
CERTIFICATE FOR ORDINANCE 

THE STATE OF TEXAS    § 
COUNTY OF COLLIN    § 
CITY OF LAVON     § 

We, the undersigned officers of the City of Lavon, Texas (the “City”), hereby certify as 
follows: 

1. The City Council (the “Council”) of the City convened in a regular called meeting 
on October 15, 2024, at the regular designated meeting place, and the roll was called of the duly 
constituted officers and members of the Council, to wit: 

 
Vicki Sanson, Mayor 
Mike Cook, Mayor Pro Tem, Place 2 
Mike Shepard, Council Member, Place 1 
Kay Wright, Council Member, Place 3 
Ted Dill, Council Member, Place 4 
Lindsey Hedge, Council Member, Place 5 
 

and all of said persons were present, thus constituting a quorum.  Whereupon, among other 
business the following was transacted at said meeting: a written Ordinance entitled 
 

AN ORDINANCE AUTHORIZING THE ISSUANCE OF THE “CITY OF 
LAVON, TEXAS, SPECIAL ASSESSMENT REVENUE BONDS, SERIES 
2024 (ELEVON PUBLIC IMPROVEMENT DISTRICT IMPROVEMENT 
AREA #1 PROJECT)”; APPROVING AND AUTHORIZING AN 
INDENTURE OF TRUST, A BOND PURCHASE AGREEMENT, A 
LIMITED OFFERING MEMORANDUM, A CONTINUING DISCLOSURE 
AGREEMENT, AND OTHER AGREEMENTS AND DOCUMENTS IN 
CONNECTION THEREWITH; MAKING FINDINGS WITH RESPECT TO 
THE ISSUANCE OF SUCH BONDS; AND PROVIDING AN EFFECTIVE 
DATE 

 
was duly introduced for the consideration of the Council.  It was then duly moved and seconded 
that said Ordinance be passed; and, after due discussion, said motion, carrying with it the passage 
of said Ordinance, prevailed and carried, with all members of the Council shown present above 
voting “Aye,” except as noted below: 

 

NAYS: 0  ABSTENTIONS: 0 
 
  



2. A true, full, and correct copy of the aforesaid Ordinance passed at the meeting
described in the above and foregoing paragraph is attached to and follows this Certificate; said 
Ordinance has been duly recorded in the Council's minutes of said meeting; the above and 
foregoing paragraph is a true, full, and correct excerpt from the Council's minutes of said meeting 
pertaining to the passage of said Ordinance; the persons named in the above and foregoing 
paragraph are the duly chosen, qualified, and acting officers and members of the Council as 
indicated therein; that each of the officers and members of the Council was duly and sufficiently 
notified officially and personally, in advance, of the time, place, and purpose of the aforesaid 
meeting, and that said Ordinance would be introduced and considered for passage at said meeting, 
and each of said officers and members consented, in advance, to the holding of said meeting for 
such purpose; and that said meeting was open to the public, and public notice of the time, place, 
and purpose of said meeting was given all as required by the Texas Government Code, 
Chapter 5 51. 

3. The Council has approved and hereby approves the Ordinance; and the Mayor and
City Secretary hereby declare that their signing of this Certificate shall constitute the signing of 
the attached and following copy of said Ordinance for all purposes. 

4. That the Ordinance has not been modified, amended or repealed and is in full force
and effect on and as of the date hereof. 

SIGNED AND SEALED ON ________ _ 

Vicki Sanson, Mayor 
City of Lavon, Texas 

Certificate for Ordinance 
City of Lavon, Texas Special Assessment Revenue Bonds, Series 2024 
(Elevon Public Improvement District Improvement Area #1 Project) 

November 13, 2024
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CITY OF LAVON, TEXAS 
 

ORDINANCE NO. 2024-10-04 
 
AN ORDINANCE AUTHORIZING THE ISSUANCE OF THE “CITY OF 
LAVON, TEXAS, SPECIAL ASSESSMENT REVENUE BONDS, SERIES 
2024 (ELEVON PUBLIC IMPROVEMENT DISTRICT IMPROVEMENT 
AREA #1 PROJECT)”; APPROVING AND AUTHORIZING AN 
INDENTURE OF TRUST, A BOND PURCHASE AGREEMENT, A 
LIMITED OFFERING MEMORANDUM, A CONTINUING DISCLOSURE 
AGREEMENT, AND OTHER AGREEMENTS AND DOCUMENTS IN 
CONNECTION THEREWITH; MAKING FINDINGS WITH RESPECT 
TO THE ISSUANCE OF SUCH BONDS; AND PROVIDING AN 
EFFECTIVE DATE 

 
WHEREAS, the City of Lavon, Texas (the “City”), pursuant to and in accordance with 

the terms, provisions and requirements of the Public Improvement District Assessment Act, 
Subchapter A of Chapter 372, Texas Local Government Code, (the “PID Act”) has previously 
established the “Elevon Public Improvement District” (the “District”); and 

 
WHEREAS, the City Council of the City (the “Council”) has found and determined that 

it is in the best interests of the City to issue its bonds to be designated “City of Lavon, Texas, 
Special Assessment Revenue Bonds, Series 2024 (Elevon Public Improvement District 
Improvement Area #1 Project)” (the “Bonds”), such Bonds to be payable from and secured by 
the Pledged Revenues (as defined in the Indenture); and 

 
WHEREAS, the City is authorized by the PID Act to issue the Bonds for the purpose of 

(i) paying the Improvement Area #1 Project Costs (as defined in the Indenture), (ii) funding a 
reserve fund for payment of principal and interest on the Bonds and (iii) paying the costs of 
issuance of the Bonds; and 

 
WHEREAS, the Council has found and determined to approve (i) the issuance of the 

Bonds to finance the Improvement Area #1 Projects, (ii) the form, terms and provisions of the 
Indenture securing the Bonds authorized hereby, (iii) the form, terms and provisions of a Bond 
Purchase Agreement (defined below) between the City and the Underwriter (defined below), 
(iv) a Limited Offering Memorandum (defined below and (v) a Continuing Disclosure 
Agreement (defined below); and 

 
WHEREAS, pursuant to the PID Act, the Council published notice of the assessment 

hearing in a newspaper of general circulation in the City and in the part of the extraterritorial 
jurisdiction of the City in which the District is located, and opened, conducted and continued a 
public hearing on January 4, 2022, regarding the levy of special assessments within the District, 
reopened, conducted and continued the public hearing on January 18, 2022, and reopened and 
conducted the public hearing on February 1, 2022, and on such date the Council adopted an 
ordinance levying such special assessments (the “Assessment Ordinance”); and 

 
WHEREAS, in the Assessment Ordinance, the Council approved and accepted the 

Service and Assessment Plan (as defined in the Indenture) relating to the District and levy the 
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Assessments (as defined in the Indenture) against the Assessed Property (as defined in the 
Indenture) for payment of the Bonds; and 

 
WHEREAS, on September 3, 2024, the Council approved the Elevon Public 

Improvement District 2024 Amended and Restated Service and Assessment Plan by adopting 
Ordinance No. 2024-09-01, which updated, amended and restated the Service and Assessment 
Plan; and 

 
WHEREAS, on October 15, 2024, the Council approved the Elevon Public Improvement 

District 2024 Amended and Restated Service and Assessment Plan – Improvement Area #2A-2B 
Bonds by adopting Ordinance No. 2024-10-05, which updated, amended and restated the Service 
and Assessment Plan, including updates relating to the Bonds; and 

 
WHEREAS, the meeting at which this Ordinance is considered is open to the public as 

required by law, and the public notice of the time, place and purpose of said meeting was given 
as required by Chapter 551, Texas Government Code, as amended; 

 
NOW, THEREFORE BE IT ORDAINED BY THE CITY COUNCIL OF THE CITY OF 

LAVON, TEXAS, THAT: 
 
Section 1. Findings. The findings and determinations set forth in the preamble hereof 

are hereby incorporated by reference for all purposes as if set forth in full herein. 
 
Section 2. Approval of Issuance of Bonds and Indenture of Trust. 

 
(a) The issuance of the Bonds in the principal amount of $7,911,000 for the 

purpose of (i) paying a portion of the Improvement Area #1 Project Costs, (ii) funding a 
reserve fund for payment of principal and interest on the Bonds, and (iii) paying the costs 
of issuance of the Bonds, is hereby authorized and approved. 

 
(b) The Bonds shall be issued and secured under that certain Indenture of 

Trust (the “Indenture”), dated as of November 1, 2024, between the City and Wilmington 
Trust, National Association, Dallas, Texas, as trustee (the “Trustee”), with such changes 
as may be necessary or desirable to carry out the intent of this Ordinance and as approved 
by the Mayor or Mayor Pro Tem of the City, such approval to be evidenced by the 
execution and delivery of the Indenture, which Indenture is hereby approved in 
substantially final form attached hereto as Exhibit A and incorporated herein as a part 
hereof for all purposes.  The Mayor or Mayor Pro Tem of the City is hereby authorized 
and directed to execute the Indenture. 

 
(c) The Bonds shall be dated, shall mature on the date or dates and in the 

principal amount or amounts, shall bear interest, shall be subject to redemption and shall 
have such other terms and provisions as set forth in the Indenture. The Bonds shall be in 
substantially the form set forth in the Indenture, with such insertions, omissions and 
modifications as may be required to conform the form of Bond to the actual terms of the 
Bonds. The Bonds shall be payable from and secured by the Pledged Revenues (as 
defined in the Indenture) and other assets of the Trust Estate (as defined in the Indenture) 
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pledged to the Bonds, and shall never be payable from ad valorem taxes or any other 
funds or revenues of the City. 

 
Section 3. Sale of Bonds; Approval of Bond Purchase Agreement.  The Bonds shall 

be sold to FMSbonds, Inc. (the “Underwriter”) at the price and on the terms and provisions set 
forth in that certain Bond Purchase Agreement (the “Bond Purchase Agreement”), dated the date 
hereof, between the City and the Underwriter, attached hereto as Exhibit B and incorporated 
herein as a part hereof for all purposes, which terms of sale are declared to be in the best interest 
of the City. The form, terms and provisions of the Bond Purchase Agreement are hereby 
authorized and approved and the Mayor or Mayor Pro Tem of the City is hereby authorized and 
directed to execute and deliver the Bond Purchase Agreement. 

 
Section 4. Limited Offering Memorandum. The form, content, use and distribution of 

the Preliminary Limited Offering Memorandum dated October 8, 2024 in the offering of the 
Bonds are hereby ratified, approved and confirmed.  The final Limited Offering Memorandum, 
with such appropriate variations from the Preliminary Limited Offering Memorandum as shall be 
approved by the Mayor or Mayor Pro Tem of the City and the Underwriter, may be used by the 
Underwriter in the offering and sale of the Bonds.  The form and substance of the final Limited 
Offering Memorandum for the Bonds and any addenda, supplement or amendment thereto is 
hereby approved and adopted in all respects.  The City Secretary is hereby authorized and 
directed to include and maintain a copy of the Preliminary Limited Offering Memorandum and 
the Limited Offering Memorandum and any addenda, supplement or amendment thereto thus 
approved among the permanent records of this meeting.  The City deemed the Preliminary 
Limited Offering Memorandum final, within the meaning of Rule 15c2-12 issued by the United 
States Securities and Exchange Commission under the Securities Exchange Act of 1934 (the 
“Rule”), as of its date, except for the omission of information specified in Section (b)(1) of the 
Rule, as permitted by Section (b)(1) of the Rule.  Notwithstanding the approval and delivery of 
such Preliminary Limited Offering Memorandum and Limited Offering Memorandum by the 
Council, the Council is not responsible for and proclaims no specific knowledge of the 
information contained in the Preliminary Limited Offering Memorandum and the Limited 
Offering Memorandum pertaining to the Improvement Area #1 Projects, MA Elevon 429, LLC, a 
Texas limited liability company (the “Developer”), or its financial ability, any builders, any 
landowners or the appraisal of the property in the District. 

 
Section 5. Continuing Disclosure Agreement.  The Continuing Disclosure Agreement 

of the Issuer (the “Continuing Disclosure Agreement”) between the City, P3Works, LLC and 
HTS Continuing Disclosure Services, a division of Hilltop Securities Inc., is hereby authorized 
and approved in substantially final form attached hereto as Exhibit C and incorporated herein as 
a part hereof for all purposes, and the Mayor or Mayor Pro Tem of the City is hereby authorized 
and directed to execute and deliver such Continuing Disclosure Agreement with such changes as 
may be required to carry out the purpose of this Ordinance and approved by the Mayor or Mayor 
Pro Tem, such approval to be evidenced by the execution thereof. 

 
Section 6. Additional Actions.  The Mayor, the Mayor Pro Tem, the City Manager 

and the City Secretary are hereby authorized and directed to take any and all actions on behalf of 
the City necessary or desirable to carry out the intent and purposes of this Ordinance and to issue 
the Bonds in accordance with the terms of this Ordinance.  The Mayor, the Mayor Pro Tem, the 
City Manager and the City Secretary are hereby authorized and directed to execute and deliver 
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any and all certificates, agreements, notices, instruction letters, requisitions and other documents 
which may be necessary or advisable in connection with the sale, issuance and delivery of the 
Bonds and the carrying out of the purposes and intent of this Ordinance. 

 
Section 7. Severability.  If any Section, paragraph, clause or provision of this 

Ordinance shall for any reason be held to be invalid or unenforceable, the invalidity or 
unenforceability of such Section, paragraph, clause or provision shall not affect any of the 
remaining provisions of this Ordinance. 

 
Section 8. Effective Date. This Ordinance is passed on one reading as authorized by 

Texas Government Code, Section 1201.028, and shall be effective immediately upon its passage 
and adoption. 



PASSED AND APPROVED on this the 15th day of October, 2024.

ATTEST: 

Rae Norton, City Secretary 
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CITY OF LA VON, TEXAS 

Vicki Sanson, Mayor 
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A-1

EXHIBIT A 

INDENTURE OF TRUST 

(See Tab 13) 



B-1

EXHIBIT B 

BOND PURCHASE AGREEMENT 

(See Tab 17) 



C-1

EXHIBIT C 

CONTINUING DISCLOSURE AGREEMENT 

(See Tab 19) 


	Tab 09 - IA#1 Certified Ordinance Authorizing the Issuance of the Bonds (Sec Cert, Blacklined Page, Sig Page & Exhibits).pdf
	Tab 13 - IA#1 Bond Purchase Agreement.pdf
	Section 1 Purchase and Sale of Bonds.  Upon the terms and conditions and upon the basis of representations, warranties, and agreements hereinafter set forth, the Underwriter hereby agrees to purchase from the City, and the City hereby agrees to sell t...
	Section 2 Authorization Instruments and Law.  The Series 2024 Bonds were authorized by an ordinance enacted by the City Council of the City (the “City Council”) on October 15, 2024 (the “Bond Ordinance”) and shall be issued pursuant to the provisions ...
	Section 3 Initial Offering.  The Underwriter agrees to make an initial offering of all of the Series 2024 Bonds in accordance with Section 11 hereof and to limit the initial offering of the Series 2024 Bonds to persons that qualify as “Accredited Inve...
	Section 4 Limited Offering Memorandum.
	a. Delivery of Limited Offering Memorandum.  The City previously has delivered, or caused to be delivered, to the Underwriter the Preliminary Limited Offering Memorandum for the Series 2024 Bonds dated October 8, 2024 (the “Preliminary Limited Offerin...
	b. Preliminary Limited Offering Memorandum Deemed Final.  The Preliminary Limited Offering Memorandum has been prepared for use by the Underwriter in connection with the initial limited public offering, sale, and distribution of the Series 2024 Bonds....
	c. Use of Limited Offering Memorandum in Offering and Sale.  The City hereby authorizes the Limited Offering Memorandum and the information therein contained to be used by the Underwriter in connection with the initial limited public offering and the ...
	d. Updating of Limited Offering Memorandum.  If, after the date of this Agreement, up to and including the date the Underwriter is no longer required to provide a Limited Offering Memorandum to potential customers who request the same pursuant to Rule...
	e. Filing with MSRB.  The Underwriter hereby agrees to timely file the Limited Offering Memorandum with the MSRB through its Electronic Municipal Market Access (“EMMA”) system within one (1) Business Day after receipt but no later than the Closing Dat...

	Section 5 City Representations, Warranties and Covenants.  The City represents, warrants and covenants that:
	a. Due Organization, Existence and Authority.  The City is a political subdivision of the State of Texas (the “State”), and has, and at the Closing Date will have, full legal right, power and authority:
	i. to enter into and perform its duties and obligations under:
	1. this Agreement;
	2. the Indenture;
	3. the Amended and Restated Elevon Development Agreement, dated as of September 3, 2024, by and among the City; MA Elevon 429, LLC, a Texas limited liability company (the “Master Developer”); MA Land Holdings, LLC, a Texas limited liability company; P...
	4. the Elevon Public Improvement District Improvement Area #1 Construction, Funding, and Acquisition Agreement by and between the City and the Master Developer dated February 1, 2022 (the “CFA Agreement”);
	5. the Elevon Public Improvement District Improvement Area #1 Reimbursement Agreement, dated February 15, 2022, by and between the City and the Master Developer (the “Improvement Area #1 Reimbursement Agreement”); and
	6. the Continuing Disclosure Agreement of the Issuer with respect to the Series 2024 Bonds, dated as of November 1, 2024 (the “City Continuing Disclosure Agreement”), executed and delivered by the City, P3Works, LLC, and HTS Continuing Disclosure Serv...

	ii. to issue, sell, and deliver the Series 2024 Bonds to the Underwriter as provided herein; and
	iii. to carry out and consummate the transactions on its part described in (1) the Authorizing Documents, (2) this Agreement, (3) the Development Agreement, (4) the CFA Agreement, (5) the City Continuing Disclosure Agreement, (6) the Limited Offering ...

	b. Due Authorization and Approval of City.  By all necessary official action of the City, the City has duly authorized and approved the adoption or execution and delivery by the City of, and the performance by the City of the obligations on its part c...
	c. Due Authorization for Issuance of the Series 2024 Bonds.  The City has duly authorized the issuance and sale of the Series 2024 Bonds pursuant to the Bond Ordinance, the Indenture, and the Act.  The City has, and at the Closing will have, full lega...
	d. No Breach or Default.  As of the time of acceptance hereof, and to its knowledge, the City is not, and as of the Closing Date the City will not be, in material breach of or in default in any material respect under any applicable constitutional prov...
	e. No Litigation.  At the time of acceptance hereof there is no action, suit, proceeding, inquiry or investigation, at law or in equity, before or by any court, government agency, public board or body (collectively and individually, an “Action”) pendi...
	f. Bonds Issued Pursuant to Indenture.  The City represents that the Series 2024 Bonds, when issued, executed, and delivered in accordance with the Indenture and sold to the Underwriter as provided herein, will be validly issued and outstanding obliga...
	g. Assessments.  The payment of the Series 2024 Bonds is secured by the Trust Estate, consisting primarily of revenue derived from the Assessments.  The Assessments have been levied by the City in accordance with the Assessment Ordinance and the Act o...
	h. Consents and Approvals.  All authorizations, approvals, licenses, permits, consents, elections, and orders of or filings with any governmental authority, legislative body, board, agency, or commission having jurisdiction in the matters which are re...
	i. Public Debt.  Prior to the Closing, the City will not offer or issue any bonds, notes or other obligations for borrowed money or incur any material liabilities, direct or contingent, payable from or secured by a lien on and pledge of the Trust Esta...
	j. Preliminary Limited Offering Memorandum.  The information contained in the Preliminary Limited Offering Memorandum is true and correct in all material respects, and such information does not contain any untrue statement of a material fact or omit t...
	k. Limited Offering Memorandum.  At the time of the City’s acceptance hereof and (unless the Limited Offering Memorandum is amended or supplemented pursuant to paragraph (d) of Section 4 of this Agreement) at all times subsequent thereto during the pe...
	l. Supplements or Amendments to Limited Offering Memorandum.  If the Limited Offering Memorandum is supplemented or amended pursuant to paragraph (d) of Section 4 of this Agreement, at the time of each supplement or amendment thereto and (unless subse...
	m. Compliance with Rule 15c2-12.  During the past five (5) years, the City has complied in all material respects with its previous continuing disclosure undertakings made by it in accordance with Rule 15c2-12, except as described in the Limited Offeri...
	n. Use of Bond Proceeds.  The City will apply, or cause to be applied, the proceeds from the sale of the Series 2024 Bonds as provided in and subject to all of the terms and provisions of the Indenture and will not take or omit to take any action whic...
	o. Blue Sky and Securities Laws and Regulations.  The City will furnish such information and execute such instruments and take such action in cooperation with the Underwriter as the Underwriter may reasonably request, at no expense to the City, (i) to...
	p. Certificates of the City.  Any certificate signed by any official of the City authorized to do so in connection with the transactions described in this Agreement shall be deemed a representation and/or warranty, as applicable in the legal context, ...
	q. Intentional Actions Regarding Representations and Warranties.  The City covenants that between the date hereof and the Closing Date it will not intentionally take actions which will cause the representations and warranties made in this Section to b...
	r. Financial Advisor.  The City has engaged Hilltop Securities Inc. as its financial advisor in connection with its offering and issuance of the Series 2024 Bonds.

	Section 6 Master Developer Letter of Representations.  At the signing of this Agreement, the City and Underwriter shall receive from the Master Developer, an executed Master Developer Letter of Representations (the “Master Developer Letter of Represen...
	Section 7 The Closing.  At 10:00 a.m., Central time, on the Closing Date, or at such other time or on such earlier or later Business Day as shall have been mutually agreed upon by the City and the Underwriter, (i) the City will deliver or cause to be ...
	Section 8 Underwriter’s Closing Conditions.  The Underwriter has entered into this Agreement in reliance upon the representations and covenants herein and in the Master Developer Letter of Representations and the performance by the City of its obligat...
	a. Bring-Down Representations of the City.  The representations and covenants of the City contained in this Agreement shall be true and correct in all material respects as of the date hereof and at the time of the Closing, as if made on the Closing Date.
	b. Executed Agreements and Performance Thereunder.  At the time of the Closing (i) the City Documents shall be in full force and effect, and shall not have been amended, modified, or supplemented except with the written consent of the Underwriter; (ii...
	i. the Master Developer Letter of Representations;
	ii. the Development Agreement;
	iii. the CFA Agreement;
	iv. the Improvement Area #1 Reimbursement Agreement; and
	v. the Continuing Disclosure Agreement of the Master Developer with respect to the Series 2024 Bonds, dated as of November 1, 2024 executed and delivered by the Master Developer, P3Works, LLC, as Administrator, and HTS Continuing Disclosure Services, ...
	c. No Default.  At the time of the Closing, no default shall have occurred or be existing and no circumstances or occurrences that, with the passage of time or giving of notice, shall constitute an event of default under this Agreement, the Indenture,...
	d. Closing Documents.  At or prior to the Closing, the Underwriter shall have received each of the documents required under Section 9 below.
	e. Termination Events.  The Underwriter shall have the right to cancel its obligation to purchase the Series 2024 Bonds and to terminate this Agreement without liability therefor by written notification to the City if, between the date of this Agreeme...
	i. the market price or marketability of the Series 2024 Bonds, or the ability of the Underwriter to enforce contracts for the sale of the Series 2024 Bonds, shall be materially adversely affected by the occurrence of any of the following:
	(1) legislation shall have been introduced in or enacted by the Congress of the United States or adopted by either House thereof, or legislation pending in the Congress of the United States shall have been amended, or legislation shall have been recom...
	(2) legislation shall be enacted by the Congress of the United States, or a decision by a court of the United States shall be rendered, or a stop order, ruling, regulation or official statement by, or on behalf of, the Securities and Exchange Commissi...
	(3) a general suspension of trading in securities on the New York Stock Exchange, the establishment of minimum prices on such exchange, the establishment of material restrictions (not in force as of the date hereof) upon trading securities generally b...
	(4) there shall have occurred (whether or not foreseeable) (i) any outbreak of hostilities (including, without limitation, an act of terrorism) including, but not limited to, an escalation of hostilities that existed prior to the date hereof, (ii) nat...
	(5) there shall have occurred since the date of this Agreement any materially adverse change in the affairs or financial condition of the City, except as disclosed in or described in the Limited Offering Memorandum; or
	(6) any state blue sky or securities commission or other governmental agency or body in any state in which more than ten percent (10%) of the Series 2024 Bonds have been offered and sold shall have withheld registration, exemption or clearance of the ...
	(7) any amendment to the federal or State Constitution or action by any federal or State court, legislative body, regulatory body, or other authority materially adversely affecting the tax status of the City, its property, income, securities (or inter...

	(ii) the New York Stock Exchange or other national securities exchange or any governmental authority shall impose, as to the Series 2024 Bonds or as to obligations of the general character of the Series 2024 Bonds, any material restrictions not now in...
	(iii) any event occurring, or information becoming known which, in the reasonable judgment of the Underwriter, makes untrue in any material respect any statement or information contained in the Limited Offering Memorandum, or has the effect that the L...
	(iv) any fact or event shall exist or have existed that, in the Underwriter’s reasonable judgment, requires or has required an amendment of or supplement to the Limited Offering Memorandum; or
	(v) a general banking moratorium shall have been declared by federal or State authorities having jurisdiction and shall be in force; or
	(vi) a material disruption in securities settlement, payment or clearance services shall have occurred; or
	(vii) a decision by a court of the United States shall be rendered, or a stop order, release, regulation or no-action letter by or on behalf of the Securities and Exchange Commission or any other governmental agency having jurisdiction of the subject ...
	(viii) the purchase of and payment for the Series 2024 Bonds by the Underwriter, or the resale of the Series 2024 Bonds by the Underwriter, on the terms and conditions herein provided shall be prohibited by any applicable law, governmental authority, ...
	(ix) an adverse change of a material nature in the financial position, results of operations or condition, financial or otherwise, of the Developer, other than in the ordinary course of its business.
	With respect to the conditions described in subparagraphs (ii), (vii) and (viii) above, the Underwriter is not aware of any current, pending or proposed law or government inquiry or investigation as of the date of execution of this Agreement which wou...


	Section 9 Closing Documents.  At or prior to the Closing, the Underwriter (or counsel to the Underwriter on behalf of the Underwriter) shall receive the following documents:
	a. Bond Opinion.  The approving opinion of Bond Counsel, dated the Closing Date and substantially in the form included as Appendix D to the Limited Offering Memorandum, together with a reliance letter from Bond Counsel, dated the Closing Date and addr...
	b. Supplemental Opinion.  A supplemental opinion of Bond Counsel dated the Closing Date and addressed to the City and the Underwriter, in form and substance acceptable to counsel for the Underwriter, to the following effect:
	i. Except to the extent noted therein, Bond Counsel has not verified and is not passing upon, and does not assume any responsibility for, the accuracy, completeness or fairness of the statements and information contained in the Limited Offering Memora...
	ii. The Series 2024 Bonds are not subject to the registration requirements of the Securities Act, and the Indenture is exempt from qualification pursuant to the Trust Indenture Act;
	iii. The City has or at the time of the adoption thereof had full power and authority to adopt the Creation Resolution, the Assessment Ordinance, and the Bond Ordinance (collectively, the foregoing documents are referred to herein as the “City Actions...
	iv. The Indenture, the CFA Agreement, the City Continuing Disclosure Agreement and this Agreement have been duly authorized, executed and delivered by the City and, assuming the due authorization, execution and delivery of such instruments, documents,...

	c. City Legal Opinion.  An opinion of an attorney for the City, dated the Closing Date and addressed to the Underwriter, the City, Bond Counsel, and the Trustee, with respect to matters relating to the City, substantially in the form of Appendix C her...
	d. Opinion of Master Developer’s Counsel.  An opinion of Master Developer’s Counsel, substantially in the form of Appendix D hereto, dated the Closing Date and addressed to the City, Bond Counsel, the Attorney for the City, the Underwriter, counsel to...
	e. Closing Certificates of the Master Developer and Pod Developers.  The certificate, dated as of the Closing Date and signed by an authorized officer, of each of the following: (i) the Master Developer in substantially the form of Appendix E-1 hereto...
	f. City Closing Certificate.  A certificate of the City, dated the Closing Date, to the effect that, to an authorized City official’s knowledge:
	i. the representations and warranties of the City contained herein and in the City Documents are true and correct in all material respects on and as of the Closing Date as if made on the date thereof;
	ii. the Authorizing Documents and all other City Documents are in full force and effect and have not been amended, modified, or supplemented;
	iii. except as disclosed in the Limited Offering Memorandum, no litigation or proceeding against the City is pending or, to the knowledge of such person, threatened in any court or administrative body nor is there a basis for litigation which would (a...
	iv. the City has, to such person’s knowledge, complied with all agreements and covenants and satisfied all conditions set forth in the City Documents, on its part to be complied with or satisfied hereunder at or prior to the Closing.

	g. Trustee’s Counsel Opinion.  An opinion of counsel to the Trustee, dated the Closing Date and addressed to the Underwriter, the City and Bond Counsel, in form and substance acceptable to Underwriter’s Counsel, the City and Bond Counsel to the follow...
	i. the Trustee is duly organized, validly existing and in good standing as a national banking association organized under the laws of the United States of America, and is duly qualified to serve as Trustee in accordance with the qualifications set for...
	ii. the Trustee has full right, power, and authority to enter into the Indenture, to perform its obligations under, and to carry out and consummate all of the transactions involving the Trustee contemplated by, the Indenture; and
	iii. the Indenture has been duly authorized, executed and delivered by the Trustee and is valid and enforceable against the Trustee in accordance with its terms.

	h. Trustee’s Certificate.  A customary authorization and incumbency certificate dated prior to the Closing Date, signed by authorized officers of the Trustee in form and substance acceptable to the Underwriter, Underwriter’s Counsel and Bond Counsel.
	i. Underwriter Counsel’s Opinion.  An opinion, dated the Closing Date and addressed to the Underwriter, of Orrick, Herrington & Sutcliffe LLP (“Underwriter’s Counsel”), to the effect that:
	i. The Series 2024 Bonds are not subject to the registration requirements of the Securities Act, as amended, and the Indenture is exempt from qualification pursuant to the Trust Indenture Act, as amended;
	ii. Such counsel is not passing upon and does not assume any responsibility for the accuracy, completeness or fairness of any of the statements contained in the Preliminary Limited Offering Memorandum or in the Limited Offering Memorandum and makes no...
	iii. The Continuing Disclosure Agreement of Issuer, together with Section 10(o) hereof and Section 4 of the Bond Ordinance satisfies the requirements contained in Securities and Exchange Commission Rule 15c2-12(b)(5) for an undertaking by the City for...

	j. Limited Offering Memorandum.  The Limited Offering Memorandum and each supplement or amendment, if any, thereto.
	k. Delivery of City Documents, Master Developer Documents and Pod Developer Documents.  The City Documents, the Master Developer Documents, and the Pod Developer Documents (as defined in and described within Appendices E-2 through E-6 hereto) shall ha...
	l. Form 8038-G.  Evidence that the federal tax information form 8038-G has been prepared by Bond Counsel for filing.
	m. Federal Tax Certificate.  A certificate of the City in form and substance satisfactory to Bond Counsel and counsel to the Underwriter setting forth the facts, estimates and circumstances in existence on the date of the Closing, which establish that...
	n. Attorney General Opinion and Comptroller Registration.  The approving opinion of the Attorney General of the State regarding the Series 2024 Bonds and the Comptroller of the State’s Certificate of Registration for the Initial Bond.
	o. Continuing Disclosure Agreements.  The (i) City Continuing Disclosure Agreement shall have been executed by the parties thereto in substantially the form attached to the Limited Offering Memorandum as Appendix E-1; and (ii) the Master Developer Con...
	p. Letter of Representation of Administrator.  Letter of Representation of the Administrator, substantially in the form of Appendix F hereto, addressed to the City, Bond Counsel, the Underwriter, counsel to the Underwriter, and the Trustee, or in form...
	q. Evidence of Assessment Ordinance and Service and Assessment Plan. Evidence that (i) the Assessment Ordinance, including the legal description of the property within the District, the assessment rolls and a statement indicating the contact for and a...
	r. Evidence Additional Bonds may be Issued. Evidence satisfactory to the City and Bond Counsel that all requirements of Section 13.2(c) of the 2022 Indenture concerning the issuance of Additional Bonds have been satisfied.
	s. Rule 15c2-12 Certification.  A resolution, ordinance, or certificate whereby the City has deemed the Preliminary Limited Offering Memorandum final as of its date, except for permitted omissions, as contemplated by Rule 15c2-12 in connection with th...
	t. Dissemination Agent.  Evidence acceptable to the Underwriter in its sole discretion that the City and the Master Developer have engaged a dissemination agent acceptable to the Underwriter for the Series 2024 Bonds, with the execution of the Continu...
	u. BLOR.  A copy of the current Blanket Issuer Letter of Representation to DTC signed by the City.
	v. Additional Documents.  Such additional legal opinions, certificates, instruments, and other documents as the Underwriter or their counsel may reasonably deem necessary.

	Section 10 City’s Closing Conditions.  The obligation of the City hereunder to deliver the Series 2024 Bonds shall be subject to receipt on or before the date of the Closing of the purchase price set forth in Section 1 hereof, the Attorney General Opi...
	Section 11 Establishment of Issue Price.  Notwithstanding any provision of this Agreement to the contrary, the following provisions related to the establishment of the issue price of the Series 2024 Bonds apply:
	(a) Definitions.  For purposes of this Section, the following definitions apply:
	(i) “Public” means any person (including an individual, trust, estate, partnership, association, company or corporation) other than a Participating Underwriter or a Related Party to a Participating Underwriter.
	(ii) “Participating Underwriter” means (A) any person that agrees pursuant to a written contract with the City (or with the Underwriter to form an underwriting syndicate) to participate in the initial sale of the Series 2024 Bonds to the Public and (B...
	(iii) “Related Party” means any two or more persons who are subject, directly or indirectly, to (A) at least 50% common ownership of the voting power or the total value of their stock, if both entities are corporations (including direct ownership by o...
	(iv) “Sale Date” means the date of execution of this Agreement by all parties.

	(b) Issue Price Certificate.  The Underwriter agrees to assist the City in establishing the issue price of the Series 2024 Bonds and to execute and deliver to the City at least five (5) Business Days prior to Closing an Issue Price Certificate, togeth...
	(c) Substantial Amount Test.  The City will treat the Initial Offering Price at which at least ten percent (a “Substantial Amount”) in principal amount of each maturity of the Series 2024 Bonds is sold to the Public as of the Sale Date (the “Substanti...
	(d) Hold-The-Price Restriction. The Underwriter agrees that it will neither offer nor sell any of the Hold-the-Price Maturities to any person at a price that is higher than the applicable Initial Offering Price for such maturity during the period star...
	The Underwriter shall promptly advise the City when the Participating Underwriters have sold a Substantial Amount of each such Hold-The-Price Maturity to the Public at a price that is no higher than the applicable Initial Offering Price of such Hold-T...
	The City acknowledges that, in making the representation set forth in this subparagraph (4), the Underwriter will rely on (A) the agreement of each Participating Underwriter to comply with the Hold-the-Price Restriction, as set forth in an agreement a...

	(e) Agreements Among Participating Underwriters.  The Underwriter confirms that (i) any agreement among underwriters, any selling group agreement and each third-party distribution agreement to which the Underwriter is a party relating to the initial s...
	(f) Sale to Related Party not a Sale to the Public.  The Participating Underwriters acknowledge that sales of any Bonds to any person that is a Related Party to a Participating Underwriter do not constitute sales to the Public for purposes of this Sec...

	Section 12 Consequences of Termination.  If the City shall be unable to satisfy the conditions contained in this Agreement or if the obligations of the Underwriter shall be terminated for any reason permitted by this Agreement, this Agreement shall te...
	Section 13 Term of Agreement.  Except for surviving representations, warranties, and indemnities of the parties to this Agreement, the term of this Agreement terminates upon the “end of the underwriting period” (as defined in Rule 15c2-12) or, if earl...
	Section 14 Costs and Expenses.
	a. The Underwriter shall be under no obligation to pay, and the City shall cause to be paid from proceeds of the Series 2024 Bonds the following expenses incident to the issuance of the Series 2024 Bonds and performance of the City’s obligations hereu...
	b. The Underwriter shall pay the following expenses: (i) all advertising expenses in connection with the offering of the Series 2024 Bonds; (ii) fees of counsel to the Underwriter; and (iii) all other expenses, including CUSIP fees (including out-of-p...
	c. The City acknowledges that the Underwriter will pay from the Underwriter’s expense allocation of the underwriting discount the applicable per bond assessment charged by the Municipal Advisory Council of Texas, a nonprofit corporation whose purpose ...

	Section 15 Notice.  Any notice or other communication to be given to the City under this Agreement may be given by delivering the same in writing to: City of Lavon, Texas, 120 School Road, Lavon, Texas 75166, Attention: City Manager. Any notice or oth...
	Section 16 Parties in Interest; Survival of City Representations.  This Agreement is made solely for the benefit of the City and the Underwriter (including their respective successors and assigns), and no other person shall acquire or have any right h...
	Section 17 Survival of Representations and Warranties of Third Parties.  All representations and warranties of the parties, other than the City and the Underwriter, made in, pursuant to or in connection with this Agreement, including the appendices he...
	Section 18 Severability.  In case any one or more of the provisions contained herein shall for any reason be held to be invalid, illegal or unenforceable in any respect, such invalidity, illegality, or unenforceability shall not affect any other provi...
	Section 19 State Law and Venue Governs. The validity, interpretation, and performance of this Agreement shall be governed by the laws of the State and venue shall lie in Collin County, Texas.
	Section 20 No Assignment.  The rights and obligations created by this Agreement shall not be subject to assignment by the Underwriter or the City without the prior written consent of the other party hereto.
	Section 21 No Personal Liability.  None of the members of the City Council, nor any officer, representative, agent, or employee of the City, shall be charged personally by the Underwriter with any liability, or be held liable to the Underwriter under ...
	Section 22 Statutory Verifications.  The Underwriter makes the following representations and covenants pursuant to Chapters 2252, 2271, 2274, and 2276, Texas Government Code, as heretofore amended (the “Government Code”), in entering into this Agreeme...
	a. Not a Sanctioned Company.  The Underwriter represents that neither it nor any of its parent company, wholly- or majority-owned subsidiaries, and other affiliates is a company identified on a list prepared and maintained by the Texas Comptroller of ...
	b. No Boycott of Israel.  The Underwriter hereby verifies that it and its parent company, wholly- or majority-owned subsidiaries, and other affiliates, if any, do not boycott Israel and will not boycott Israel during the term of this Agreement. As use...
	c. No Discrimination Against Firearm Entities.  The Underwriter hereby verifies that it and its parent company, wholly- or majority-owned subsidiaries, and other affiliates, if any, do not have a practice, policy, guidance, or directive that discrimin...
	d. No Boycott of Energy Companies.  The Underwriter hereby verifies that it and its parent company, wholly- or majority-owned subsidiaries, and other affiliates, if any, do not boycott energy companies and will not boycott energy companies during the ...

	Section 23 Form 1295. Submitted herewith (or on a date prior hereto) is a completed Form 1295 in connection with the Underwriter’s participation in the execution of this Agreement generated by the Texas Ethics Commission’s (the “TEC”) electronic filin...
	Section 24 Entire Agreement.  This Agreement when accepted by the City in writing as heretofore specified shall constitute the entire agreement between the City and the Underwriter with respect to the purchase of the Series 2024 Bonds and supersedes a...
	Section 25 Counterparts.  This Agreement may be executed by the parties hereto in separate counterparts, each of which when so executed and delivered shall be an original, but all such counterparts shall together constitute but one and the same instru...
	Section 26 Index of Appendices.
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	1. Purchase and Sale of Bonds.  Inasmuch as the purchase and sale of the Series 2024 Bonds represents a negotiated transaction, the Master Developer understands, and hereby confirms, that the Underwriter is not acting as a fiduciary of the Master Deve...
	2. Updating of the Limited Offering Memorandum.  If, after the date of this Master Developer Letter of Representations, up to and including the date the Underwriter is no longer required to provide a Limited Offering Memorandum to potential customers ...
	3. Master Developer Documents.  The Master Developer has executed or caused the execution of and delivered each of the below listed documents (individually, a “Master Developer Document” and collectively, the “Master Developer Documents”) in the capac...
	(a) this Master Developer Letter of Representations;
	(b) the Amended and Restated Elevon Development Agreement, dated as of September 3, 2024, by and among the City; MA Elevon 429, LLC, a Texas limited liability company (the “Master Developer”); MA Land Holdings, LLC, a Texas limited liability company; ...
	(c) the Elevon Public Improvement District Improvement Area #1 Construction, Funding, and Acquisition Agreement by and between the City and the Master Developer dated February 1, 2022 (the “CFA Agreement”);
	(d) the Elevon Public Improvement District Improvement Area #1 Reimbursement Agreement dated February 15, 2022 by and between the City and the Master Developer (the “Improvement Area #1 Reimbursement Agreement”); and
	(e) the Continuing Disclosure Agreement of the Master Developer with respect to the Series 2024 Bonds, dated as of November 1, 2024 executed and delivered by the Master Developer, P3Works, LLC, as Administrator, and HTS Continuing Disclosure Services,...

	The Master Developer has complied in all material respects with all of the Master Developer’s agreements and covenants and satisfied all conditions required to be complied with or satisfied by the Master Developer under the Master Developer Documents ...
	The representations and warranties of the Master Developer contained in the Master Developer Documents are true and correct in all material respects on and as of the date hereof.
	4. Master Developer Representations, Warranties and Covenants.  The Master Developer represents, warrants, and covenants to the City and the Underwriter that:
	(a) Due Organization and Existence.  The Master Developer is duly formed and validly existing as a limited liability company under the laws of the State of Texas.
	(b) Organizational Documents.  The copies of the organizational documents of the Master Developer provided by the Master Developer (the “Master Developer Organizational Documents”) to the City and the Underwriter are fully executed, true, correct, and...
	(c) Due Authorization and Approval. By all necessary action, the Master Developer has duly authorized an approved its execution and delivery of the Master Developer Documents and the performance by the Master Developer of its obligations contained in ...
	(d) No Breach.  The execution and delivery of the Master Developer Documents by Master Developer does not violate any judgment, order, writ, injunction or decree binding on Master Developer or any indenture, agreement, or other instrument to which Mas...
	(e) No Litigation.  Other than as described in the Preliminary Limited Offering Memorandum and the Limited Offering Memorandum, there are no proceedings pending or threatened in writing before any court or administrative agency against the Master Deve...
	(f) Information.  The information prepared and submitted by the Master Developer to the City or the Underwriter in connection with the preparation of the Preliminary Limited Offering Memorandum and the Limited Offering Memorandum was, and is, as of th...
	(g) Consent to Bond Issuance. The Master Developer hereby consents to the issuance of the Series 2024 Bonds.
	(h) Agreement. The Master Developer covenants that, while the Series 2024 Bonds are outstanding, the Master Developer will not bring any action, suit proceeding, inquiry or investigation at law or in equity, before any court, regulatory agency, public...
	(i) Permits, Licenses, Etc.  The Master Developer has obtained and there are currently in force and effect, or the Master Developer is not aware of any fact that will prevent the Master Developer from receiving at or prior to the Closing Date or by th...
	i. are necessary to conduct the Master Developer’s business as it is currently being conducted;
	ii. would constitute a condition precedent to, or the absence of which would materially adversely affect, the performance of its obligations under this Letter of Representations, the Master Developer Documents and any other material agreement or instr...
	iii. are necessary for the acquisition, construction and operation of the Improvement Area #1 Projects and the Private Improvements which are to be constructed by the Master Developer.
	(j) Events of Default. No “Event of Default” or “event of default” by the Master Developer under any of the Master Developer Documents, any documents to which the Master Developer is a party described in the Preliminary Limited Offering Memorandum or ...
	(k) Financing.  Other than the Assessments, no debt of the Master Developer will be issued nor will any additional liens be placed on the property within the District in order to complete the construction of the Improvement Area #1 Projects and the Pr...
	(l) Taxes and Assessments. All ad valorem taxes and Assessments are current on the property which the Master Developer owns within the District.
	(m) Preliminary Limited Offering Memorandum and Limited Offering Memorandum.  The Master Developer represents and warrants that the information set forth in the Preliminary Limited Offering Memorandum under the following captions (collectively, the “M...
	(n) Intentional Actions Regarding Representations and Warranties. The Master Developer covenants that between the date hereof and the Closing they will not intentionally take actions which will cause the representations and warranties made in this Sec...

	5. Indemnification.
	a. The Master Developer will indemnify and hold harmless the City and the Underwriter and each of their officers, directors, employees and agents against any losses, claims, damages or liabilities to which any of them may become subject, under the Sec...
	b. Promptly after receipt by an indemnified party under subsection (a) above of notice of the commencement of any action, such indemnified party shall, if a claim in respect thereof is to be made against the indemnifying party under such subsection, n...

	6. Survival of Representations, Warranties and Covenants.  All representations, warranties, and agreements in this Master Developer Letter of Representations will survive regardless of (a) any investigation or any statement in respect thereof made by ...
	7. Binding on Successors and Assigns.  This Master Developer Letter of Representations will be binding upon the Master Developer and its successors and assigns and inure solely to the benefit of the Underwriter and the City, and no other person or fir...
	The undersigned, on behalf of FMSbonds, Inc. (the “Purchaser”), hereby certifies as set forth below with respect to the sale and issuance of the Special Assessment Revenue Bonds, Series 2024 (Elevon Public Improvement District Improvement Area #1 Proj...
	1. The Master Developer is a limited liability company, validly existing and in good standing under the laws of the State of Texas.
	2. Representatives of the Master Developer have provided information to the City and the Underwriter to be used in connection with the offering by the City of the Series 2024 Bonds,  pursuant to the City’s Preliminary Limited Offering Memorandum, date...
	3. The Master Developer has delivered to the Underwriter and the City true, correct, complete and fully executed copies of the Master Developer’s organizational documents, and such documents have not been amended or supplemented and are in full force ...
	4. The Master Developer has delivered to the Underwriter and the City a (i) Certificate of Status from the Texas Secretary of State and (ii) verification of franchise tax account status from the Texas Comptroller of Public Accounts for the Master Deve...
	5. The Master Developer has executed or caused the execution of, and delivered each of the Master Developer Documents (as defined in the Bond Purchase Agreement) in the capacity provided for therein, and each of the Master Developer Documents constitu...
	6. The Master Developer has complied in all material respects with all of the Master Developer’s agreements and covenants and satisfied all conditions required to be complied with or satisfied by the Master Developer under the Master Developer Documen...
	7. The representations and warranties of the Master Developer contained in the Master Developer Documents are true and correct in all material respects on and as of the date hereof.
	8. The execution and delivery of the Master Developer Documents by the Master Developer does not violate any judgment, order, writ, injunction or decree binding on the Master Developer or any indenture, agreement, or other instrument to which Master D...
	9. The Master Developer has reviewed and approved the information contained in the Limited Offering Memorandum under the captions “PLAN OF FINANCE” (excluding the subcaptions “—The District,” “— Previously Issued Bonds,” “— The IA#2A-2B Bonds,”  “—The...
	10. The Master Developer is in compliance in all material respects with all provisions of applicable law in all material respects relating to the Master Developer in connection with the Elevon Development. Except as otherwise described in the Limited ...
	11. The Master Developer is not insolvent and has not made an assignment for the benefit of creditors, filed or consented to a petition in bankruptcy, petitioned or applied (or consented to any third party petition or application) to any tribunal for ...
	12. The levy of the Assessments (as defined in the Limited Offering Memorandum) on property in Improvement Area #1 of the District owned by the Master Developer did not conflict with or constitute a breach of or default under any agreement, indenture ...
	13. The Master Developer is not in default under any mortgage, trust indenture, lease or other instrument to which it or any of its assets is subject, which default would have a material and adverse effect on the Series 2024 Bonds or the development o...
	14. The Master Developer has no knowledge of any physical condition of the Elevon Development owned or to be developed by the Master Developer that currently requires, or currently is reasonably expected to require in the process of development invest...
	1. The Pod Developer is a Texas limited liability company, validly existing and in good standing under the laws of the State of Texas.
	2. Representatives of the Pod Developer have provided information to the City and the Underwriter to be used in connection with: (a) the offering by the City of the Series 2024 Bonds, pursuant to the City’s Preliminary Limited Offering Memorandum, dat...
	3. The Pod Developer has delivered to the Underwriter and the City true, correct, complete and fully executed copies of the Pod Developer’s organizational documents, and such documents have not been amended or supplemented and are in full force and ef...
	4. The Pod Developer has delivered to the Underwriter and the City a (i) Certificate of Status from the Texas Secretary of State and (ii) verification of franchise tax account status from the Texas Comptroller of Public Accounts for the Pod Developer.
	5. The execution and delivery of this Closing Certificate by the Pod Developer does not violate any judgment, order, writ, injunction or decree binding on the Pod Developer or any indenture, agreement, or other instrument to which the Pod Developer is...
	6. The Pod Developer has reviewed and approved the information relating to the Pod Developer and its Builder Development Obligations (as defined in the Limited Offering Memorandum) contained under the captions “PLAN OF FINANCE” (except for the informa...
	7. The Pod Developer is in compliance in all material respects with all provisions of applicable law in all material respects relating to the Pod Developer in connection with the Elevon Development. Except as otherwise described in the Limited Offerin...
	8. The Pod Developer is not insolvent and have not made an assignment for the benefit of creditors, filed or consented to a petition in bankruptcy, petitioned or applied (or consented to any third party petition or application) to any tribunal for the...
	9. The levy of the Assessments (as defined in the Limited Offering Memorandum) on property in Improvement Area #1 of the District owned by the Pod Developer did not conflict with or constitute a breach of or default under any agreement, indenture or o...
	10. The Pod Developer is not in default under any mortgage, trust indenture, lease or other instrument to which it or any of its assets is subject, which default would have a material and adverse effect on the Series 2024 Bonds or the development of t...
	11. The Pod Developer has no knowledge of any physical condition of the Elevon Development owned or to be developed by the Pod Developer that currently requires, or currently is reasonably expected to require in the process of development, investigati...
	1. The Pod Developer is a Texas limited liability company, validly existing and in good standing under the laws of the State of Texas.
	2. Representatives of the Pod Developer have provided information to the City and the Underwriter to be used in connection with: (a) the offering by the City of the Series 2024 Bonds, pursuant to the City’s Preliminary Limited Offering Memorandum, dat...
	3. The Pod Developer has delivered to the Underwriter and the City true, correct, complete and fully executed copies of the Pod Developer’s organizational documents, and such documents have not been amended or supplemented and are in full force and ef...
	4. The Pod Developer has delivered to the Underwriter and the City a (i) Certificate of Status from the Texas Secretary of State and (ii) verification of franchise tax account status from the Texas Comptroller of Public Accounts for the Pod Developer.
	5. The execution and delivery of this Closing Certificate by the Pod Developer does not violate any judgment, order, writ, injunction or decree binding on the Pod Developer or any indenture, agreement, or other instrument to which the Pod Developer is...
	6. The Pod Developer has reviewed and approved the information relating to the Pod Developer and its Builder Development Obligations (as defined in the Limited Offering Memorandum) contained under the captions “PLAN OF FINANCE” (except for the informa...
	7. The Pod Developer is in compliance in all material respects with all provisions of applicable law in all material respects relating to the Pod Developer in connection with the Elevon Development. Except as otherwise described in the Limited Offerin...
	8. The Pod Developer is not insolvent and have not made an assignment for the benefit of creditors, filed or consented to a petition in bankruptcy, petitioned or applied (or consented to any third party petition or application) to any tribunal for the...
	9. The levy of the Assessments (as defined in the Limited Offering Memorandum) on property in Improvement Area #1 of the District owned by the Pod Developer did not conflict with or constitute a breach of or default under any agreement, indenture or o...
	10. The Pod Developer is not in default under any mortgage, trust indenture, lease or other instrument to which it or any of its assets is subject, which default would have a material and adverse effect on the Series 2024 Bonds or the development of t...
	11. The Pod Developer has no knowledge of any physical condition of the Elevon Development owned or to be developed by the Pod Developer that currently requires, or currently is reasonably expected to require in the process of development, investigati...
	1. The Pod Developer is a Texas limited liability company, validly existing and in good standing under the laws of the State of Texas.
	2. Representatives of the Pod Developer have provided information to the City and the Underwriter to be used in connection with: (a) the offering by the City of the Series 2024 Bonds, pursuant to the City’s Preliminary Limited Offering Memorandum, dat...
	3. The Pod Developer has delivered to the Underwriter and the City true, correct, complete and fully executed copies of the Pod Developer’s organizational documents, and such documents have not been amended or supplemented and are in full force and ef...
	4. The Pod Developer has delivered to the Underwriter and the City a (i) Certificate of Status from the Texas Secretary of State and (ii) verification of franchise tax account status from the Texas Comptroller of Public Accounts for the Pod Developer.
	5. The execution and delivery of this Closing Certificate by the Pod Developer does not violate any judgment, order, writ, injunction or decree binding on the Pod Developer or any indenture, agreement, or other instrument to which the Pod Developer is...
	6. The Pod Developer has reviewed and approved the information relating to the Pod Developer and its Builder Development Obligations (as defined in the Limited Offering Memorandum) contained under the captions “PLAN OF FINANCE” (except for the informa...
	7. The Pod Developer is in compliance in all material respects with all provisions of applicable law in all material respects relating to the Pod Developer in connection with the Elevon Development. Except as otherwise described in the Limited Offerin...
	8. The Pod Developer is not insolvent and have not made an assignment for the benefit of creditors, filed or consented to a petition in bankruptcy, petitioned or applied (or consented to any third party petition or application) to any tribunal for the...
	9. The levy of the Assessments (as defined in the Limited Offering Memorandum) on property in Improvement Area #1 of the District owned by the Pod Developer did not conflict with or constitute a breach of or default under any agreement, indenture or o...
	10. The Pod Developer is not in default under any mortgage, trust indenture, lease or other instrument to which it or any of its assets is subject, which default would have a material and adverse effect on the Series 2024 Bonds or the development of t...
	11. The Pod Developer has no knowledge of any physical condition of the Elevon Development owned or to be developed by the Pod Developer that currently requires, or currently is reasonably expected to require in the process of development, investigati...
	1. The Pod Developer is a Delaware corporation, validly existing and in good standing under the laws of the State of Delaware.  The Pod Developer is authorized to do business in the State of Texas and is in good standing with the State of Texas.
	2. Employees of the Pod Developer have provided information to the City and the Underwriter to be used in connection with: (a) the offering by the City of the Series 2024 Bonds, pursuant to the City’s Preliminary Limited Offering Memorandum, dated Oct...
	3. The Pod Developer has delivered to the Underwriter and the City true, correct, complete and fully executed copies of the Pod Developer’s organizational documents, and such documents have not been amended or supplemented and are in full force and ef...
	4. The Pod Developer has delivered to the Underwriter and the City a (i) Certificate of Status from the Texas Secretary of State and (ii) verification of franchise tax account status from the Texas Comptroller of Public Accounts for the Pod Developer.
	5. The execution and delivery of this Closing Certificate by the Pod Developer does not violate any judgment, order, writ, injunction or decree binding on the Pod Developer or any indenture, agreement, or other instrument to which the Pod Developer is...
	6. The Pod Developer has reviewed and approved the information relating to the Pod Developer and its Builder Development Obligations (as defined in the Limited Offering Memorandum) contained under the captions “PLAN OF FINANCE” (except for the informa...
	7. The Pod Developer is in compliance in all material respects with all provisions of applicable law in all material respects relating to the Pod Developer in connection with the Elevon Development. Except as otherwise described in the Limited Offerin...
	8. The Pod Developer is not insolvent and have not made an assignment for the benefit of creditors, filed or consented to a petition in bankruptcy, petitioned or applied (or consented to any third party petition or application) to any tribunal for the...
	9. The levy of the Assessments (as defined in the Limited Offering Memorandum) on property in Improvement Area #1 of the District owned by the Pod Developer did not conflict with or constitute a breach of or default under any agreement, indenture or o...
	10. The Pod Developer is not in default under any mortgage, trust indenture, lease or other instrument to which it or any of its assets is subject, which default would have a material and adverse effect on the Series 2024 Bonds or the development of t...
	11. The Pod Developer has no knowledge of any physical condition of the Elevon Development owned or to be developed by the Pod Developer that currently requires, or currently is reasonably expected to require in the process of development, investigati...
	2. The Pod Developer is a Texas limited liability company, validly existing and in good standing under the laws of the State of Texas.
	2. Representatives of the Pod Developer have provided information to the City and the Underwriter to be used in connection with: (a) the offering by the City of the Series 2024 Bonds, pursuant to the City’s Preliminary Limited Offering Memorandum, dat...
	3. The Pod Developer has delivered to the Underwriter and the City true, correct, complete and fully executed copies of the Pod Developer’s organizational documents, and such documents have not been amended or supplemented and are in full force and ef...
	4. The Pod Developer has delivered to the Underwriter and the City a (i) Certificate of Status from the Texas Secretary of State and (ii) verification of franchise tax account status from the Texas Comptroller of Public Accounts for the Pod Developer.
	5. The execution and delivery of this Closing Certificate by the Pod Developer does not violate any judgment, order, writ, injunction or decree binding on the Pod Developer or any indenture, agreement, or other instrument to which the Pod Developer is...
	6. The Pod Developer has reviewed and approved the information relating to the Pod Developer and its Builder Development Obligations (as defined in the Limited Offering Memorandum) contained under the captions “PLAN OF FINANCE” (except for the informa...
	7. The Pod Developer is in compliance in all material respects with all provisions of applicable law in all material respects relating to the Pod Developer in connection with the Elevon Development. Except as otherwise described in the Limited Offerin...
	8. The Pod Developer is not insolvent and have not made an assignment for the benefit of creditors, filed or consented to a petition in bankruptcy, petitioned or applied (or consented to any third party petition or application) to any tribunal for the...
	9. The levy of the Assessments (as defined in the Limited Offering Memorandum) on property in Improvement Area #1 of the District owned by the Pod Developer did not conflict with or constitute a breach of or default under any agreement, indenture or o...
	10. The Pod Developer is not in default under any mortgage, trust indenture, lease or other instrument to which it or any of its assets is subject, which default would have a material and adverse effect on the Series 2024 Bonds or the development of t...
	11. The Pod Developer has no knowledge of any physical condition of the Elevon Development owned or to be developed by the Pod Developer that currently requires, or currently is reasonably expected to require in the process of development, investigati...
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	SECTION 1. Purpose of the Disclosure Agreement.  This Disclosure Agreement is being executed and delivered by the Issuer, the Administrator, and the Dissemination Agent for the benefit of the Owners (defined below) and beneficial owners of the 2024 Bo...
	SECTION 2. Definitions.  In addition to the definitions set forth above and in the Amended and Restated Indenture of Trust, dated as of October 1, 2024, relating to the 2024 Bonds (the “Indenture”), which apply to any capitalized term used in this Dis...
	“Annual Collection Costs” shall have the meaning assigned to such term in the Indenture.
	SECTION 3. Provision of Annual Financial Information and Audited Financial Statements.
	(a) Commencing with the Fiscal Year ending September 30, 2024, the Issuer shall provide or cause to be provided to the MSRB, in the electronic or other format required by the MSRB (i) not later than six (6) months after the end of the Issuer’s Fiscal ...
	(b) Upon delivery by the Issuer of the Annual Financial Information or the Audited Financial Statements, as applicable, to the Dissemination Agent together, with written instructions to file such information or financial statements, as applicable, wit...
	(i) determine the filing address or other filing location of the MSRB each year prior to filing the Annual Financial Information or the Audited Financial Statements, as applicable, on the respective dates required in subsection (a); and
	(ii) file the Annual Financial Information or the Audited Financial Statements, as applicable, on the respective dates required, containing or incorporating by reference the information set forth in Section 4 hereof;

	(c) If the Issuer has provided the Dissemination Agent with the completed Annual Financial Information or the Audited Financial Statements, as applicable, together with written instructions to file such financial information or financial statements wi...

	Section 4. Content and Timing of Annual Financial Information and Audited Financial Statements.  The Annual Financial Information and the Audited Financial Statements shall contain or incorporate by reference, and the Issuer agrees to provide or cause...
	(a) Annual Financial Information.  Within six (6) months after the end of each Fiscal Year, the Annual Financial Information of the Issuer (any or all of which may be unaudited) being:
	(i) Tables setting forth the following information, as of the end of such Fiscal Year:
	(A) For the 2024 Bonds, the maturity date or dates, the interest rate or rates, the original aggregate principal amount, the principal amount remaining Outstanding, and the outstanding interest amount;
	(B) The amounts in the funds and accounts under the Indenture securing the 2024 Bonds and a description of the related investments; and
	(C) The assets and liabilities of the Trust Estate.

	(ii) Financial information and operating data with respect to the Issuer of the general type, in substantially similar form to that shown in the tables provided under Sections 4(a)(ii)(A) and 4(a)(ii)(B) of Exhibit B attached hereto.  Such information...
	(iii) The certified total assessed value for the land in Improvement Area #1 of the District for such Fiscal Year according to the Collin Central Appraisal District.
	(iv) Updates to the information in the Service and Assessment Plan or the Annual Service Plan Update as most recently amended or supplemented, including any changes to the methodology for levying the Assessments in Improvement Area #1 of the District.
	(v) Until building permits have been issued for parcels or lots representing, in the aggregate, ninety-five percent (95%) of the total the Assessments levied within Improvement Area #1 of the District, the Annual Financial Information (in the Annual S...
	(vi) If the total amount of delinquencies greater than 150 days equals or exceeds five percent (5%) of the amount of Assessments due in any fiscal year, a list of delinquent property owners.
	(vii) A description of any amendment to this Disclosure Agreement and a copy of any restatements to the Issuer’s audited financial statements during such Fiscal Year.

	(b) Audited Financial Statements. Within twelve (12) months after the end of each Fiscal Year, the Audited Financial Statements of the Issuer, prepared in accordance with generally accepted accounting principles applicable from time to time to the Iss...
	Any or all of the items listed above may be included by specific reference to other documents, including disclosure documents of debt issues of the Issuer, which have been submitted to and are publicly accessible from the MSRB.  If the document includ...

	SECTION 5. Reporting of Significant Events.
	(a) Pursuant to the provisions of this Section 5, each of the following is a Listed Event with respect to the 2024 Bonds:
	1. Principal and interest payment delinquencies.
	2. Non-payment related defaults, if material.
	3. Unscheduled draws on debt service reserves reflecting financial difficulties.
	4. Unscheduled draws on credit enhancements reflecting financial difficulties.
	5. Substitution of credit or liquidity providers, or their failure to perform.
	6. Adverse tax opinions, the issuance by the IRS of proposed or final determinations of taxability, Notices of Proposed Issue (IRS Form 5701-TEB) or other material notices or determinations with respect to the tax status of the 2024 Bonds, or other ma...
	7. Modifications to rights of Owners, if material.
	8. Bond calls, if material, and tender offers.
	9. Defeasances.
	10. Release, substitution, or sale of property securing repayment of the 2024 Bonds, if material.
	11. Rating changes.
	12. Bankruptcy, insolvency, receivership or similar event of the Issuer.
	13. The consummation of a merger, consolidation, or acquisition of the Issuer, or the sale of all or substantially all of the assets of the Issuer, other than in the ordinary course of business, the entry into a definitive agreement to undertake such ...
	14. Appointment of a successor or additional trustee under the Indenture or the change of name of a trustee, if material.


	SECTION 6. Termination of Reporting Obligations.  The obligations of the Issuer, the Administrator and the Dissemination Agent under this Disclosure Agreement shall terminate upon the legal defeasance, prior redemption or payment in full of all of the...
	SECTION 7. Dissemination Agent.  The Issuer may, from time to time, appoint or engage a Dissemination Agent or successor Dissemination Agent to assist it in carrying out its obligations under this Disclosure Agreement, and may discharge such Dissemina...
	SECTION 8. Amendment; Waiver.  Notwithstanding any other provisions of this Disclosure Agreement, the Issuer, the Administrator, and the Dissemination Agent may amend this Disclosure Agreement (and the Dissemination Agent shall not unreasonably withho...
	(a) If the amendment or waiver relates to the provisions of Sections 3(a), 4, or 5(a), it may only be made in connection with a change in circumstances that arises from a change in legal requirements, change in law, or change in the identity, nature o...
	(b) The undertaking, as amended or taking into account such waiver, would, in the opinion of nationally recognized bond counsel, have complied with the requirements of the Rule at the time of the delivery of the 2024 Bonds, after taking into account a...
	(c) The amendment or waiver either (i) is approved by the Owners of the 2024 Bonds in the same manner as provided in the Indenture for amendments to the Indenture with the consent of Owners, or (ii) does not, in the opinion of nationally recognized bo...
	In the event of any amendment or waiver of a provision of this Disclosure Agreement, the Issuer shall describe such amendment in the next related Annual Financial Information or Audited Financial Statements, and shall include, as applicable, a narrati...

	SECTION 9. Additional Information.  Nothing in this Disclosure Agreement shall be deemed to prevent the Issuer from disseminating any other information, using the means of dissemination set forth in this Disclosure Agreement or any other means of comm...
	SECTION 10. Default.  In the event of a failure of the Issuer to comply with any provision of this Disclosure Agreement, the Dissemination Agent or any Owner or beneficial owner of the 2024 Bonds may, and the Trustee (at the written request of any Par...
	SECTION 11. Duties, Immunities and Liabilities of Dissemination Agent and Administrator.
	(a) The Dissemination Agent shall not be responsible in any manner for the content of any notice or report (including without limitation the Annual Financial Information and the Audited Financial Statements) prepared by the Issuer pursuant to this Dis...
	(b) The Administrator shall not have any duty with respect to the content of any disclosures made pursuant to the terms hereof.  The Administrator shall have only such duties as are specifically set forth in this Disclosure Agreement, and no implied c...
	(c) UNDER NO CIRCUMSTANCES SHALL THE DISSEMINATION AGENT, THE ADMINISTRATOR, OR THE ISSUER BE LIABLE TO THE OWNER OR BENEFICIAL OWNER OF ANY BOND OR ANY OTHER PERSON, IN CONTRACT OR TORT, FOR DAMAGES RESULTING IN WHOLE OR IN PART FROM ANY BREACH BY AN...

	SECTION 12. Assessment Timeline.  The basic expected timeline for the collection of Assessments and the anticipated procedures for pursuing the collection of delinquent Assessments is set forth in Exhibit C which is solely intended to illustrate the g...
	SECTION 13. No Personal Liability.  No covenant, stipulation, obligation or agreement of the Issuer, the Administrator, or the Dissemination Agent contained in this Disclosure Agreement shall be deemed to be a covenant, stipulation, obligation or agre...
	SECTION 14. Severability.  In case any section or provision of this Disclosure Agreement, or any covenant, stipulation, obligation, agreement, act or action, or part thereof made, assumed, entered into, or taken thereunder or any application thereof, ...
	SECTION 15. Sovereign Immunity.  The Dissemination Agent and the Administrator agree that nothing in this Disclosure Agreement shall constitute or be construed as a waiver of the Issuer’s sovereign or governmental immunities regarding liability or suit.
	SECTION 16. Beneficiaries.  This Disclosure Agreement shall inure solely to the benefit of the Issuer, the Administrator, the Dissemination Agent, the Participating Underwriter, and the Owners and the beneficial owners from time to time of the 2024 Bo...
	SECTION 17. Dissemination Agent and Administrator Compensation.  The fees and expenses incurred by the Dissemination Agent and the Administrator for their respective services rendered in accordance with this Disclosure Agreement constitute Annual Coll...
	SECTION 18.  Statutory Verifications. The Dissemination Agent and the Administrator, each respectively, make the following representations and covenants pursuant to Chapters 2252, 2271, 2274, and 2276, Texas Government Code, as heretofore amended (the...
	(a) Not a Sanctioned Company.  The Dissemination Agent and the Administrator, each respectively, represent that neither the Dissemination Agent, the Administrator,  nor any parent company, wholly- or majority-owned subsidiaries, and other affiliates o...
	(b) No Boycott of Israel.  The Dissemination Agent and the Administrator, each respectively, hereby verify that the Dissemination Agent, the Administrator and any parent company, wholly- or majority-owned subsidiaries, and other affiliates of the Diss...
	(c) No Discrimination Against Firearm Entities.  The Dissemination Agent and the Administrator, each respectively, hereby verify that the Dissemination Agent, the Administrator and any parent company, wholly- or majority-owned subsidiaries, and other ...
	(d) No Boycott of Energy Companies.  The Dissemination Agent and the Administrator, each respectively, hereby verify that the Dissemination Agent, the Administrator and any parent company, wholly- or majority-owned subsidiaries, and other affiliates o...
	SECTION 19. Disclosure of Interested Parties. Pursuant to Section 2252.908(c)(4), Texas Government Code, as amended, the Dissemination Agent hereby certifies it is a publicly traded business entity and is not required to file a Certificate of Interest...
	Section 20. Governing Law.  This Disclosure Agreement shall be governed by the laws of the State of Texas.
	Section 21. Counterparts.  This Disclosure Agreement may be executed in several counterparts, each of which shall be an original and all of which shall constitute but one and the same instrument. The Issuer, the Administrator and the Dissemination Age...





