessary actions under this Agreement as evidenced by the duly enacted Resolution of
the Participant.

“Authorized Representative(s) of the Trust Company” shall mean any employee of the Comptroller or Trust
Company who is designated in writing by the Comptroller or the Trust Company’s Chief Executive Officer to act as
the authorized Trust Company representative for purposes of this Agreement and shall include employees of any
private entity performing the obligations of the Comptroller under this Agreement.

“Board” shall mean the advisory board provided for in the Investment Act (as defined below).

“Investment Act” shall mean the Public Funds Investment Act, TEX. GOV’T CODE ANN. ch. 2256, as amended
from time to time.

“Investment Policy” shall mean the wrtten TexPool Investment Policy, as amended from time to time, relating to the

investment and management of funds in TexPool as established by the Trust Company consistent with the Investment
Act.

“Letter of Instruction” shall mean a written authorization and direction to the Trust Company signed by an
Authorized Representative of the Participant.

“Operating Procedures” shall mean the written procedures established by the Trust Company describing the
management and operation of TexPool, and providing for the establishment of, deposits to and withdrawals from the
Accounts, as amended from time to time.

“Participant” shall mean any entity authorized by the Acts to participate in a public funds investment pool that has
executed this Agreement pursuant to a Resolution.

“Resolution” shall mean the resolution adopted by the governing body of a local governmental entity authorizing the
entity’s participation in TexPool and designating persons to serve as Authorized Representatives of the Participant.

ORIGINALS REQUIRED Page 2 TEX - ENROLL
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ARTICLEII.
GENERAL ADMINISTRATION

Section 2.01. TexPool Defined.
(a) TexPool is a public funds investment pool created pursuant to the Acts.

(b) Subject to Section 6.10, the Trust Company agrees to manage the Participant’s Account in accordance with the
Investment Act and the Investment Policy.

Section 2.02. Board.
(a) The Board is composed of members appointed pursuant to the requirements of the Investment Act.

(b) The Board shall advise the Trust Company on the Investment Policy and on various other matters affecting
TexPool, and shall approve fee increases.

Section 2.03. General Administration.

(a) The Trust Company shall establish and maintain the Investment Policy specifically identifying the Authorized
Investments consistent with the Investment Act and the general policy and investment goals for TexPool.

(b) The Trust Company shall establish and maintain the Operating Procedures, describing the management and

operation of TexPool and providing for procedures to be followed for the establishment of, deposits to, and
withdrawals from the Accounts and such other matters as are necessary to carry out the intent of this Agreement.

(¢) The Trust Company shall have the power to take any action necessary to carry out the purposes of this Agreement,
subject to applicable law and the terms of this Agreement.

Section 2.04. Ownership Interest. Each Participant shall own an undivided beneficial interest in the assets of TexPool

in an amount proportional to the total amount of such Participant’s Accounts relative to the total amount of all
Participants’ Accounts in TexPool, computed on a daily basis.

Section 2.05. Independent Audit. TexPool is subject to annual review by an independent auditor consistent with Ch.
2256, TEX GOV’T CODE ANN. In addition, reviews of TexPool may be conducted by the State Auditor’s Office and
the Comptroller’s office. The Trust Company may obtain such legal, accounting, financial or other professional
services as it deems necessary or appropriate to assist TexPool in meeting its goals and objectives.

Section 2.06. Liability. Any liability of the Comptroller, the Comptroller’s office, the Trust Company, representatives
or agents of the Trust Company, any Comptroller employee, Trust Company or any member of the Board for any loss,
damage or claim, including losses from investments and transfers, to the Participant shall be limited to the full extent
allowed by applicable laws. The Trust Company’s responsibilities hereunder are limited to the management and
investment of TexPool and the providing of reports and information herein required.

ORIGINALS REQUIRED Page 3 TEX - ENROLL
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ARTICLE IIL.
PARTICIPATION REQUIREMENTS

Section 3.01. The Participation Agreement. The Participant must execute this Agreement and provide a Resolution
authorizing participation in TexPool and desighating persons to serve as Authonized Representatives of the Participant
and any other documents as are required under, and substantially in the form prescribed by, the Operating Procedures
before depositing any funds into TexPool.

Section 3.02. Operating Procedures

(2) The Participant acknowledges receipt of a copy of the Operating Procedures. The Operating Procedures describe in
detail the procedures required for the establishment of accounts, deposits to and withdrawals from TexPool, and
related information.

(b) The Operating Procedures may be modified by the Trust Company as appropriate to remain consistent with
established banking practices and capabilities and when such modification is deemed necessary to improve the
operation of TexPool.

(c) The Participant hereby concurs with and agrees to abide by the Operating Procedures.

ARTICLEIV.
INVESTMENTS

Section 4.01. Investments. All monies held in TexPool shall be invested and reinvested by the Trust Company or
Authorized Representatives of the Trust Company only in Authorized Investments in accordance with the Agreement,
the Investment Policy and the [nvestment Act. Participant hereby concurs with any such investment so made by the
Trust Company. TexPool’s available funds that are uninvested may be held at the Trust Company’s account at the
Federal Reserve Bank of Dallas, or any designated custodian account, or with a custodian selected by the Trust
Company. All investment assets and collateral will be in the possession of the Trust Company and held in its book-

entry safekeeping account at the Federal Reserve Bank, any designated custodian account, or with a custodian selected
by the Trust Company.

Section 4.02. Failed Investment Transaction. In the extraordinary event that a purchase of securities results in a
failed settlement, any resulting uninvested funds shall remain in the Trust Company’s Federal Bank of Dallas account,
any designated custodian account or with a custodian selected by the Trust Company. If an alternative investment can
be secured after the failure of the trade to settle, TexPool will receive all the income earnings, including but not limited
to, any compensation from the purchaser failing in the trade and the interest income from the alternative investment.

Section 4.03. Investment Earnings and Losses Allocation. All interest eamings in TexPool will be valued daily and
credited to the Participant’s Accounts monthly, on a pro rata allocation basis. All losses, if any, resulting from the
investment of monies in TexPool shall also be allocated on a pro rata allocation basis. All earnings and losses will be
allocated to the Participant’s Accounts in accordance with generally accepted accounting procedures.

Section 4.04. Commingling of Accounts. Participant agrees that monies deposited in TexPool may be commingled

with all other monies held in TexPool for purposes of common investment and operational efficiency, However, each
Participant will have separate Accounts on the books and records of TexPool, as further provided for in the Operating
Procedures.

ORIGINALS REQUIRED Page 4 TEX - ENROLL
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ARTICLE V,
FEES, EXPENSES AND REPORTS

Section 5.01. Fees and Expenses. The Participant agrees to pay the amount set forth in the fee schedule. Participant
agrees that all fees shall be directly and automatically assessed and charged against the Participant’s Accounts. The
basic service fee shall be calculated as a reduction in the daily income earned, thus only the net income shall be
credited to the Participant’s Account. Fees for special services shall be charged to each Participant’s account as they

are incurred or performed. A schedule of fees shall be provided to the Participant annually. Each Participant will be
notified thirty (30) days prior to the effective date of any change in the fee schedule.

Section 5.02. Reports. A monthly statement will be mailed to the Participant within the first five (5) business days of
the succeeding month. The monthly statement shall include a detailed listing of the balance in the Participant’s
Accounts as of the date of the statement; all account activity, including deposits and withdrawals; the daily and
monthly yield information; and any special fees and expenses charged. Additionally, copies of the Participant’s reports
in physical or computer form will be maintained for a minimum of three prior fiscal years. All records shall be
available for inspection at all reasonable hours of the business day and under reasonable conditions.

Section 5.03. Confidentiality. The Trust Company and any private entity acting on behalf of the Trust Company for
purposes of this Agreement will maintain the confidentiality of the Participant’s Accounts, subject to the Public
Information Act, TEX GOV’T CODE ANN. ch. 552, as amended.

ARTICLE VL
MISCELLANEQOUS

Section 6.01. Notices. Any notices, Letters of Instructions or other information required or permitted to be given
hereunder shall be submitted in writing and shall be deemed duly given when deposited in the U.S. mail postage
prepaid or successfully transmitted via facsimile addressed to the parties as follows:

To the Participant.
Participant Name WILL_LIAMSON COUNTY DISTRICT CLERK
Address 710 MAIN STREET, SUITE 302
City, State, Zip GEORGETOWN, TX 78626-5713
Telephone (512) 943-1540 Fax (512) 8943-1590

To Trust Company with respect to contractual matters or disputes under this Agreement:

Texas Treasury Safekeeping Trust Company
Attn: TexPool

Rusk State Office Building

208 East 10™ Street

Austin, TX 78701

Telephone: (512) 463-3716
FAX No.: (512) 463-0823
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To TexPool with respect to operational matters, including enrollment documents; changes to Authorized
Representatives; Bank Information Sheets; initiation of deposits or withdrawals of finds; changes to addresses;
audit confirmation requests; and account inquiry:

TexPool Participant Services

Lehman Brothers

Attn: Office Manager

1111 Bagby Suite 2350

Houston, TX 77002

Telephone: 1-866-839-7665 (1-866-TEX-POOL)
FAX No.: Pending

The Participant and the Trust Company agree to notify the other of any change affecting this information and agree
that unless and until so notified, the other party shall be entitled to rely on the last information provided.

Section 6.02. Taxpayer Identification Number. The Participant’s taxpayer identification number assigned by the

Internal Revenue Service is: 74-6000978 . The Participant hereby agrees to notify the Trust Company of
any change affecting this Taxpayer Identification number and agrees that unless and until so notifies, the Trust

Company shall be entitled to rely on same in providing any and all reports or other information necessary or required
by the Federal tax laws as amended from time to time.

Section 6.03. Severability. If any provision of this Agreement shall be held or deemed to be in fact illegal, operative

or unenforceable, the same shall not affect any other provision or provisions herein contained or render the same
invalid, inoperative or unenforceable to any extent whatsoever.

Section 6.04. Execution of Counterparts. This Agreement may be simultaneously executed in several separate
counterparts, each of which shall be an original and all of which shall constitute but one and the same instrument.

Section 6.05. Applicable Law. This Agreement shall be govemed by and construed in accordance with the laws of the
State of Texas. Venue for any dispute under this Agreement shall be in Travis County, Texas.

Section 6.06. Captions. The captions or headings in this Agreement are for convenience only and in no way defined,
limit or describe the scope or intent of any provisions, articles or sections of this Agreement.

Section 6.07. Amendments.
(a) The Trust Company shall advise the Participant in writing of any amendments to this Agreement no less than 45

days prior to the effective date of such amendment. The Participant may ratify the proposed amendment of this
Agreement by letter to the Trust Company. If the Participant elects not to ratify the amendment, the Participant

may terminate this Agreement in accordance with Section 6.08. In the event the Participant fails to respond in

writing to a notice of amendment prior to the effective date of such amendment, this Agreement shall be deemed
amended.

(b) The Trust Company may periodically revise the Operating Procedures from time to time as it deems necessary for
the efficient operation of TexPool. The Participant will be bound by any amendment to the Operating Procedures

with respect to any transaction occurring subsequent to the time such amendment takes effect, provided, however,
that no such amendment shall affect the Participant’s right to cease to be a Participant.

Section 6.08. Termination. This Agreement may be terminated by either party hereto, with or without cause, by
tendering 30 days prior written notice in the manner set forth in Section 6.01 hereof.

Section 6.09. Term. Unless terminated in accordance with Section 6.08, this Agreement shall be automatically
renewed on each anniversary date hereof.

ORIGINALS REQUIRED Page 6 TEX - ENROLL
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Section 6.10. Assignment. The Trust Company may enter into an agreement with a third party imvestment manager to
perform its obligations and service under this Agreement, provided that such third party investment manager shali
manage TexPool according to the Investment Act, Investment Policy and in a manner consistent with that directed by
the Trust Company. The Trust Company also shall have the right to assign its rights and obligations under the
Agreement to a third party investment manager if the Trust Company determines that such assignment is in the best
interest of the State and Participants. In the event a successor pool to TexPool is deemed by the Trust Company to be
in the best interest of the State and the Participant, the Trust Company may take any action it deems necessary to
assign its rights and benefits under any third party agreements and transfer

the assets from TexPool to any successor pool.

In Witness Whereof, the parties hereto have caused this Agreement to be executed as of the dates set
forth below, and the Agreement shall be effective as of the latest such date.

PARTICIPANT TEXAS TREASURY SAFEKEEPING TRUST
COMPANY

Compiroller of Public Accounts

Signature Efk.\, C. (Aﬁ%ﬂ;/» Signature
Printed Name JOHN C. DOERFLER Printed Name

Tile ~ WILLIAMSON COUNTY JUDGE Title

Date 3-23-04% Date

CERTIFICATE OF INCUMBENCY
The preceding signatory is a duly appointed, acting, and qualified officer of the Participant, who, in the

capacity set forth above is authorized to execute this Agreement.

IN WITNESS WHEREOF, I have duly executedthis certificate as of the 13 day of M

X Signature D = . R" ;‘E 2 A

ey
_E u{u; Printed Name NANC ' RISTER
YF tile  WILLIAMSON COUNTY CLERK

b/ Yeggpgeet’
?’SGN 00\)

Vagy A
OFFICIAL SEAT,
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An Investment Service for Public Funds

Texas Local Government Investment Pool

TexPool Prime Participation Agreement

PREAMBLE

This participation agreement (the “Agreement”) is made and entered into by and between the Comptroller of
Public Accounts (the “Comptroller”), acting through the Texas Treasury Safekeeping Trust Company (the “Trust
Company”), Trustee of TexPool Prime, a Texas Local Government Investment Pool, and

WILLIAMSON COUNTY DISTRICT CLERK (the “Participant™).

WHEREAS, the Interlocal Cooperation Act, TEX GOV’T CODE ANN, ch. 791 authorizes a local
government to contract with a state agency to perform govermmental functions, including investment of public funds;

WHEREAS, the Public Funds Investment Act, TEX. GOV’T CODE ANN. ch. 2256 (the “Investmert Acts™)
provides for the creation of a public funds investment pool in which a governmental investing entity may invest its

funds and to which the entity may delegate, by contract, the authority to hold legal title as custodian of investments
purchased with 1ts local funds;

WHEREAS, the Trust Company 1s a special purpose trust company authorized pursuant to TEX., GOV'T

CODE ANN. § 404.103 to receive, transfer and disburse money and securities belonging to state agencies and local
political subdivisions of the state and for which the Comptroller is the sole officer, director and shareholder;

WHEREAS, TexPool Prime is a public funds investment pool, which funds are invested in certain eligible
investments as more fully described hereafter;

WHEREAS, the Participant has determined that it is authorized to invest in a public funds investment pool
created under the Investment Acts and to enter into this Agreement;

WHEREAS the Participant acknowledges that the Trust Company is not responsible for independently
verifying the Participant's authority to invest under the Investment Acts or to enter this Agreement;

WHEREAS the Participant acknowledges that the performance of TexPool Prime is not guaranteed by the

State of Texas, the Comptroller, or the Trust Company and that there is no secondary source of payment for the pool;
and

WHEREAS, in an effort to ensure the continued availability of an investment pool as a vehicle for investment
of local government funds and simultaneously provide for enhancement in services and potential decreases in
management and administrative fees, Participant and Trust Company desire to provide in this Agreement that the Trust
Company may obtain private professional investment management and related services.

NOW THEREFORE, for and in consideration of the mutual promises, covenants and agreements herein

contained, the receipt and sufficiency of which are hereby acknowledged, the parties hereto agree with each other as
follows:

ORIGINALS REQUIRED Page 1 TEX - ENROLL



03/23/2004 Page 694

ARTICLE 1.
DEFINITIONS

“ Account” shall mean any account or accounts, established by the Participant in TexPool Prime in accordance with
this Agreement and the Operating Procedures (as defined herein), which Account represents an undivided beneficial
ownership in TexPool Prime.

“Authorized Investments” shall mean those investments which are authorized by the Investment Act (as herein
defined) for investment of public funds.

“Authorized Representative(s) of the Participant” shall mean any individual who is authorized to execute
documents and take such other necessary actions under this Agreement as evidenced by the duly enacted Resolution of
the Participant.

“Authorized Representative(s) of the Trust Company” shall mean any employee of the Cﬁmptroller or Trust
Company who is designated in writing by the Comptroller or the Trust Company’s Chief Executive Officer to act as
the authorized Trust Company representative for purposes of this Agreement and shall include employees of any
private entity performing the obligations of the Comptroller under this Agreement.

“Board” shall mean the advisory board provided for in the Investment Act (as defined below).

Fund created and established pursuant to Section 4.01 hereof.,

“Investment Act” shall mean the Public Funds Investment Act, TEX. GOV’T CODE ANN. ch. 2256, as amended
from time to time.

“Investment Policy” shall mean the written TexPool Prime Investment Policy, as amended from time to time, relating

to the investment and management of funds in TexPool as established by the Trust Company consistent with the
Investment Act.

“Letter of Instruction” shall mean a written authorization and direction to the Trust Company signed by an
Authonized Representative of the Participant.

“Operating Procedures” shall mean the wriften procedures established by the Trust Company describing the

management and operation of TexPool Prime, and providing for the establishment of, deposits to and withdrawals
from the Accounts, as amended from time to time.

“Participant” shall mean any entity authorized by the Acts to participate in a public funds investment pool that has
executed this Agreement pursuant to a Resolution.

“Resolution” shall mean the resolution adopted by the governing body of a local governmental entity authorizing the

entity’s participation in TexPool Prime and designating persons to serve as Authorized Representatives of the
Participant.
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ARTICLE II.
GENERAL ADMINISTRATION

Section 2.01. TexPool Prime Defined.
(a) TexPool Prime is a public funds investment pool created pursuant to the Investment Acts,

(b) Subject to Section 6.10, the Trust Company agrees to manage the Participant’s Account m accordance with the
Investment Act and the Investment Policy.

Section 2.02. Board.
(a) The Board is composed of members appointed pursuant to the requirements of the Investment Act.

(b) The Board shall advise the Trust Company on the Investment Policy and on various other matters affecting
TexPool Prime, and shall approve fee increases.

Section 2.03. General Administration.

(a) The Trust Company shall establish and maintain the Investment Policy specifically identifying the Authorized
Investments consistent with the Investment Act and the general policy and investment goals for TexPool Prime.

(b) The Trust Company shall establish and maintain the Operating Procedures, describing the management and

operation of TexPool Prime and providing for procedures to be followed for the establishment of, deposits to, and
withdrawals from the Accounts and such other matters as are necessary to carry out the intent of this Agreement.

(¢) The Trust Company shall have the power to take any action necessary to carry out the purposes of this Agreement,
subject to applicable law and the terms of this Agreement.

Section 2.04. Ownership Interest. Each Participant shall own an undivided beneficial interest in the assets of
TexPool Prime in an amount proportional to the total amount of such Participant’s Accounts relative to the total
amount of all Participant’s Accounts in TexPool Prime, computed on a daily basis.

Section 2.05. Independent Audit. TexPool Prime is subject to annual review by an independent auditor consistent
with Ch, 2256, TEX GOV’T CODE ANN. In addition, reviews of TexPool Prime may be conducted by the State
Auditor’s office and the Comptroller’s office. The Trust Company may obtain such legal, accounting, financial or

other professional services as it deems necessary or appropriate to assist TexPool Prime in meeting its goals and
objectives.

Section 2.06. Liability. Any liability of the Comptroller, the Comptroller’s office, the Trust Company, representatives
or agents of the Trust Company, any Comptroller employee, Trust Company or any member of the Board for any loss,
damage or claim, including losses from investments and transfers, to the Participant shall be limited to the full extent
allowed by applicable laws. The Trust Company’s responsibilities hereunder are limited to the management and

investment of TexPool Prime and the providing of reports and information herein required.

Section 2.07. Disclosure Statement.

(a) TexPool Prime is created to function like a money market mutual fund and seeks to maintain a 1.00 net asset
value. Performance fluctuates on a daily basis, largely because net camings fluctuate daily. The performance

of TexPool Prime depends on such variables as portfolio quality, average portfolio maturity, type and value of
portfolio securities, and changes in interest rates. Primary risk factors include:

e Interest Rate Risk. Prices of fixed income securities generally fall when interest rates rise.

ORIGINALS REQUIRED Page 3 TEX - ENROLL
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o Credit Risks. A decline in the credit quality of an issuer can cause the price of a secunty held by the
pool to decrease.

(b) Both net earings and offering price per share are factors in the computation of yield and total return.

(¢) The assets of TexPool Prime are the only source of payment to Participants. There is no secondary source of
payment for the pool, and investment in TexPool Prime is not a deposit or an obligation of any bank, is not
endorsed or guaranteed by any bank and is not insured or guaranteed by the U.S. government, The Federal
Deposit Insurance Corporation, the Federal Reserve Board or any other government agency, including the
State of Texas.

ARTICLEIIL.
PARTICIPATION REQUIREMENTS

Section 3.01. The Participation Agreement. The Participant must execute this Agreement and provide a Resolution
authorizing participation in TexPool Prime and designating persons to serve as Authorized Representatives of the

Participant and any other documents as are required under, and substantially in the form prescribed by, the Operating
Procedures before depositing any funds into TexPool Prime.

Section 3.02. Operating Procedures

(a) The Participant acknowledges receipt of a copy of the Operating Procedures. The Operating Procedures describe in

detail the procedures required for the establishment of accounts, deposits to and withdrawals from TexPool Prime,
and related information.

(b) The Operating Procedures may be modified by the Trust Company as appropriate to remain consistent with
established banking practices and capabilities and when such modification 15 deemed necessary to improve the
operation of TexPool Prime.

(c) The Participant hereby concurs with and agrees to abide by the Operating Procedures.

ARTICLE 1V,
INVESTMENTS

Section 4.01. Investments. All monies held in TexPool Prime shall be invested and reinvested by the Trust Company
or Authorized Representatives of the Trust Company only in Authorized Investments in accordance with the
Agreement, the Investment Policy and the Investment Act. Participant hereby concurs with any such investment so
made by the Trust Company. Available funds of TexPool Prime that are uninvested may be held at the Trust
Company’s account at the Federal Reserve Bank of Dallas, or any designated custodian account, or with a custodian
selected by the Trust Company. All investment assets and collateral will be in the possession of the Trust Company
and held m its book-entry safekeeping account at the Federal Reserve Bank, any designated custodian account, or with
a custodian selected by the Trust Company.

Section 4.02. Failed Investment Transaction. In the extraordinary event that a purchase of securities results in a
failed settlement, any resulting uninvested funds shall remain in the Trust Company’s Federal Bank of Dallas account,
any designated custodian account or with a custodian selected by the Trust Company. If an alternative investment can
be secured after the failure of the trade to settle, TexPool Prime will receive all the income eamings, including but not

limited to, any compensation from the purchaser failing in the trade and the interest income from the alternative
investment.

Section 4.03. Investment Earnings and Losses Allocation. All interest eamings in TexPool Prime will be valued
daily and credited to the Participant’s Accounts monthly, on a pro rata allocation basis. All losses, if any, resulting

from the investment of momes in TexPool Prime shall also be allocated on a pro rata allocation basis. All earnings and
losses will be allocated to the Participant’s Accounts in accordance with generally accepted accounting procedures.
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Section 4.04. Commingling of Accounts, Participant agrees that monies deposited in TexPool Prime may be
commingled with all other monies held in TexPool Prime for purposes of common investment and operational

efficiency. However, each Participant will have separate Accounts on the books and records of TexPool Prime, as
further provided for in the Operating Procedures.

ARTICLE V.
FEES, EXPENSES AND REPORTS

Section 5.01. Fees and Expenses. The Participant agrees to pay the amount set forth in the fee schedule. Participant
agrees that all fees shall be directly and automatically assessed and charged against the Participant’s Accounts. The
basic service fee shall be calculated as a reduction in the daily income earned, thus only the net income shall be
credited to the Participant’s Account. Fees for special services shall be charged to each Participant’s account as they
are incurred or performed. A schedule of fees shall be provided to the Participant annually. Each Participant will be
notified thirty (30) days prior to the effective date of any change in the fee schedule.

Section 5.02. Reports. A monthly statement will be mailed to the Participant within the first five (5) business days of
the succeeding month. The monthly statement shall include a detailed listing of the balance in the Participant’s
Accounts as of the date of the statement; all account activity, including deposits and withdrawals; the daily and
monthly yield information; and any special fees and expenses charged. Additionally, copies of the Participant’s reports
in physical or computer form will be maintained for a minimum of three prior fiscal years. All recards shall be
available for inspection at all reasonable hours of the business day and under reasonable conditions.

Section 5.03. Confidentiality. The Trust Company and any private entity acting on behalf of the Trust Company for
purposes of this Agreement will maintain the confidentiality of the Participant’s Accounts, subject to the Public
Information Act, TEX GOV’T CODE ANN. ch. 552, as amended.

ARTICLE VL
MISCELLANEOUS

Section 6.01. Notices. Any notices, Letters of Instructions or other information equired or permitted to be given
hereunder shall be submitted in wnting and shall be deemed duly given when deposited in the U.S. mail postage
prepaid or successfully transmitted via facsimile addressed to the parties as follows:

To the Participant.
Participant Name WILLIAMSON COUNTY DISTRICT CLERK
Address 710 MAIN STREET, SUITE 302
City, State, Zip  GEORGETOWN, TX 78626-5713
Telephone 512-943-1540 Fax D512-943-1590

To Trust Company with respect to contractual matters or disputes under this Agreement:

Texas Treasury Safekeeping Trust Company
Attn; TexPool Prime

Rusk State Office Building
208 East 10" Street, Suite 441
Austin, TX 78701

Telephone: (512) 463-5303
FAX No.: (512) 4630823
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To TexPool Prime with respect to operational matters, including enrollment documents; changes to Authorized
Representatives; Bank Information Sheets; initiatbn of deposits or withdrawals of funds; changes to addresses; audit
confirmation requests; and account inquiry:

TexPool Participant Services

Lehman Brothers

Atin; Office Manager

1111 Bagby Street, Suite 2350

Houston, TX 77002

Telephone: 1-866-839-7665 (1-866-TEX-POOL)
FAX No.: 1-866-839-3291 (1-866-TEX-FAX1)

The Participant and the Trust Company agree to notify the other of any change afiecting thts informatton and agree
that unless and until so notified, the other party shall be entitled to rely on the last information provided.

Section 6.02. Taxpayer Identification Number, The Participant’s taxpayer identification number assigned by the

Internal Revenue Service is: 74-6000978 . The Participant hereby agrees to notify the Trust Company of
any change affecting this Taxpayer Identification number and agrees that unless and until so notifies, the Trust

Company shall be entitled to rely on same in providing any and all reports or other information necessary or required
by the Federal tax laws as amended from time to time.

Section 6.03. Severability. If any provision of this Agreement shall be held or deemed to be in fact illegal, inoperative

or unenforceable, the same shall not affect any other provision or provisions herein contained or render the same
invalid, inoperative or unenforceable to any extent whatsoever.

Section 6.04. Execution of Counterparts. This Agreement may be simultaneously executed in several separate
counterparts, each of which shall be an original and all of which shall canstitute but one and the same instrument.

Section 6.05. Applicable Law. This Agreement shall be governed by and construed in accordance with the laws of the
State of Texas. Venue for any dispute under this Agreement shall be in Travis County, Texas.

Section 6.06, Captions. The captions or headings in this Agreement are for convenience only and in no way defined,
limit or describe the scope or intent of any provisions, articles or sections of this Agreement.

Section 6.07. Amendments.
(a) The Trust Cumpary shall advise the Participant in writing of any amendments to this Agreement no less than 45

days prior to the effective date of such amendment. The Participant may ratify the proposed amendment of this
Agreement by letter to the Trust Company. If the Participant elects not to ratify the amendment, the Participant

may terminate this Agreement in accordance with Section 6.08. In the event the Participant fails to respond in

writing to a notice of amendment prior to the effective date of such amendment, this Agreement shall be deemed
amended.

(b) The Trust Company may revise the Operating Procedures from time to time as it deems necessary for the efficient
operation of TexPool Prime. The Participant will be bound by any amendment to the Operating Procedures with

respect to any transaction occurring subsequent to the time such amendment takes effect, provided, however, that
no such amendment shall affect the Participant’s right to cease to be a Participant.

Section 6.08. Termination. This Agreement may be €rminated by either party hereto, with or without cause, by
tendering 30 days prior written notice in the manner set forth in Section 6.01 hereof.

Section 6.09. Term. Unless terminated in accordance with Section 6.08, this Agreement shall be automatically
renewed on each anmiversary date hereof.
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Section 6.10. Limitation of Rights, With the exception of the rights herein expressly conferred nothing in or to be
implied from this Agreement is intended or shall be construed to give any person other than the parties hereto any legal
or equitable right, remedy or claim under or in respect to this Agreement or in any of the covenants, conditions and
provisions herein contained. Neither the Comptroller nor the Trust Company shall be liable for any losses from
investments made and transfers made in accordance with the procedures set forth in this Agreement.

Section 6.11. Assignment. The Trust Company may enter into an agreement with a third party investment manager to
perform its obligations and service under this Agreement, provided that such third party investment manager shali
manage TexPool Prime according to the Investment Act, Investment Policy and in a manner consistent with that
directed by the Trust Company. The Trust Company also shall have the right to assign its rights and obligations under

the Agreement to a third party investment manager if the Trust Company determines that such assignment is in the best
interest of the State and Participants. If a successor pool to TexPool Prime is deemed by the Trust Company to be m

the best interest of the State and the Participant, the Trust Company may take any action it deems necessary to assign
its rights and benefits under any third party agreements and transfer the assets from TexPool Prime to any successor

pool.

In Witness Whereof, the parties hereto have caused this Agreement to be executed as of the dates set
forth below, and the Agreement shall be effective as of the latest such date.

PARTICIPANT TEXAS TREASURY SAFEKEEPING TRUST
COMPANY

Comptroller of Public Accounts

g

Signature . Signature B
Printed Name YJOHN C. DOER :.LER Printed Name

Tide  WILLIAMSON EOUNTY JUDGE Title

Date 3~ 23-04 Date

CERTIFICATE OF INCUMBENCY

The preceding signatory is a duly appointed, acting, and qualified officer of the Participant, who, in the

capacity set forth above is authorized to execute this Agreement.

ﬁ” IN WITNESS WHEREQOF, I have duly executed this certificate as of the Li'éday of M
2084 .

_._,.—-féo \QNEffS 2‘\‘1. Signature _‘D .. E i ik ? |
~ \. o’ Yo '0 l"'

;g;‘ "f&"i. Printed Name NANCY ETRISTER
4 Y e WILLIAMSON COUNTY CLERK
"jl‘;:(:- &tfff
'i v 11.‘“..1" \;
OFFICIAL SEAL "won covts
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An Investment Service for Public Punds

Resolution
Authorizing Participation in TexPool/TexPool Prime

and
Designating Authorized Representatives

wHEREAS, WILLIAMSON COUNTY CLERK

(“Participant”) is a local government or state agency of the State of Texas and is empowered to delegate to the public
funds investment pools the authority to invest funds and to act as custodian of investments purchased with local
investment funds; and

WHEREAS, it is in the best interest of the Participant to invest local funds in investments that provide for the
preservation and safety of principal, liquidity, and yield consistent with the Public Funds Investment Act; and

WHEREAS, the Texas Local Government Investment Pools (“TexPool/TexPool Prime”), public funds

investment pools, were created on behalf of entities whose investment objectives in order of priority are preservation and

safety of principal, liquidity, and yield consistent with the Public Funds Investment Act.
NOW THEREFORE, be 1t resolved as follows:
A. That Participant shall enter into a Participation Agreement to establish an account in it’s name in
TexPool/TexPool Prime, for the purpose of transmitting local funds for investment in TexPool/TexPool

Prime.

B. That the individuals, whose signatures appear in this Resolution, are authorized representatives of the

Participant and are each hereby authorized to transmit funds for investment in TexPool/TexPool Prime and
are each further authorized to withdraw funds from time to time, t0 issue letters of instruction, and to take all

other actions deemed necessary or appropriate for the investment of local funds.

List of the authorized representatives of the Participant. These individuals will be issued P.LN. numbers
to transact business via the phone with a Participant Service Representative.

i.Name VIVIAN L. WOOD Tile WILLIAMSON COUNTY TREASURER
Phone/Fax/Email 912-943-1540 FAX 512-943-1590 vwood@wilco.org
Signature W Lot

» Name KATHY S. KOHUTEK Tile  WILLIAMSON COUNTY ASSISTANT TREASURER
Phone./Fax/Email 212-943-1540 FAX 512-943-15690 kkohutek@wilco.org
Signature ”/équug S, Kohudek

3. Name GELIA M VILLARREAL Title  WILLIAMSON COUNTY ASSISTANT TREASURER
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Phone/Fax/Bmai] 2 12°943-1683 FAX 512-943-1680 CVILLARREAL@WILCO.ORG
L/ '

Signature Y L4365

List the name of the Authorized Representative provided above that will have primary responsibility for performing
ransactions and receiving confinmations and monthly staternents under the Participarion Agreement.

vame: VIVIAN L. WOOD

In addition and at the option of the Participant, one additional authorized representative cant be designated 1o perform
ingquiry only of selacted information, This Hmited representative cannot make deposits or withdrawals, If the
Participant desires to designate g representative with inquiry righta only, coraplets the following information.

4;. Name RO S E PE NA Tifle WILLIAMSON COUNTY ASQIHTANT TREASLRER

Phone/Fax/Email -
Signature

C. That this resolution and its authorization shall continue in full force and affect until amended or revoked by the
Participant, and unt] TexPool/TexPool Prine receives a copy of any such amendment or revocation. |

This resolution is hereby introduced and adopted by the Participant at its regular/special meeting held on the _&5""
Day of ﬂ@gﬂ 2004 .

AN cPAy WILLIAMSON COUNTY CLERK

JORN C. DOERFLER

Printed Name -

\“{lLLIAMSON COUNTY JUDGE

c?
NANCY'E, RISTER ‘ 2}
ame A v
WILLIAMSON COUNTY CLERK e
e e CouNT,

OFFICIAL SEAL
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An Investment Service for Public Funds

Texas Local Government Investment Pool

TexPool Participation Agreement

PREAMBLE

This participation agreement (the “Agreement”) 1s made and entered into by and between the Comptroller of
Public Accounts (the “Comptroller”), acting through the Texas Treasury Safekeeping Trust Company (the “Trust

Company”), Trustee of the Texas Local Government Investment Pool (TexPool), and
WILLIAMSON COUNTY CLERK (the “Participant™).

WHEREAS, the Interlocal Cooperation Act, TEX GOV’T CODE ANN, ch. 791 and the Public Funds
Investment Act, TEX. GOV’T CODE ANN. ch. 2256 (the “Acts”) provides for the creation of a public funds

investment pool to which any local government or state agency may delegate, by contract, the authority to hold legal
title as custodian and to make investments purchased with local funds;

WHEREAS, the Trust Company is a special purpose trust company authorized pursuant to TEX. GOV’'T
CODE ANN. § 404.103 to receive, transfer and disburse money and securities belonging to state agencies and local
political subdivisions of the state and for which the Comptroller is the sole officer, director and shareholder;

WHEREAS, TexPool is a public funds investment pool, which funds are invested in certain eligible
investments as more fully described hereafter;

WHEREAS, the Participant has determined that it is authorized to invest in a public funds investment pool
created under the Acts and to enter into this Agreement;

WHEREAS, the Participant acknowledges that the Trust Company is not responsible for independently
verifying the Participant's authority to invest under the Acts or to enter this Agreement;

WHEREAS, the Participant acknowledges that the performance of TexPool is not guaranteed by the State of
Texas, the Comptroller, or the Trust Company; and

WHEREAS in an effort to ensure the continued availability of an investment pool as a vehicle for investment
of local government funds and simultaneously provide for enhancement in services and potential decreases in
management and administrative fees, Participant and Trust Company desire to provide in this Agreement that the Trust
Company may obtain private professional investment management and related services.

NOW THEREFORE, for and in consideration of the mutual promises, covenants and agreements herein
contained, the receipt and sufficiency of which are hereby acknowledged, the parties hereto agree with each other as
follows:
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ARTICLE L
DEFINITIONS

“Account” shall mean any account or accounts, established by the Participant in TexPool in accordance with this

Agreement and the Operating Procedures (as defined herein), which Account represents an undivided beneficial
ownership in TexPool.

“Authorized Investments” shall mean those investments which are authorized by the Investment Act (as herein
defined) for investment of public funds.

“Authorized Representative(s) of the Participant” shall mean any individual who is authorized to execute

documents and take such other necessary actions under this Agreement as evidenced by the duly enacted Resolution of
the Participant.

“Authorized Representative(s) of the Trust Company” shall mean any employee of the Comptroller or Trust
Company who is desighated in writing by the Comptroller or the Trust Company’s Chief Executive Officer to act as
the authonized Trust Company representative for purposes of this Agreement and shall include employees of any
private entity performing the obligations of the Comptroller under this Agreement.

“Board” shall mean the advisory board provided for in the Investment Act (as defined below).

“Investment Act” shall mean the Public Funds Investment Act, TEX. GOV’T CODE ANN. ch. 2256, as amended
from time to time.

“Investment Policy” shall mean the written TexPool Investment Policy, as amended from time to time, relating to the

investment and management of funds in TexPool as established by the Trust Company consistent with the Investment
Act.

“Letter of Instruction” shall mean a written authorization and direction to the Trust Company signed by an
Authorized Representative of the Participant.

“Operating Procedures” shall mean the written procedures established by the Trust Company describing the

management and operation of TexPool, and providing for the establishment of, deposits to and withdrawals from the
Accounts, as amended from time to time.

“Participant” shall mean any entity authorized by the Acts to participate in a public funds investment pool that has
executed this Agreement pursuant to a Resolution.

“Resolution” shall mean the resolution adopted by the governing body of a local governmental entity authorizing the
entity’s participation in TexPool and designating persons to serve as Authorized Representatives of the Participant.
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ARTICLE IL
GENERAL ADMINISTRATION

Section 2.01. TexPool Defined.

(a) TexPool is a public funds investment pool created pursuant to the Acts.

(b) Subject to Section 6.10, the Trust Company agrees to manage the Participant’s Account in accordance with the
Investment Act and the Investment Policy.

Section 2.02. Board.
{a) The Board is composed of members appointed pursuant to the requirements of the Investment Act.

(b) The Board shall advise the Trust Company on the Investment Policy and on various other matters affecting
TexPool, and shall approve fee increases.

Section 2.03. General Administration.

(a) The Trust Company shall establish and maintain the Investment Policy specifically identifying the Authorized
Investments consistent with the Investment Act and the general policy and investment goals for TexPool.

(b) The Trust Company shall establish and maintain the Operating Procedures, describing the management and
operation of TexPool and providing for procedures to be followed for the establishment of, deposits to, and
withdrawals from the Accounts and such other matters as are necessary to carry out the intent of this Agreement.

(¢) The Trust Company shall have the power to take any action necessary to carry out the purposes of this Agreement,
subject to applicable law and the terms of this Agreement.

Section 2.04. Ownership Interest. Each Participant shall own an undivided beneficial interest in the assets of TexPool

in an amount proportional to the total amount of such Participant’s Accounts relative to the total amount of all
Participants’ Accounts in TexPool, computed on a daily basis.

Section 2.05. Independent Audit. TexPool is subject to annual review by an independent auditor consistent with Ch.
2256, TEX GOV’T CODE ANN. In addition, reviews of TexPool may be conducted by the State Auditor’s Office and
the Comptroller’s office. The Trust Company may obtain such legal, accounting, financial or other professional
services as it deems necessary or appropriate to assist TexPool in meeting its goals and objectives.

Section 2,06. Liability. Any liability of the Comptroller, the Comptroller’s office, the Trust Company, representatives
or agents of the Trust Company, any Comptroller employee, Trust Company or any member of the Board for any loss,
damage or claim, including losses from investments and transfers, to the Participant shall be limited to the full extent

allowed by applicable laws. The Trust Company’s responsibilities hereunder are limited to the management and
investment of TexPool and the providing of reports and information herein required.
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ARTICLE HI.
PARTICIPATION REQUIREMENTS

Section 3.01. The Participation Agreement. The Participant must execute this Agreement and provide a Resolution
authorizing participation in TexPool and designating persons to serve as Authorized Representatives of the Participant
and any other documents as are required under, and substantially in the form prescribed by, the Operating Procedures
before depositing any funds into TexPool.

Section 3.02. Operating Procedures

(a) The Participant acknowledges receipt of a copy of the Operating Procedures. The Operating Procedures describe in
detail the procedures required for the establishment of accounts, deposits to and withdrawals from TexPool, and
related information.

(b) The Operating Procedures may be modified by the Trust Company as appropriate to remain consistent with
established banking practices and capabilities and when such modification is deemed necessary to improve the
operation of TexPool.

(c) The Participant hereby concurs with and agrees to abide by the Operating Procedures.

ARTICLE1Y.
INVESTMENTS

Section 4.01. Investments. All monies held in TexPool shall be invested and reinvested by the Trust Company or
Authorized Representatives of the Trust Company only in Authorized Investments in accordance with the Agreement,
the Investment Policy and the Investment Act. Participant hereby concurs with any such investment so made by the
Trust Company. TexPool’s available funds that are uninvested may be held at the Trust Company’s account at the
Federal Reserve Bank of Dallas, or any designated custodian account, or with a custodian selected by the Trust
Company. All investment assets and collateral will be in the possession of the Trust Company and held in its book-

entry safekeeping account at the Federal Reserve Bank, any designated custodian account, or with a custodian selected
by the Trust Company.

Section 4.02. Failed Investment Transaction. In the extraordinary event that a purchase of securities results in a
failed settlement, any resulting uninvested funds shall remain in the Trust Company’s Federal Bank of Dallas account,
any designated custodian account or with a custodian selected by the Trust Company. If an alternative investment can
be secured after the failure of the trade to settle, TexPool will receive all the income eamings, including but not limited
to, any compensation from the purchaser failing in the trade and the interest income from the alternative investment.

Section 4.03. Investment Earnings and Losses Allocation, All interest earnings in TexPool will be valued daily and
credited to the Participant’s Accounts monthly, on a pro rata allocation basis. All losses, if any, resulting from the
investment of monies in TexPool shall also be allocated on a pro rata allocation basis. All earnings and losses will be
allocated to the Participant’s Accounts in accordance with generally accepted accounting procedures.

Section 4.04. Commingling of Accounts. Participant agrees that monies deposited in TexPool may be commingled
with all other monies held in TexPool for purposes of common investment and operational efficiency. However, each

Participant will have separate Accounts on the books and records of TexPool, as further provided for in the Operating
Procedures.
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ARTICLE V.
FEES, EXPENSES AND REPORTS

Section 5.01. Fees and Expenses. The Participant agrees to pay the amount set forth in the fee schedule. Participant
agrees that all fees shall be directly and automatically assessed and charged against the Participant’s Accounts. The
basic service fee shall be calculated as a reduction in the daily income earned, thus only the net income shall be
credited to the Participant’s Account. Fees for special services shall be charged to each Participant’s account as they
are incurred or performed. A schedule of fees shall be provided to the Participant annually. Each Participant will be
notified thirty (30) days prior to the effective date of any change in the fee schedule.

Section 5.02. Reports. A monthly statement will be mailed to the Participant within the first five (5) business days of
the succeeding month. The monthly statement shall include a detailed listing of the balance in the Participant’s
Accounts as of the date of the statement; all account activity, including deposits and withdrawals; the daily and
monthly yield information; and any special fees and expenses charged. Additionally, copies of the Participant’s reports
in physical or computer form will be maintained for 2 minimum of three prior fiscal years. All records shall be
available for inspection at all reasonable hours of the business day and under reasonable conditions.

Section 5.03. Confidentiality. The Trust Company and any private entity acting on behalf of the Trust Company for
purposes of this Agreement will maintain the confidentiality of the Participant’s Accounts, subject to the Public
Information Act, TEX GOV’T CODE ANN. ch. 552, as amended.

ARTICLE VL
MISCELLANEOUS

Section 6.01, Notices. Any notices, Letters of Instructions or other information required or permitted to be given
hereunder shall be submitted in writing and shall be deemed duly given when deposited in the U.S. mail postage
prepaid or successfully transmitted via facsimile addressed to the parties as follows:

To the Participant.
Participant Name WI|LLIAMSON COUNTY CLERK
Address 710 MAIN STREET, SUITE 302
City, State, Zip GEORGETOWN, TX 78626-5713
Telephone (512) 943-1540 Fax (512) 943-1590

To Trust Company with respect to contractual matters or disputes under this Agreement:

Texas Treasury Safekeeping Trust Company
Attn: TexPool

Rusk State Office Building

208 East 10" Street

Austin, TX 78701

Telephone: (512) 463-3716
FAX No.: (512) 463-0823
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To TexPool with respect to operational matters, including enrollment documents; changes to Authorized
Representatives; Bank Information Sheets; initiation of deposits or withdrawals of finds; changes to addresses;
audit confirmation requests; and account inquiry:

TexPool Participant Services

Lehman Brothers

Attn: Office Manager

1111 Bagby Suite 2350

Houston, TX 77002

Telephone: 1-866-839-7665 (1-866-TEX-POOL.)
FAX No.: Pending

The Participant and the Trust Company agree to notify the other of any change affecting this information and agree
that unless and until so notified, the other party shall be entitled to rely on the last information provided.

Section 6.02. Taxpayer Identification Number. The Participant’s taxpayer identification number assigned by the

Internal Revenue Service is; 74-6000978 . The Participant hereby agrees to notify the Trust Company of
any change affecting this Taxpayer Identification number and agrees that unless and until so notifies, the Trust

Company shall be entitled to rely on same in providing any and all reports or other information necessary or required
by the Federal tax laws as amended from time to time.

Section 6.03. Severability. If any provision of this Agreement shall be held or deemed to be in fact illegal, inoperative
or unenforceable, the same shall not affect any other provision or provisions herein contained or render the same
invalid, inoperative or unenforceable to any extent whatsoever.

Section 6.04. Execution of Counterparts. This Agreement may be simultaneously executed in several separate
counterparts, each of which shall be an onginal and all of which shall constitute but one and the same instrument.

Section 6.03. Applicable Law. This Agreement shall be govemed by and construed 1n accordance with the laws of the
State of Texas. Venue for any dispute under this Agreement shall be in Travis County, Texas.

Section 6.06. Captions. The captions or headings in this Agreement are for convenience only and in no way defined,
limit or describe the scope or intent of any provisions, articles or sections of this Agreement.

Section 6.07. Amendments.

(a) The Trust Company shall advise the Participant in writing of any amendments to this Agreement no less than 45
days prior to the effective date of such amendment. The Participant may ratify the proposed amendment of this
Agreement by letter to the Trust Company. If the Participant elects not to ratify the amendment, the Participant
may terminate this Agreement in accordance with Section 6.08. In the event the Participant fails to respond in

writing to a notice of amendment prior to the effective date of such amendment, this Agreement shall be deemed
amended.

(b) The Trust Company may periodically revise the Operating Procedures from time to time as it deems necessary for
the efficient operation of TexPool. The Participant will be bound by any amendment to the Operating Procedures

with respect to any transaction occurring subsequent to the time such amendment takes effect, provided, however,
that no such amendment shall affect the Participant’s right to cease to be a Participant.

Section 6.08. Termination. This Agreement may be terminated by either party hereto, with or without cause, by
tendering 30 days prior written notice in the manner set forth in Section 6.01 hereof.

Section 6.09. Term. Unless termmated in accordance with Section 6.08, this Agreement shall be automatically
renewed on each anniversary date hereof.
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Section 6.10. Assignment. The Trust Company may enter into an agreement with a third party investment manager to
perform its obligations and service under this Agreement, provided that such third party investment manager shall
manage TexPool according to the Investment Act, Investment Policy and in a manner consistent with that directed by

the Trust Company. The Trust Company also shall have the right 1o assign its rights and obligations under the
Agreement to a third party investment manager if the Trust Company determines that such assignment is in the best
interest of the State and Participants. In the event a successor pool to TexPool is deemed by the Trust Company to be
in the best interest of the State and the Participant, the Trust Company may take any action it deems necessary to
assign its rights and benefits under any third party agreements and transfer

the assets from TexPool to any successor pool.

In Witness Whereof, the parties hereto have caused this Agreement to be executed as of the dates set
forth below, and the Agreement shall be effective as of the latest such date.

PARTICIPANT TEXAS TREASURY SAFEKEEPING TRUST
COMPANY

Comptroller of Public Accounts

Signature C. , 3-2.3-p4 Signature

Printed Name\/ JOHN C. DOERALER Printed Name _
Title  WILLIAMSON COUNTY JUDGE Title

Date Date

CERTIFICATE OF INCUMBENCY

The preceding signatory is a duly appointed, acting, and qualified officer of the Participant, who, in the

capacity set forth above is authorized to execute this Agreement.

IN WITNESS WREOF, I have duly executedthis certificate as of the 23 day of M

—— \
Signature 25 ) |“=, - Q { b

Printed Name NANCY E. RISTER

Tile WILLIAMSON COUNTY CLERK

OFFICIAL SEAL
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An lnvestment Service for Public Funds

Texas Local Government Investment Pool

TexPool Prime Participation Agreement

PREAMBLE

This participation agreement (the “Agreement”) is made and entered into by and between the Comptroller of
Public Accounts (the “Comptroller”), acting through the Texas Treasury Safekeeping Trust Company (the “Trust
Company”), Trustee of TexPool Prime, a 'Texas ILocal Government Investment Pool, and

WILLIAMSON COUNTY CLERK (the “Participant™).

WHEREAS, the Interlocal Cooperation Act, TEX GOV’T CODE ANN, ch. 791 authorizes a local
government to contract with a state agency to perform governmental functions, including investment of public funds;

WHEREAS, the Public Funds Investment Act, TEX. GOV’T CODE ANN. ch. 2256 (the “Investmen Acts”)
provides for the creation of a public funds investment pool in which a governmental investing entity may invest its

funds and to which the entity may delegate, by contract, the authority to hold legal title as custodian of investments
purchased with its local funds;

WHEREAS, the Trust Company is a special purpose trust company authorized pursuant to TEX. GOV’T
CODE ANN. § 404.103 to receive, transfer and disburse money and securitics belonging to state agencies and local
political subdivisions of the state and for which the Comptroller is the sole officer, director and shareholder;

WHEREAS, TexPool Prime is a public funds investment pool, which funds are invested in certain eligible
investments as more fully described hereafter;

WHEREAS, the Participant has determined that it is authonzed to invest in a public funds investment pool
created under the Investment Acts and to enter into this Agreement;

WHEREAS, the Participant acknowledges that the Trust Company is not responsible for independently
verifying the Participant's authority to invest under the Investment Acts or to enter this Agreement;

WHEREAS, the Participant acknowledges that the performance of TexPool Prime is not guaranteed by the

State of Texas, the Comptroller, or the Trust Company and that there is no secondary source of payment for the pool;
and

WHEREAS in an effort to ensure the continued availability of an investment pool as a vehicle for investment
of local government funds and simultaneously provide for enhancement in services and potential decreases in
management and administrative fees, Participant and Trust Company desire to provide in this Agreement that the Trust
Company may obtain private professional investment management and related services.

NOW THERETFORE, for and in consideration of the mutual promises, covenants and agreements herein

contained, the receipt and sufficiency of which are hereby acknowledged, the parties hereto agree with each other as
follows:
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ARTICLEL
DEFINITIONS

“Account” shall mean any account or accounts, established by the Participant in TexPool Prime 1n accordance with
this Agreement and the Operating Procedures (as defined herein), which Account represents an undivided beneficial
ownership in TexPool Prime.

“Authorized Investments” shall mean those investments which are authorized by the Investment Act (as herein
defined) for investment of public funds.

“Authorized Representative(s) of the Participant” shall mean any individual who is authorized to execute

documents and take such other necessary actions under this Agreement as evidenced by the duly enacted Resolution of
the Participant.

“Authorized Representative(s) of the Trust Company” shall mean any employee of the Comptroller or Trust
Company who is designated in writing by the Comptroller or the Trust Company’s Chief Executive Officer to act as
the authorized Trust Company representative for purposes of this Agreement and shall nclude employees of any
private entity performing the obligations of the Comptroller under this Agreement.

“Board” shall mean the advisory board provided for in the Investment Act (as defined below).

“Fund” shall mean the TEXPOOL PRIME Fund created and established pursuant to Section 4.01 hereof.

“Investment Act” shall mean the Public Funds Investment Act, TEX. GOV’T CODE ANN. ch. 2256, as amended
from time to time.

“Investment Policy” shall mean the written TexPool Prime Investment Policy, as amended from time to time, relating

to the investient and management of funds in TexPool as established by the Trust Company consistent with the
Investment Act.

“Letter of Instruction” shall mean a written authorization and direction to the Trust Company signed by an
Authorized Representative of the Participant.

“Operating Procedures” shall mean the written procedures established by the Trust Company describing the

management and operation of TexPool Prime, and providing for the establishment of, deposits to and withdrawals
from the Accounts, as amended from time to time.

“Participant” shall mean any entity authorized by the Acts to participate in a public funds investment pool that has
executed this Agreement pursuant to a Resolution.

“Resolution” shall mean the resolution adopted by the governing body of a local governmental entity authorizing the

entity’s participation in TexPool Prime and designating persons to serve as Authorized Representatives of the
Participant.

ORIGINALS REQUIRED Page 2 TEX - ENROLL



03/23/2004 Page 711

ARTICLE 1.
GENERAL ADMINISTRATION

Section 2.01. TexPool Prime Defined.

(2) TexPool Prime is a public funds investment pool created pursuant to the Investment Acts.

(b) Subject to Section 6.10, the Trust Company agrees to manage the Participant’s Account in accordance with the
Investment Act and the Investment Policy.

Section 2.02. Board.

(a) The Board is composed of members appointed pursuant to the requirements of the Investment Act.

(b) The Board shall advise the Trust Company on the Investment Policy and on various other matters affecting
TexPool Prime, and shall approve fee increases.

Section 2.03. General Administration.

(a) The Trust Company shall establish and maintain the Investment Policy specifically identifying the Authonzed
Investments consistent with the Investment Act and the general policy and investment goals for TexPool Printe.

(b) The Trust Company shall establish and maintain the Operating Procedures, describing the management and

operation of TexPool Prime and providing for procedures to be followed for the establishment of, deposits to, and
withdrawals from the Accounts and such other matters as are necessary to carry out the intent of this Agreement.

(¢) The Trust Company shall have the power to take any action necessary to carry out the purposes of this Agreement,
subject to applicable law and the terms of this Agreement.

Section 2.04. Ownership Interest. Each Participant shall own an undivided beneficial interest in the assets of

TexPool Prime in an amount proportional to the total amount of such Participant’s Accounts relative to the total
amount of all Participant’s Accounts in TexPool Prime, computed on a daily basis.

Section 2.05. Independent Audit. TexPool Prime is subject to annual review by an independent auditor consistent
with Ch. 2256, TEX GOV’T CODE ANN. In addition, reviews of TexPool Prime may be conducted by the State
Auditor’s office and the Comptroller’s office. The Trust Company may obtain such legal, accounting, financial or

other professional services as it deems necessary or appropriate to assist TexPool Prime in meeting its goals and
objectives.

Section 2.06. Liability. Any liability of the Comptroller, the Comptroller’s office, the Trust Company, representatives
or agents of the Trust Company, any Comptroller employee, Trust Company or any member of the Board for any loss,
damage or claim, including losses from investments and transfers, to the Participant shall be limited to the full extent

allowed by applicable laws. The Trust Company’s responsibilities hereunder are himited to the management and
investment of TexPool Prime and the providing of reports and information herein required.

Section 2.07. Disclosure Statement.

(a) TexPool Prime is created to function like a money market mutual fund and seeks to maintain a 1.00 net asset
value. Performance fluctuates on a daily basis, largely because net earnings fluctuate daily. The performance

of TexPool Prime depends on such vanables as portfolio qualify, average portfolio maturity, type and value of
portfolio securities, and changes in interest rates. Primary risk factors include:

¢ Interest Rate Risk. Prices of fixed income securities generally fall when interest rates rise.
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e Credit Risks. A decline in the credit quality of an issuer can cause the price of a security held by the
pool to decrease.

(b) Both net earnings and offering price per share are factors in the computation of yield and total return.

(¢c) The assets of TexPool Prime are the nniy source of payment to Participants. There is no secondary source of
payment for the pool, and investment in TexPool Prime is not a deposit or an obligation of any bank, is not
endorsed or guaranteed by any bank and is not insured or guaranteed by the U.S. government, The Federal

Deposit Insurance Corporation, the Federal Reserve Board or any other government agency, including the
State of Texas,

ARTICLE 1L
PARTICIPATION REQUIREMENTS

Section 3.01. The Participation Agreement. The Participant must execute this Agreement and provide a Resolution
authorizing participation in TexPool Prime and designating persons to serve as Authorized Representatives of the
Participant and any other documents as are required under, and substantially in the form prescribed by, the Operating
Procedures before depositing any funds into TexPool Prime.

Section 3.02. Operating Procedures

(a) The Participant acknowledges receipt of a copy of the Operating Procedures. The Operating Procedures describe in

detail the procedures required for the establishment of accounts, deposits to and withdrawals from TexPool Prime,
and related information.

(b) The Operating Procedures may be modified by the Trust Company as appropriate to remain consistent with
established banking practices and capabilities and when such modification is deemed necessary to improve the
operation of TexPool Prime.

(¢) The Participant hereby concurs with and agrees to abide by the Operating Procedures.

ARTICLEIYV,
INVESTMENTS

Section 4.01. Investments. All monies held in TexPool Prime shall be invested and reinvested by the Trust Company
or Authorized Representatives of the Trust Company only in Authorized Investments in accordance with the
Agreement, the Investment Policy and the Investment Act. Participant hereby concurs with any such mvestment so
made by the Trust Company. Available funds of TexPool Prime that are uninvested may be held at the Trust
Company’s account at the Federal Reserve Bank of Dallas, or any designated custodian account, or with a custodian
selected by the Trust Company. All investment assets and collateral will be in the possession of the Trust Company
and held in its book-entry safekeeping account at the Federal Reserve Bank, any designated custodian account, or with
a custodian selected by the Trust Company.

Section 4.02. Failed Investment Transaction. In the extraordinary event that a purchase of secunties results in a
failed seftlement, any resulting uninvested funds shall remain in the Trust Company’s Federal Bank of Dallas account,
any designated custodian account or with a custodian selected by the Trust Company. If an alternative investment can
be secured after the failure of the trade to settle, TexPool Prime will receive all the income earnings, including but not

limited to, any compensation from the purchaser failing in the trade and the interest income from the altemative
investment.

Section 4.03. Investment Earnings and Losses Allocation. All interest earnings in TexPool Prime will be valued
daily and credited to the Participant’s Accounts monthly, on a pro rata allocation basis. All losses, if any, resulting
from the investment of monies in TexPool Prime shall also be allocated on a pro rata allocation basis. All earnings and
losses will be allocated to the Participant’s Accounts in accordance with generally accepted accounting procedures.
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Section 4.04. Commingling of Accounts. Participant agrees that monies deposited in TexPool Prime may be
commingled with all other monies held in TexPool Prime for purposes of common investment and operational
efficiency. However, each Participant will have separate Accounts on the books and records of TexPool Prime, as
further provided for in the Operating Procedures.

ARTICLE V.
FEES, EXPENSES AND REPORTS

Section 5.01. Fees and Expenses. The Participant agrees to pay the amount set forth in the fee schedule. Participant
agrees that all fees shall be directly and automatically assessed and charged against the Participant’s Accounts. The
basic service fee shall be calculated as a reduction in the daily income earned, thus only the net income shall be
credited to the Participant’s Account. Fees for special services shall be charged to each Participant’s account as they
are incurred or performed. A schedule of fees shall be provided to the Participant annually. Each Participant will be
notified thirty (30) days prior to the effective date of any change in the fee schedule,

Section 5.02. Reports. A monthly statement will be mailed to the Participant within the first five (5) business days of
the succeeding month. The monthly statement shall include a detailed listing of the balance in the Participant’s
Accounts as of the date of the statement; all account activity, including deposits and withdrawals; the daily and
monthly yield information; and any special fees and expenses charged. Additionally, copies of the Participant’s reports
in physical or computer form will be maintained for a minimum of three prior fiscal years. All records shall be
available for inspection at all reasonable hours of the business day and under reasonable conditions.

Section 5.03. Confidentiality. The Trust Company and any private entity acting on behalf of the Trust Company for
purposes of this Agreement will maintain the confidentiality of the Participant’s Accounts, subject to the Public
Information Act, TEX GOV’T CODE ANN. ch, 552, as amended.

ARTICLE V],
MISCELLANEOUS

Section 6.01. Notices. Any notices, Letters of Instructions or other information equired or permitted to be given
hereunder shall be submitted in writing and shall be deemed duly given when deposited in the U.S. mail postage

prepaid or successfully transmitted via facsimile addressed to the parties as follows:

To the Participant.
Participant Name WILLIAMSON COUNTY CLERK
Address 710 MAIN STREET, SUITE 302
City, State, Zip GEORGETOWN, TX 78626-5713
Telephone 512-943-1540 Fax ©12-943-1590

To Trust Company with respect to contractual matters or disputes under this Agreement:

Texas Treasury Safekeeping Trust Company
Attn: TexPool Prime

Rusk State Office Building
208 East 10" Street, Suite 441
Austin, TX 78701

Telephone: (512) 463-5303
FAX No.: (512) 463-0823
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To TexPool Prime with respect to operational matters, including enrollment documents; changes to Authorized
Representatives; Bank Information Sheets; initiation of deposits or withdrawals of funds; changes to addresses; audit
confirmation requests; and account inquiry:

TexPool Participant Services
Lehman Brothers
Attn: Office Manager

1111 Bagby Street, Suite 2350
Houston, TX 77002

Telephone: 1-866-839-7665 (1-866-TEX-POOL.)
FAX No.: 1-866-839-3291 (1-866-TEX-FAX1)

The Participant and the Trust Company agree to notify the other of any change atfecting this information and agree
that unless and until so notified, the other party shall be entitled to rely on the last information provided.

Section 6.02. Taxpayer ldentification Number. The Participant’s taxpayer identification number assigned by the
Internal Revenue Service is: 74-6000978 . The Participant hereby agrees to notify the Trust Company of
any change affecting this Taxpayer Identification number and agrees that unless and until so notifies, the Trust

Company shall be entitled to rely on same in providing any and all reports or other information necessary or required
by the Federal tax laws as amended from time to time.

Section 6.03. Severability. If any provision of this Agreement shall be held or deemed to be in fact illegal, inoperative

or unenforceable, the same shall not affect any other provision or provisions herein contained or render the same
invalid, inoperative or unenforceable to any extent whatsoever.

Section 6.04. Execution of Counterparts. This Agreement may be simultaneously executed in several separate
counterparts, each of which shall be an original and all of which shall canstitute but one and the same instrument.

Section 6.05. Applicable Law. This Agreement shall be govermned by and construed in accordance with the laws of the
State of Texas. Venue for any dispute under this Agreement shall be in Travis County, Texas.

Section 6.06. Captions. The captions or headings in this Agreement are for convenience only and in no way defined,
lint or describe the scope or intent of any provisions, articles or sections of this Agreement.

Section 6.07. Amendments.

(a) The Trust Company shall advise the Participant 1n writing of any amendments to this Agreement no less than 45
days prior to the effective date of such amendment. The Participant may ratify the proposed amendment of this
Agreement by letter to the Trust Company. If the Participant elects not to ratify the amendment, the Participant
may terminate this Agreement in accordance with Section 6.08. In the event the Participant fails to respond in

writing to a notice of amendment prior to the effective date of such amendment, this Agreement shall be deemed
amended.

(b) The Trust Company may revise the Operating Procedures from time to time as it deems necessary for the efficient
operation of TexPool Prime. The Participant will be bound by any amendment to the Operating Procedures with

respect to any transaction occurring subsequent to the time such amendment takes effect, provided, however, that
no such amendment shall affect the Participant’s right to cease to be a Participant.

Section 6.08. Termination. This Agreement may be &rminated by either party hereto, with or without cause, by
tendering 30 days prior written notice in the manner set forth in Section 6.01 hereof.

Section 6.09. Term. Unless terminated in accordance with Section 6.08, this Agreement shall be automatically
renewed on each anniversary date hereof.
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Section 6.10. Limitation of Rights. With the exception of the rights herein expressly conferred nothing in or to be
implied from this Agreement is intended or shall be construed to give any person other than the parties hereto any legal
or equitable right, remedy or claim under or in respect to this Agreement or in any of the covenants, conditions and

provisions herein contained. Neither the Comptroller nor the Trust Company shall be liable for any losses from
investments made and transfers made in accordance with the procedures set forth in this Agreement.

Section 6.11. Assignment. The Trust Company may enter into an agreement with a third party investment manager to
perform its obligations and service under this Agreement, provided that such third party investment manager shall
manage TexPool Prime according to the Investment Act, Investment Policy and in a manner consistent with that
directed by the Trust Company. The Trust Company also shall have the right to assign its rights and obligations under

the Agreement to a third party investment manager if the Trust Company determines that such assignment is in the best
interest of the State and Participants. If a successor pool to TexPool Prime is deemed by the Trust Company to be in

the best interest of the State and the Participant, the Trust Company may take any action it deems necessary to assign
its rights and benefits under any third party agreements and transfer the assets from TexPool Prime to any successor
pool.

In Witness Whereof, the parties hereto have caused this Agreement to be executed as of the dates set
forth below, and the Agreement shall be effective as of the latest such date.

PARTICIPANT TEXAS TREASURY SAFEKEEPING TRUST
COMPANY

Comptroller of Public Accounts

Signature Q

2-23-04 Signature

Printed Name JJOHN C. DOE LER Printed Name
Tite  WILLIAMSON COUNTY JUDGE Title
Date Date

CERTIFICATE OF INCUMBENCY

The preceding signatory is a duly appointed, acting, and qualified officer of the Participant, who, in the

capacity set forth above is authorized to execute this Agreement.

IN WITNESS WHERE%F\I have duly executed this certificate as of the Z}Aday of M ,
2004. SN E N

Signature . :R-ﬁm

Printed Name NANCYE. RISTER

Tile  WILLIAMSON COUNTY CLERK

OFFICIAL SEAL
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