LIMITED OFFERING MEMORANDUM DATED OCTOBER 23, 2023
NEW ISSUE NOT RATED

THE BONDS ARE INITIALLY OFFERED ONLY TO “ACCREDITED INVESTORS” (AS DEFINED IN RULE 501 OF
REGULATION D PROMULGATED UNDER THE SECURITIES ACT OF 1933) AND “QUALIFIED INSTITUTIONAL BUYERS”
(AS DEFINED IN RULE 144A UNDER THE SECURITIES ACT OF 1933). SEE “LIMITATIONS APPLICABLE TO INITIAL
PURCHASERS.”

In the opinion of Bond Counsel, interest on the Bonds will be excludable from gross income for federal income tax purposes under
existing law, subject to the matters described under “TAX MATTERS.” See “TAX MATTERS - Tax Exemption” for a discussion of Bond
Counsel’s opinion.

£ Plano $5,000,000
City of Excellence CITY OF PLANO, TEXAS,
(a municipal corporation of the State of Texas located in Collin and Denton Counties)
SPECIAL ASSESSMENT REVENUE BONDS, SERIES 2023
(HAGGARD FARM PUBLIC IMPROVEMENT DISTRICT IMPROVEMENT AREA #1 PROJECT)

Dated Date: November 20, 2023
Interest to Accrue from Closing Date (defined herein) Due: September 15, as shown on the inside cover

The City of Plano, Texas, Special Assessment Revenue Bonds, Series 2023 (Haggard Farm Public Improvement District Improvement
Area #1 Project) (the “Bonds”), are being issued by the City of Plano, Texas (the “City”). The Bonds will be issued in fully registered form,
without coupons, in authorized denominations of $100,000 of principal amount and any integral multiple of $1,000 in excess thereof. The
Bonds will bear interest at the rates set forth on the inside cover page hereof, and such interest will be calculated on the basis of a 360-day
year of twelve 30-day months and will be payable on each March 15 and September 15, commencing March 15, 2024, until maturity or
earlier redemption. The Bonds will be registered in the name of Cede & Co., as nominee of The Depository Trust Company (“DTC”), New
York, New York. No physical delivery of the Bonds will be made to the beneficial owners thereof. For so long as the book-entry-only system
is maintained, the principal of and interest on the Bonds will be paid from the sources described herein by Wilmington Trust, National
Association, Dallas, Texas, as trustee (the “Trustee”), to Cede & Co. as the registered owner thereof. See “BOOK-ENTRY-ONLY SYSTEM.”
Capitalized terms not otherwise defined herein shall have the meanings assigned to them in the Indenture.

The Bonds are being issued by the City pursuant to the Public Improvement District Assessment Act, Subchapter A of Chapter 372,
Texas Local Government Code, as amended (the “PID Act”), an ordinance adopted by the City Council of the City (the “City Council”), and
an Indenture of Trust (the “Indenture”), entered into by and between the City and the Trustee.

Proceeds of the Bonds will be used to provide funds for (i) paying a portion of the actual costs of the Improvement Area #1 Projects,
(ii) paying a portion of the costs incidental to the organization and administration of the Haggard Farm Public Improvement District (the
“District”), and (iii) paying Bond Issuance Costs, including funding a reserve fund and paying a portion of the interest on the Bonds during
the period of acquisition and construction of the Improvement Area #1 Projects, and other costs related to the issuance of the Bonds. See
“THE IMPROVEMENT AREA #1 AUTHORIZED IMPROVEMENTS” and “APPENDIX B — Form of Indenture.”

The Bonds, when issued and delivered, will constitute valid and binding special, limited obligations of the City payable solely from and
secured by the Trust Estate, consisting primarily of the Assessments levied against assessed parcels in Improvement Area #1 of the District
in accordance with a Service and Assessment Plan and other funds comprising the Trust Estate, all to the extent and upon the conditions
described herein. The Bonds are not payable from funds raised or to be raised from taxation. See “SECURITY FOR THE BONDS.” The Bonds
are subject to redemption at the times, in the amounts, and at the redemption prices more fully described herein under the subcaption
“DESCRIPTION OF THE BONDS — Redemption Provisions.”

The Bonds involve a significant degree of risk and are not suitable for all investors. See “BONDHOLDERS’ RISKS” and
“SUITABILITY FOR INVESTMENT.” Prospective purchasers should carefully evaluate the risks and merits of an investment
in the Bonds, should consult with their legal and financial advisors before considering a purchase of the Bonds, and should
be willing to bear the risks of loss of their investment in the Bonds. The Bonds are not credit enhanced or rated and no
application has been made for a rating on the Bonds.

THE BONDS ARE SPECIAL, LIMITED OBLIGATIONS OF THE CITY PAYABLE SOLELY FROM THE PLEDGED REVENUES AND
OTHER FUNDS COMPRISING THE TRUST ESTATE, AS AND TO THE EXTENT PROVIDED IN THE INDENTURE. THE BONDS DO NOT
GIVE RISE TO A CHARGE AGAINST THE GENERAL CREDIT OR TAXING POWER OF THE CITY AND ARE PAYABLE SOLELY FROM
THE SOURCES IDENTIFIED IN THE INDENTURE. THE OWNERS OF THE BONDS SHALL NEVER HAVE THE RIGHT TO DEMAND
PAYMENT THEREOF OUT OF MONEY RAISED OR TO BE RAISED BY TAXATION, OR OUT OF ANY FUNDS OF THE CITY OTHER
THAN THE PLEDGED REVENUES, AS AND TO THE EXTENT PROVIDED IN THE INDENTURE. NO OWNER OF THE BONDS SHALL
HAVE THE RIGHT TO DEMAND ANY EXERCISE OF THE CITY’S TAXING POWER TO PAY THE PRINCIPAL OF THE BONDS OR THE
INTEREST OR REDEMPTION PREMIUM, IF ANY, THEREON. THE CITY SHALL HAVE NO LEGAL OR MORAL OBLIGATION TO PAY THE
BONDS OUT OF ANY FUNDS OF THE CITY OTHER THAN THE PLEDGED REVENUES AND OTHER FUNDS COMPRISING THE TRUST
ESTATE. SEE “SECURITY FOR THE BONDS.”

This cover page contains certain information for quick reference only. It is not a summary of the Bonds. Investors must read this entire
Limited Offering Memorandum to obtain information essential to the making of an informed investment decision.

The Bonds are offered for delivery when, as, and if issued by the City and accepted by the Underwriter (identified below), subject to,
among other things, the approval of the Bonds by the Attorney General of Texas and the receipt of the opinion of Norton Rose Fulbright
US LLP, Bond Counsel, as to the validity of the Bonds and the excludability of interest thereon from gross income for federal income tax
purposes. See “APPENDIX D — Form of Opinion of Bond Counsel.” Certain legal matters will be passed upon for the City by Greenberg
Traurig, LLP, for the Underwriter by its counsel, Orrick, Herrington & Sutcliffe LLP, and for the Developer by its counsel, Winstead PC. It
is expected that the Bonds will be delivered in book-entry form through the facilities of DTC on or about November 20, 2023 (the “Closing
Date”).

FMSbonds, Inc.



MATURITIES, PRINCIPAL AMOUNTS, INTEREST RATES, PRICES, YIELDS,
AND CUSIP NUMBERS

CUSIP Prefix: 727220@

$5,000,000
CITY OF PLANO, TEXAS,
(a municipal corporation of the State of Texas located in Collin and Denton Counties)
SPECIAL ASSESSMENT REVENUE BONDS, SERIES 2023
(HAGGARD FARM PUBLIC IMPROVEMENT DISTRICT IMPROVEMENT AREA #1 PROJECT)

$5,000,000 7.500% Term Bonds, Due September 15, 2053, Priced to Yield 7.500%; CUSIP 727220AC9 ® ®©

CUSIP numbers are included solely for the convenience of owners of the Bonds. CUSIP is a registered trademark of the American
Bankers Association. CUSIP data herein is provided by CUSIP Global Services (“CGS”), managed by FactSet Research Systems Inc.
on behalf of the American Bankers Association. This data is not intended to create a database and does not serve in any way as a
substitute for the service provided by CGS. CUSIP numbers are provided for convenience of reference only. The City, the City’s
Financial Advisor and the Underwriter do not take any responsibility for the accuracy of such numbers.

® The Bonds are subject to redemption, in whole or in part, before their scheduled maturity, at the option of the City, on any date on or
after September 15, 2033, such redemption date or dates to be fixed by the City, at the redemption price of 100% of principal amount
thereof, plus accrued and unpaid interest to the date of redemption, as described herein under “DESCRIPTION OF THE BONDS —
Redemption Provisions.”

The Bonds are also subject to mandatory sinking fund redemption and extraordinary optional redemption as described herein under
“DESCRIPTION OF THE BONDS — Redemption Provisions.”



CITY OF PLANO, TEXAS

CITY COUNCIL
Name Term Expires

John B. Muns, Mayor, Place 6 May 2025

Kayci Prince, Mayor Pro-Tem, Place 4 May 2025

Maria Tu, Deputy Mayor Pro-Tem, Place 1 May 2027

Anthony Ricciardelli, Councilmember, Place 2 May 2025

Rick Horne, Councilmember, Place 3 May 2027

Shelby Williams, Councilmember, Place 5 May 2027

Julie Holmer, Councilmember, Place 7 May 2027

Rick Smith, Councilmember, Place 8 May 2025

Name Position Length of Service Total Government Service
Mark D. Israelson City Manager 4 Years 23 Years
Lisa C. Henderson City Secretary 9 Years 20 Years
Denise Tacke Director of Finance 15 Years 23 Years
Paige Mims City Attorney 9 Years 27 Years
BOND COUNSEL FINANCIAL ADVISOR
Norton Rose Fulbright US LLP Hilltop Securities Inc.
Dallas, Texas Fort Worth, Texas
PID ADMINISTRATOR

P3Works, LLC
Austin, Houston and North Richland Hills, Texas

For additional information regarding the City, please contact:

Denise Tacke Laura Alexander

Director of Finance Senior Managing Director
City of Plano, Texas Hilltop Securities, Inc.

P.O. Box 860358 777 Main Street, Suite 1525
Plano, Texas 75086 Fort Worth, Texas 76102

(972) 941-5233 (817) 322-9710
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MAP SHOWING BOUNDARIES OF IMPROVEMENT AREA #1
AND MAJOR IMPROVEMENT AREA WITHIN THE DISTRICT"

EXHIBIT A-3
MAP OF MAJOR IMPROVEMENT AREA

AGGARD FARM

D, Taxes
072) 779-1320
B T egatraion rio. Fizs

" Phase 1A represents Improvement Area #1. The remaining area within the District constitutes the Major Improvement Area.
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MAP SHOWING CONCEPT PLAN OF THE DISTRICT

™
N

CASFHIC SCALE 1 FEET
75 150 30

SCALE: Te150 N M08

.*?ﬂfg‘fmeLPa_@gﬂ" .
PR Lm0 URIT MF.,

2.1 ACREZ

Tract 1, Parcel 8

| |y
144,000 SF OFFICE v

EXHIBIT A
OVERALL CONCEPT PLAN

AGGARD FARM

, Texas




NO DEALER, BROKER, SALESPERSON OR OTHER PERSON HAS BEEN AUTHORIZED BY THE CITY OR
THE UNDERWRITER TO GIVE ANY INFORMATION OR MAKE ANY REPRESENTATIONS, OTHER
THAN THOSE CONTAINED IN THIS LIMITED OFFERING MEMORANDUM, AND IF GIVEN OR MADE,
SUCH OTHER INFORMATION OR REPRESENTATIONS MUST NOT BE RELIED UPON AS HAVING
BEEN AUTHORIZED BY EITHER OF THE FOREGOING. THIS LIMITED OFFERING MEMORANDUM
DOES NOT CONSTITUTE AN OFFER TO SELL OR THE SOLICITATION OF AN OFFER TO BUY AND
THERE SHALL BE NO OFFER, SOLICITATION OR SALE OF THE BONDS BY ANY PERSON IN ANY
JURISDICTION IN WHICH IT IS UNLAWFUL FOR SUCH PERSON TO MAKE SUCH OFFER,
SOLICITATION OR SALE.

THE INITIAL PURCHASERS ARE ADVISED THAT THE BONDS BEING OFFERED PURSUANT TO THIS
LIMITED OFFERING MEMORANDUM ARE BEING OFFERED AND SOLD ONLY TO “ACCREDITED
INVESTORS” AS DEFINED IN RULE 501 OF REGULATION D PROMULGATED UNDER THE SECURITIES
ACT OF 1933, AS AMENDED (THE “SECURITIES ACT OF 1933”) AND “QUALIFIED INSTITUTIONAL
BUYERS” AS DEFINED IN RULE 144A PROMULGATED UNDER THE SECURITIES ACT OF 1933. SEE
“LIMITATIONS APPLICABLE TO INITIAL PURCHASERS” HEREIN. EACH PROSPECTIVE INITIAL
PURCHASER IS RESPONSIBLE FOR ASSESSING THE MERITS AND RISKS OF AN INVESTMENT IN THE
BONDS, MUST BE ABLE TO BEAR THE ECONOMIC AND FINANCIAL RISK OF SUCH INVESTMENT IN
THE BONDS, AND MUST BE ABLE TO AFFORD A COMPLETE LOSS OF SUCH INVESTMENT. CERTAIN
RISKS ASSOCIATED WITH THE PURCHASE OF THE BONDS ARE SET FORTH UNDER
“BONDHOLDERS’ RISKS” HEREIN. EACH INITIAL PURCHASER, BY ACCEPTING THE BONDS,
AGREES THAT IT WILL BE DEEMED TO HAVE MADE THE ACKNOWLEDGMENTS AND
REPRESENTATIONS DESCRIBED UNDER THE HEADING “LIMITATIONS APPLICABLE TO INITIAL
PURCHASERS.”

THE UNDERWRITER HAS REVIEWED THE INFORMATION IN THIS LIMITED OFFERING
MEMORANDUM IN ACCORDANCE WITH, AND AS PART OF, ITS RESPONSIBILITIES TO INVESTORS
UNDER THE UNITED STATES FEDERAL SECURITIES LAWS AS APPLIED TO THE FACTS AND
CIRCUMSTANCES OF THIS TRANSACTION. THE INFORMATION SET FORTH HEREIN HAS BEEN
FURNISHED BY THE CITY AND OBTAINED FROM SOURCES, INCLUDING THE DEVELOPER AND THE
LANDOWNERS, WHICH ARE BELIEVED BY THE CITY AND THE UNDERWRITER TO BE RELIABLE,
BUT IT IS NOT GUARANTEED AS TO ACCURACY OR COMPLETENESS, AND IS NOT TO BE
CONSTRUED AS A REPRESENTATION OF THE UNDERWRITER. THE INFORMATION AND
EXPRESSIONS OF OPINION HEREIN ARE SUBJECT TO CHANGE WITHOUT NOTICE, AND NEITHER
THE DELIVERY OF THIS LIMITED OFFERING MEMORANDUM, NOR ANY SALE MADE HEREUNDER,
SHALL, UNDER ANY CIRCUMSTANCES, CREATE ANY IMPLICATION THAT THERE HAS BEEN NO
CHANGE IN THE AFFAIRS OF THE CITY, THE DEVELOPER OR THE LANDOWNERS SINCE THE DATE
HEREOF.

NONE OF THE CITY, THE UNDERWRITER, THE DEVELOPER OR THE LANDOWNERS MAKE ANY
REPRESENTATION AS TO THE ACCURACY, COMPLETENESS, OR ADEQUACY OF THE INFORMATION
SUPPLIED BY THE DEPOSITORY TRUST COMPANY FOR USE IN THIS LIMITED OFFERING
MEMORANDUM.

THE BONDS HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, NOR HAS THE
INDENTURE BEEN QUALIFIED UNDER THE TRUST INDENTURE ACT OF 1939, IN RELIANCE UPON
EXEMPTIONS CONTAINED IN SUCH LAWS. THE REGISTRATION OR QUALIFICATION OF THE BONDS
UNDER THE SECURITIES LAWS OF ANY JURISDICTION IN WHICH THEY MAY HAVE BEEN
REGISTERED OR QUALIFIED, IF ANY, SHALL NOT BE REGARDED AS A RECOMMENDATION
THEREOF. NONE OF SUCH JURISDICTIONS, OR ANY OF THEIR AGENCIES, HAVE PASSED UPON THE
MERITS OF THE BONDS OR THE ACCURACY OR COMPLETENESS OF THIS LIMITED OFFERING
MEMORANDUM.

CERTAIN STATEMENTS INCLUDED OR INCORPORATED BY REFERENCE IN THIS LIMITED
OFFERING MEMORANDUM CONSTITUTE “FORWARD-LOOKING STATEMENTS” WITHIN THE
MEANING OF THE UNITED STATES PRIVATE SECURITIES LITIGATION REFORM ACT OF 1995,
SECTION 21E OF THE UNITED STATES EXCHANGE ACT OF 1934, AS AMENDED, AND SECTION 27A
OF THE SECURITIES ACT OF 1933. SUCH STATEMENTS ARE GENERALLY IDENTIFIABLE BY THE
TERMINOLOGY USED, SUCH AS “PLAN,” “EXPECT,” “ESTIMATE,” “PROJECT,” “ANTICIPATE,”
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“BUDGET” OR OTHER SIMILAR WORDS. THE ACHIEVEMENT OF CERTAIN RESULTS OR OTHER
EXPECTATIONS CONTAINED IN SUCH FORWARD-LOOKING STATEMENTS INVOLVE KNOWN AND
UNKNOWN RISKS, UNCERTAINTIES AND OTHER FACTORS WHICH MAY CAUSE ACTUAL RESULTS,
PERFORMANCE OR ACHIEVEMENTS DESCRIBED TO BE MATERIALLY DIFFERENT FROM ANY
FUTURE RESULTS, PERFORMANCE OR ACHIEVEMENTS EXPRESSED OR IMPLIED BY SUCH
FORWARD-LOOKING STATEMENTS. THE CITY DOES NOT PLAN TO ISSUE ANY UPDATES OR
REVISIONS TO THOSE FORWARD-LOOKING STATEMENTS IF OR WHEN ANY OF ITS EXPECTATIONS
OR EVENTS, CONDITIONS OR CIRCUMSTANCES ON WHICH SUCH STATEMENTS ARE BASED
OCCUR, OTHER THAN AS DESCRIBED UNDER “CONTINUING DISCLOSURE” HEREIN.

THE TRUSTEE HAS NOT PARTICIPATED IN THE PREPARATION OF THIS LIMITED OFFERING
MEMORANDUM AND ASSUMES NO RESPONSIBILITY FOR THE ACCURACY OR COMPLETENESS OF
ANY INFORMATION CONTAINED IN THIS LIMITED OFFERING MEMORANDUM OR THE RELATED
TRANSACTIONS AND DOCUMENTS OR FOR ANY FAILURE BY ANY PARTY TO DISCLOSE EVENTS
THAT MAY HAVE OCCURRED AND MAY AFFECT THE SIGNIFICANCE OR ACCURACY OF SUCH
INFORMATION.

NEITHER THE UNITED STATES SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE
SECURITIES COMMISSION HAS APPROVED OR DISAPPROVED OF THE BONDS OR PASSED UPON
THE ADEQUACY OR ACCURACY OF THIS DOCUMENT. ANY REPRESENTATION TO THE CONTRARY
IS A CRIMINAL OFFENSE.

REFERENCES TO WEBSITE ADDRESSES PRESENTED HEREIN ARE FOR INFORMATIONAL PURPOSES
ONLY AND MAY BE IN THE FORM OF A HYPERLINK SOLELY FOR THE READER’S CONVENIENCE.
UNLESS SPECIFIED OTHERWISE, SUCH WEBSITES AND THE INFORMATION OR LINKS CONTAINED
THEREIN ARE NOT INCORPORATED INTO, AND ARE NOT PART OF, THIS LIMITED OFFERING
MEMORANDUM FOR PURPOSES OF, AND AS THAT TERM IS DEFINED IN, RULE 15C2-12.

(REMAINDER OF PAGE IS INTENTIONALLY LEFT BLANK.)
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LIMITED OFFERING MEMORANDUM

$5,000,000
CITY OF PLANO, TEXAS,
(a municipal corporation of the State of Texas located in Collin and Denton Counties)
SPECIAL ASSESSMENT REVENUE BONDS, SERIES 2023
(HAGGARD FARM PUBLIC IMPROVEMENT DISTRICT IMPROVEMENT AREA #1 PROJECT)

INTRODUCTION

The purpose of this Limited Offering Memorandum, including the cover page, the inside cover and the
appendices hereto, is to provide certain information in connection with the issuance and sale by the City of Plano,
Texas (the “City”), of its $5,000,000 aggregate principal amount of Special Assessment Revenue Bonds, Series
2023 (Haggard Farm Public Improvement District Improvement Area #1 Project) (the “Bonds”).

INITIAL PURCHASERS ARE ADVISED THAT THE BONDS BEING OFFERED PURSUANT TO
THIS LIMITED OFFERING MEMORANDUM ARE BEING OFFERED INITIALLY TO AND ARE BEING
SOLD ONLY TO “ACCREDITED INVESTORS” AS DEFINED IN RULE 501 OF REGULATION D
PROMULGATED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT OF
1933”) AND “QUALIFIED INSTITUTIONAL BUYERS” AS DEFINED IN RULE 144A PROMULGATED
UNDER THE SECURITIES ACT OF 1933. PROSPECTIVE INVESTORS SHOULD BE AWARE OF CERTAIN
RISK FACTORS, ANY OF WHICH, IF MATERIALIZED TO A SUFFICIENT DEGREE, COULD DELAY OR
PREVENT PAYMENT OF PRINCIPAL OF, PREMIUM, IF ANY, AND/OR INTEREST ON THE BONDS. THE
BONDS ARE NOT A SUITABLE INVESTMENT FOR ALL INVESTORS. SEE “LIMITATIONS APPLICABLE
TO INITIAL PURCHASERS,” “BONDHOLDERS’ RISKS,” AND “SUITABILITY FOR INVESTMENT.”

The Bonds are being issued by the City pursuant to the Public Improvement District Assessment Act,
Subchapter A of Chapter 372, Texas Local Government Code, as amended (the “PID Act”), the ordinance
authorizing the issuance of the Bonds adopted by the City Council of the City (the “City Council”) (the “Bond
Ordinance”), and an Indenture of Trust (the “Indenture”), entered into by and between the City and Wilmington
Trust, National Association, Dallas, Texas, as trustee (the “Trustee”). The Bonds will be secured by a pledge and
lien upon the Trust Estate (as defined in the Indenture), consisting primarily of revenue from special assessments
(the “Assessments”) levied pursuant to a separate ordinance adopted by the City Council (the “Assessment
Ordinance”) against assessed parcels (the “Improvement Area #1 Assessed Property”) located within Improvement
Area #1 (as defined herein) of the Haggard Farm Public Improvement District (the “District”), all to the extent and
upon the conditions described in the Indenture. See “SECURITY FOR THE BONDS” and “ASSESSMENT
PROCEDURES.”

Reference is made to the Indenture for a full statement of the authority for, and the terms and provisions of,
the Bonds. All capitalized terms used in this Limited Offering Memorandum, except as otherwise noted in
“ASSESSMENT PROCEDURES,” that are not otherwise defined herein shall have the meanings set forth in the
Indenture. See “APPENDIX B — Form of Indenture.”

Set forth herein are brief descriptions of the City, the District, the Developer (as defined herein), the
Landowners (as defined herein), the PID Administrator (as defined herein), the Assessment Ordinance, the Bond
Ordinance, the Service and Assessment Plan (as defined herein), the Construction Funding Agreement (as defined
herein), the Parks Agreement (as defined herein) and the Development Agreement (as defined herein), together with
summaries of terms of the Bonds and the Indenture and certain provisions of the PID Act. All references herein to
such documents and the PID Act are qualified in their entirety by reference to such documents or such PID Act and
all references to the Bonds are qualified by reference to the definitive forms thereof and the information with respect
thereto contained in the Indenture. Copies of these documents may be obtained during the period of the offering of
the Bonds from the Underwriter, FMSbonds, Inc., 5 Cowboys Way, Suite 300-25, Frisco, Texas 75034, telephone
number (214) 302-2246. The Form of Indenture appears in APPENDIX B and the Form of Service and Assessment
Plan appears as APPENDIX C. The information provided under this caption “INTRODUCTION” is intended to
provide a brief overview of the information provided in the other captions herein and is not intended, and should not
be considered, fully representative or complete as to the subjects discussed hereunder.



PLAN OF FINANCE
Development Plan

The District consists of approximately 142.49 acres making up the master planned mixed-use community
known as Haggard Farm (the “Development”). SW Haggard Master Developer, LLC, a Texas limited liability
company (the “Developer”), expects to develop the District in multiple phases (each, a “Phase”), beginning with the
construction of certain public improvements benefitting the entire District (the “Major Improvements”) and certain
public improvements benefiting only the first phase, consisting of approximately 11.5039 acres (“Improvement Area
#1” or “Phase 1A”), within the District (the “Improvement Area #1 Improvements” and, together with the Major
Improvements, the “Authorized Improvements”). The area within the District other than Improvement Area #1 is
hereinafter referred to as the “Major Improvement Area.” The Developer expects to begin construction of the Major
Improvements and the Improvement Area #1 Improvements in November of 2023 and expects to complete such
construction in September of 2024. See “THE DEVELOPMENT.” The boundaries of the District and the concept
plan for the District are shown in the “MAP SHOWING BOUNDARIES OF IMPROVEMENT AREA #1 AND
MAJOR IMPROVEMENT AREA WITHIN THE DISTRICT” and “MAP SHOWING CONCEPT PLAN OF THE
DISTRICT” on pages iv and v.

Pursuant to the Development Agreement by and among the City, the Developer and the Landowners, dated
as of August 28, 2023 (the “Development Agreement”), the Developer agreed to construct the Authorized
Improvements, the Park Improvements (as defined herein) (a portion of which constitute Major Improvements), as
further described in the Parks Agreement, and the City Subdivision Improvements (as defined herein) (collectively,
the “Development Agreement Improvements”) and the City agreed to reimburse the Developer for such
improvements through the Assessments, the Major Improvement Area Assessments (as defined herein), the Bonds,
the Major Improvement Area Bonds (as defined herein), or with funds provided by the City, as applicable. In
addition to the Development Agreement Improvements, the Developer will construct the Private Improvements (as
defined herein) without reimbursement by the City. See “THE DEVELOPMENT — Development Plan,” “—
Development Agreement” and “— Parks Agreement” and “APPENDIX G — Form of Development Agreement.”

The Developer does not currently own the land within the District; however, the Developer’s parent
company, Stillwater Capital Investments, LLC, a Texas limited liability company (“Stillwater”), has exclusive right
to purchase the land within the District, other than the Assisted Living Parcels (as defined herein), the option to
purchase of which is subordinate to Forefront Living (as defined herein), as described below, pursuant to the Option
Agreement (the “Option Agreement”) among Stillwater, Acres of Sunshine, Ltd., a Texas limited partnership
(“Acres of Sunshine”) and Haggard Enterprises Limited, Ltd., a Texas limited partnership (“Enterprises” and,
together with Acres of Sunshine, “Haggard” or the “Landowners”). The Developer expects that, as development
progresses within the District, Stillwater will exercise the option to purchase parcels of land under the Option
Agreement. Any tracts to be purchased under the Option Agreement will be purchased by either (i) Stillwater, (ii) a
single-purpose entity created by Stillwater for the purpose of purchasing such property, or (iii) a Joint Venture (as
defined herein) between Stillwater and Haggard. The Developer will be responsible for constructing the internal
horizontal and vertical improvements within each parcel that is purchased under the Option Agreement. The
purchaser of the land will then enter into leases for the constructed buildings. The Developer expects that SW
Haggard Office will purchase the office parcel within Phase 1A and Stillwater or an affiliate of Stillwater will
purchase the multifamily tract within Phase 1A under the terms of the Option Agreement, upon closing of the
Bonds. Additionally, the Landowners expect that (i) Acres of Sunshine will convey to AOS Land, LLC, an affiliate
of the Landowners, all of the land within the District owned by Acres of Sunshine, save and except the land within
Phase 1A, and (ii) Enterprises will convey to HEL Land, LLC, an affiliate of the Landowners, all of the land within
the District owned by Enterprises by the end of the first quarter of 2024. See “THE DEVELOPMENT — Option
Agreement” and “— Development Plan.”

The Development is expected to include approximately 33 acres of parkland, 100 townhome units, 700
multifamily units, 427 assisted living units, a 122-room hotel, 69,650 square feet of retail space, and 623,900 square
feet of office space. Improvement Area #1 is expected to consist of 350 multifamily units and 98,000 square feet of
office space. As of September 1, 2023, (i) SW Haggard Office I Development, LLC, a Texas limited liability
company, and affiliate of the Developer and Stillwater (“SW Haggard Office”), has executed a lease with WRA
Architects, Inc., a Texas corporation, for approximately 34,920 square feet of office space in Improvement Area #1
and (i) Stillwater has a letter of intent with Robert Elliot Custom Homes, LLC, an affiliate of the Developer and



Stillwater, for the purchase of the 100 townhome units within the Major Improvement Area. See “THE
DEVELOPMENT — Development Plan.”

The Landowners have entered into a Real Estate Purchase Option Agreement (the “Assisted Living
Agreement”) with Forefront Living Plano, a Texas non-profit corporation (“Forefront Living”), which grants
Forefront Living the option to purchase approximately 13.6 acres of land, consisting of approximately 10.1 acres
within the District comprising Tract 2, Parcels 3-5, the parcels on which assisted living units will be constructed (the
“Assisted Living Parcels”), and approximately 2.5 acres adjacent to the District. If purchased, Forefront Living
would be responsible for construction of the internal horizontal and vertical improvements. Stillwater’s option to
purchase the Assisted Living Parcels is subordinate to Forefront Living’s option to purchase to such land. If
Forefront Living does not exercise its option under the Assisted Living Agreement, the Developer will have the
option to purchase these parcels. See “THE DEVELOPMENT — Development Plan.”

Financing Plan

Improvement Area #I Projects. The Developer expects that the actual costs to complete the Major
Improvements allocable to Improvement Area #1 (the “Improvement Area #1 Major Improvements”) and the
Improvement Area #1 Improvements (together, the “Improvement Area #1 Projects”) will be approximately
$3,978,097. The City will finance and/or reimburse the Developer for a portion of the actual costs, paid, or incurred
by or on behalf of the Developer, of the Improvement Area #1 Projects in the approximate amount of $3,382,708,
through the issuance of the Bonds. The balance of the costs of the Improvement Area #1 Projects, in the total
approximate amount of $595,389 (the “Developer Contribution”), will be financed by the Developer and will not be
reimbursed by the City. The City and the Developer entered into the Haggard Farm Public Improvement District
Improvement Area #1 Projects Construction, Funding, and Acquisition Agreement, effective as of October 23,
2023, (the “Construction Funding Agreement”), which provides, in part, for the deposit of the Assessments and the
proceeds from the issuance and sale of the Bonds, the use of the Developer Contribution and the payment of the
actual costs of the Improvement Area #1 Projects. In accordance with the Indenture, the Development Agreement
and the Construction Funding Agreement, the Developer is required to deposit funds under the Indenture in an
amount equal to the Developer Contribution. See “SECURITY FOR THE BONDS — Project Fund,” “THE
IMPROVEMENT AREA #1 AUTHORIZED IMPROVEMENTS,” “THE DEVELOPER — History and Financing
of the District,” “APPENDIX B — Form of Indenture,” “APPENDIX C — Form of Service and Assessment Plan”
and “APPENDIX F — Form of Construction Funding Agreement.”

Major Improvement Area Projects. Concurrently with the issuance of the Bonds, the City expects to issue
its Special Assessment Revenue Bonds, Series 2023 (Haggard Farms Public Improvement District Major
Improvement Area Project) (the “Major Improvement Area Bonds”) to provide funds for (i) paying a portion of the
actual costs of the Major Improvements allocable to the Major Improvement Area (the “Major Improvement Area
Projects”), (ii) paying a portion of the costs incidental to the organization and administration of the District, and (iii)
paying bond issuance costs, including funding a reserve fund and paying a portion of the interest on the Major
Improvement Area Bonds during the period of acquisition and construction of the Major Improvement Area
Projects, and other costs related to the issuance of the Major Improvement Area Bonds. The Major Improvement
Area Bonds will be secured by a separate assessment levied against assessable property within the Major
Improvement Area only (the ‘“Major Improvement Area Assessments”). The Major Improvement Area
Assessments are not security for the Bonds.

Additional Improvements. The costs of the City Subdivision Improvements will be reimbursed to the
Developer with funds deposited by the City under the indenture for the Major Improvement Area Bonds (the “MIA
Indenture”), pursuant to the terms of the Development Agreement. The portion of the Parkland Improvements that
do not constitute Major Improvements will be financed by the City pursuant to the Parks Agreement. The Private
Improvements will be financed by the Developer without reimbursement by the City. See “THE DEVELOPMENT
— Development Plan,” “— Development Agreement” and “— Parks Agreement,” “THE DEVELOPER — History
and Financing of the District” and “APPENDIX G — Form of Development Agreement.”

The City and the Developer do not currently anticipate financing any improvements, other than the
Authorized Improvements, within the District, through the proceeds of assessments levied within the District or
bonds issued to finance such improvements. If, in the future, such plan changes, the City may levy an assessment
and issue PID Bonds (as defined herein) within the Major Improvement Area to finance internal improvements



therein. Such levy and issuance of PID Bonds would be required to comply with the provisions of the MIA
Indenture and the Development Agreement.

The Bonds

Proceeds of the Bonds will be used for the purpose of (i) paying a portion of the actual costs of the
Improvement Area #1 Projects, (ii) paying a portion of the costs incidental to the organization and administration of
the District (which includes the first year’s Annual Collection Costs (as defined herein) related to the Bonds), and
(iii) paying the Bond Issuance Costs (as defined herein), including funding a reserve fund and paying a portion of
the interest on the Bonds during the period of acquisition and construction of the Improvement Area #1 Projects, and
other costs related to the issuance of the Bonds (collectively, as further described herein under “THE
IMPROVEMENT AREA #1 AUTHORIZED IMPROVEMENTS”, the “Improvement Area #1 Authorized
Improvements”). See “SOURCES AND USES OF FUNDS,” “THE IMPROVEMENT AREA #1 AUTHORIZED
IMPROVEMENTS” and “APPENDIX B — Form of Indenture.”

Payment of the Bonds is secured by a pledge of and a lien upon the Trust Estate, consisting primarily of the
Assessments levied against the Improvement Area #1 Assessed Property, all to the extent and upon the conditions
described herein and in the Indenture. See “SECURITY FOR THE BONDS,” “ASSESSMENT PROCEDURES”
and “APPENDIX B — Form of Indenture.”

The Bonds shall never constitute an indebtedness or general obligation of the City, the State of Texas
(the “State”) or any other political subdivision of the State, within the meaning of any constitutional provision
or statutory limitation whatsoever, but the Bonds are limited and special obligations of the City payable
solely from the Trust Estate as provided in the Indenture. Neither the faith and credit nor the taxing power of
the City, the State or any other political subdivision of the State is pledged to the payment of the Bonds.

Only the Bonds are offered pursuant to this Limited Offering Memorandum. The Bonds and the
Major Improvement Area Bonds issued by the City are separate and distinct issues of securities secured by
separate assessments. The Major Improvement Area Bonds to be issued by the City are not offered pursuant
to this Limited Offering Memorandum. Investors interested in purchasing any of these other City obligations
should refer to the offering documents related thereto, when and if available.

LIMITATIONS APPLICABLE TO INITIAL PURCHASERS

Each initial purchaser is advised that the Bonds being offered pursuant to this Limited Offering
Memorandum are being offered and sold only to “accredited investors” as defined in Rule 501 of Regulation D
promulgated under the Securities Act of 1933 and “qualified institutional buyers” as defined in Rule 144A
promulgated under the Securities Act of 1933. Each initial purchaser of the Bonds (each, an “Investor”) will be
deemed to have acknowledged, represented and warranted to the City as follows:

1. The Investor has authority and is duly authorized to purchase the Bonds and to execute any
instruments and documents required to be executed by the Investor in connection with the purchase of the Bonds.

2. The Investor is an “accredited investor” under Rule 501 of Regulation D of the Securities Act of 1933
or a “qualified institutional buyer” under Rule 144A of the Securities Act of 1933, and therefore, has sufficient
knowledge and experience in financial and business matters, including purchase and ownership of municipal and
other tax-exempt obligations, to be able to evaluate the risks and merits of the investment represented by the Bonds.

3. The Bonds are being acquired by the Investor for investment and not with a view to, or for resale in
connection with, any distribution of the Bonds, and the Investor intends to hold the Bonds solely for its own account
for investment purposes and for an indefinite period of time and does not intend at this time to dispose of all or any
part of the Bonds. However, the investor may sell the Bonds at any time the Investor deems appropriate. The
Investor understands that it may need to bear the risks of this investment for an indefinite time, since any sale prior
to maturity may not be possible.

4.  The Investor understands that the Bonds are not registered under the Securities Act of 1933 and that
such registration is not legally required as of the date hereof; and further understands that the Bonds (a) are not



being registered or otherwise qualified for sale under the “Blue Sky” laws and regulations of any state, (b) will not
be listed in any stock or other securities exchange, and (c) will not carry a rating from any rating service.

5. The Investor acknowledges that it has either been supplied with or been given access to information,
including financial statements and other financial information, and the Investor has had the opportunity to ask
questions and receive answers from knowledgeable individuals concerning the City, the Improvement Area #1
Authorized Improvements, the Bonds, the security therefor, and such other information as the Investor has deemed
necessary or desirable in connection with its decision to purchase the Bonds (collectively, the “Investor
Information”). The Investor has received a copy of this Limited Offering Memorandum relating to the Bonds. The
Investor acknowledges that it has assumed responsibility for its review of the Investor Information and it has not
relied upon any advice, counsel, representation or information from the City in connection with the Investor’s
purchase of the Bonds. The Investor agrees that none of the City, its councilmembers, officers, or employees shall
have any liability to the Investor whatsoever for or in connection with the Investor’s decision to purchase the Bonds
except for gross negligence, fraud, or willful misconduct. For the avoidance of doubt, it is acknowledged that the
Underwriter is not deemed an officer or employee of the City.

6. The Investor acknowledges that the obligations of the City under the Indenture are special, limited
obligations payable solely from amounts paid by the City pursuant to the terms of the Indenture and the City shall
not be directly or indirectly or contingently or morally obligated to use any other moneys or assets of the City for
amounts due under the Indenture. The Investor understands that the Bonds are not secured by any pledge of any
moneys received or to be received from taxation by the City, the State or any political subdivision or taxing district
thereof; that the Bonds will never represent or constitute a general obligation or a pledge of the faith and credit of
the City, the State or any political subdivision thereof; that no right will exist to have taxes levied by the State or any
political subdivision thereof for the payment of principal and interest on the Bonds; and that the liability of the City
and the State with respect to the Bonds is subject to further limitations as set forth in the Bonds and the Indenture.

7. The Investor has made its own inquiry and analysis with respect to the Bonds and the security
therefor. The Investor is aware that the development of the District involves certain economic and regulatory
variables and risks that could adversely affect the security for the Bonds.

8. The Investor acknowledges that the sale of the Bonds to the Investor is made in reliance upon the
certifications, representations and warranties described in items 1-7 above.

DESCRIPTION OF THE BONDS
General Description

The Bonds will mature on the dates and in the amounts set forth in the inside cover page of this Limited
Offering Memorandum. Interest on the Bonds will accrue from their date of delivery to the Underwriter (the
“Closing Date”) and will be computed on the basis of a 360-day year of twelve 30-day months and will be payable
on each March 15 and September 15, commencing March 15, 2024 (each, an “Interest Payment Date”), until
maturity or prior redemption. Wilmington Trust, National Association, Dallas, Texas is the initial Trustee, Paying
Agent and Registrar for the Bonds.

The Bonds will be issued in fully registered form, without coupons, in authorized denominations of
$100,000 of principal and any integral multiple of $1,000 in excess thereof, as provided in the Indenture
(“Authorized Denominations”). Upon initial issuance, the ownership of the Bonds will be registered in the name of
Cede & Co., as nominee for The Depository Trust Company, New York, New York (“DTC”), and purchases of
beneficial interests in the Bonds will be made in book-entry only form. See “BOOK-ENTRY-ONLY SYSTEM” and
“SUITABILITY FOR INVESTMENT.”

Redemption Provisions

Optional Redemption. The City reserves the right and option to redeem the Bonds, in whole or in part, on
any date on or after September 15, 2033, such redemption date or dates to be fixed by the City, at the redemption
price of 100% of the principal amount of the Bonds to be redeemed, plus accrued and unpaid interest to the date of
redemption (the “Redemption Price”).




Extraordinary Optional Redemption. Notwithstanding any provision in the Indenture to the contrary, the
City reserves the right and option to redeem Bonds before their respective scheduled maturity dates, in whole or in
part, and in an amount and on a date specified in a City Certificate, at the Redemption Price of such Bonds, or
portions thereof, to be redeemed plus accrued interest to the date of redemption from amounts on deposit in the
Redemption Fund as a result of Prepayments (including related transfers to the Redemption Fund made pursuant to
the terms of the Indenture) or other transfers to the Redemption Fund under the terms of the Indenture, or as a result
of unexpended amounts transferred from the Project Fund pursuant to the terms of the Indenture. See
“ASSESSMENT PROCEDURES — Prepayment of Assessments” for the definition and description of
Prepayments.

Mandatory Sinking Fund Redemption. The Bonds are subject to mandatory sinking fund redemption prior
to their Stated Maturity and will be redeemed by the City in part at the Redemption Price from moneys available for
such purpose in the Principal and Interest Account of the Bond Fund, on the dates and in the respective Sinking
Fund Installments as set forth in the following schedule:

$5.,000,000 Bonds Maturing September 15, 2053

Sinking Fund Sinking Fund
Redemption Date Installment Redemption Date Installment
September 15, 2026 $ 60,000 September 15, 2040 $156,000
September 15, 2027 64,000 September 15, 2041 168,000
September 15, 2028 68,000 September 15, 2042 180,000
September 15, 2029 73,000 September 15, 2043 194,000
September 15, 2030 78,000 September 15, 2044 208,000
September 15, 2031 84,000 September 15, 2045 224,000
September 15, 2032 89,000 September 15, 2046 240,000
September 15, 2033 96,000 September 15, 2047 259,000
September 15, 2034 103,000 September 15, 2048 278,000
September 15, 2035 110,000 September 15, 2049 299,000
September 15, 2036 118,000 September 15, 2050 322,000
September 15, 2037 126,000 September 15, 2051 347,000
September 15, 2038 136,000 September 15, 2052 373,000
September 15, 2039 145,000 September 15, 20531 402,000

+ Stated Maturity

At least 45 days prior to each mandatory sinking fund redemption date, and subject to any prior reduction
authorized by the Indenture, the Trustee shall select a principal amount of Bonds (in accordance with the Indenture)
of such maturity equal to the Sinking Fund Installment amount of such Bonds to be redeemed, shall call such Bonds
for redemption on such scheduled mandatory sinking fund redemption date, and shall give notice of such
redemption, as provided in the Indenture.

The principal amount of Bonds of a Stated Maturity required to be redeemed on any mandatory sinking
fund redemption date pursuant to the Indenture shall be reduced, at the option of the City, by the principal amount of
any Bonds of such maturity which, at least 45 days prior to the mandatory sinking fund redemption date shall have
been acquired by the City at a price not exceeding the principal amount of such Bonds plus accrued and unpaid
interest to the date of purchase thereof, and delivered to the Trustee for cancellation.

The principal amount of Bonds required to be redeemed on any mandatory sinking fund redemption date
pursuant to the Indenture shall be reduced on a pro rata basis among Sinking Fund Installments by the principal
amount of any Bonds which, at least 45 days prior to the mandatory sinking fund redemption date, shall have been
redeemed pursuant to the optional redemption or extraordinary optional redemption provisions hereof and not
previously credited to a mandatory sinking fund redemption.

Partial Redemption. If less than all of the Bonds are to be redeemed pursuant to the Indenture, Bonds shall
be redeemed in minimum principal amounts of $1,000 or any integral multiple thereof. Each Bond shall be treated
as representing the number of Bonds that is obtained by dividing the principal amount of such Bond by $1,000. No
redemption shall result in a Bond in a denomination of less than the Authorized Denomination in effect at that time;
provided, however, if the amount of the Outstanding Bond is less than an Authorized Denomination after giving
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effect to such partial redemption, a Bond in the principal amount equal to the unredeemed portion, but not less than
$1,000, may be issued.

For Bonds redeemed pursuant to mandatory sinking fund redemption, the Trustee may select the Bonds to
be redeemed in any method that results in a random selection.

For Bonds redeemed pursuant to optional redemption, the Trustee will rely on the directions provided in a
City Certificate.

If less than all of the Bonds are called for extraordinary optional redemption pursuant to the Indenture, the
Bonds or portion of a Bond to be redeemed shall be selected in the following manner:

(i) with respect to a Substantial Amount Redemption, the principal amount called for redemption
shall be allocated on a pro rata basis among all Outstanding Bonds; and

(i1) with respect to a Minor Amount Redemption, the Outstanding Bonds shall be redeemed in
inverse order of maturity.

The following defined terms apply to partial extraordinary optional redemptions:

“Substantial Amount Redemption” means a redemption of Bonds pursuant to extraordinary
optional redemption of a principal amount of Bonds that is greater than or equal to 10% of the Outstanding
principal amount of the Bonds.

“Minor Amount Redemption” means a redemption of Bonds pursuant to extraordinary optional
redemption of a principal amount of Bonds that is less than 10% of the Outstanding principal amount of the
Bonds.

Upon surrender of any Bond for redemption in part, the Trustee in accordance with the Indenture, shall
authenticate and deliver an exchange Bond or Bonds in an aggregate principal amount equal to the unredeemed
portion of the Bond so surrendered, such exchange being without charge.

Notice of Redemption. Upon written notification by the City to the Trustee of the exercise of any
redemption, the Trustee shall give notice of any redemption of Bonds by sending notice by United States mail, first-
class, postage prepaid, not less than 30 days before the date fixed for redemption, to the Owner of each Bond (or
part thereof) to be redeemed, at the address shown on the Register. Any such notice so given shall be conclusively
presumed to have been duly given, whether or not the Owner receives such notice.

The notice shall state the redemption date, the Redemption Price, the place at which the Bonds are to be
surrendered for payment, and, if less than all the Outstanding Bonds are to be redeemed, and subject to the terms of
the Indenture, an identification of the Bonds or portions thereof to be redeemed, any conditions to such redemption
and that on the redemption date, if all conditions, if any, to such redemption have been satisfied, such Bond shall
become due and payable. Notice of redemption having been given as provided in the Indenture, the Bonds or
portions thereof called for redemption shall become due and payable on the date fixed for redemption provided that
funds for the payment of the Redemption Price of such Bonds to the date fixed for redemption are on deposit with
the Trustee; thereafter, such Bonds or portions thereof shall cease to bear interest from and after the date fixed for
redemption, whether or not such Bonds are presented and surrendered for payment on such date.

The City has the right to rescind any optional redemption or extraordinary optional redemption described in
the Indenture by written notice to the Trustee on or prior to the date fixed for redemption. Any notice of redemption
shall be cancelled and annulled if for any reason funds are not available on the date fixed for redemption for the
payment in full of the Bonds then called for redemption, and such cancellation shall not constitute an Event of
Default under the Indenture. The Trustee shall mail notice of rescission of redemption in the same manner notice of
redemption was originally provided.

With respect to any optional redemption of the Bonds, unless the Trustee has received funds sufficient to
pay the Redemption Price of the Bonds to be redeemed before giving of a notice of redemption, the notice may state
the City may condition redemption on the receipt of such funds by the Trustee on or before the date fixed for the
redemption, or on the satisfaction of any other prerequisites set forth in the notice of redemption. If a conditional
notice of redemption is given and such prerequisites to the redemption are not satisfied and sufficient funds are not

7



received, the notice shall be of no force and effect, the City shall not redeem the Bonds and the Trustee shall give
notice, in the manner in which the notice of redemption was given, that the Bonds have not been redeemed.

BOOK-ENTRY-ONLY SYSTEM

This section describes how ownership of the Bonds is to be transferred and how the principal of, premium,
if any, and interest on the Bonds are to be paid to and credited by DTC, while the Bonds are registered in its
nominee name. The information in this section concerning DTC and the Book-Entry-Only System has been provided
by DTC for use in disclosure documents such as this Limited Offering Memorandum. The City and the Underwriter
believe the source of such information to be reliable, but neither the City nor the Underwriter takes responsibility
for the accuracy or completeness thereof.

The City cannot and does not give any assurance that (1) DTC will distribute payments of debt service on
the Bonds, or redemption or other notices, to DTC Participants, (2) DTC Participants or others will distribute debt
service payments paid to DTC or its nominee (as the registered owner of the Bonds), or redemption or other notices,
to the Beneficial Owners (as defined herein), or that they will do so on a timely basis or (3) DTC will serve and act
in the manner described in this Limited Offering Memorandum. The current rules applicable to DTC are on file
with the Securities and Exchange Commission (the “SEC”), and the current procedures of DTC to be followed in
dealing with DTC Participants are on file with DTC.

DTC will act as securities depository for the Bonds. The Bonds will be issued as fully-registered securities
registered in the name of Cede & Co. (DTC’s partnership nominee) or such other name as may be requested by an
authorized representative of DTC. One fully-registered security certificate will be issued for each maturity of the
Bonds, each in the aggregate principal amount of such maturity, and will be deposited with DTC.

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

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

To facilitate subsequent transfers, all Bonds deposited by Direct Participants with DTC are registered in the
name of DTC’s partnership nominee, Cede & Co., or such other name as may be requested by an authorized
representative of DTC. The deposit of Bonds with DTC and their registration in the name of Cede & Co. or such
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other DTC nominee do not affect any change in beneficial ownership. DTC has no knowledge of the actual
Beneficial Owners of the Bonds; DTC’s records reflect only the identity of the Direct Participants to whose accounts
such Bonds are credited, which may or may not be the Beneficial Owners. The Participants will remain responsible
for keeping account of their holdings on behalf of their customers.

Conveyance of notices and other communications by DTC to Direct Participants, by Direct Participants to
Indirect Participants, and by Direct Participants and Indirect Participants to Beneficial Owners will be governed by
arrangements among them, subject to any statutory or regulatory requirements as may be in effect from time to time.
Beneficial Owners of Bonds may wish to take certain steps to augment the transmission to them of notices of
significant events with respect to the Bonds, such as redemptions, tenders, defaults, and proposed amendments to the
Bond documents. For example, Beneficial Owners of Bonds may wish to ascertain that the nominee holding the
Bonds for their benefit has agreed to obtain and transmit notices to Beneficial Owners. In the alternative, Beneficial
Owners may wish to provide their names and addresses to the registrar and request that copies of notices be
provided directly to them.

Redemption notices shall be sent to DTC. If less than all Bonds of the same maturity are being redeemed,
DTC’s practice is to determine by lot the amount of the interest of each Direct Participant of such maturity to be
redeemed.

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

Principal, interest and all other payments on the Bonds will be made to Cede & Co., or such other nominee
as may be requested by an authorized representative of DTC. DTC’s practice is to credit Direct Participants’
accounts upon DTC’s receipt of funds and corresponding detail information from the City or Paying
Agent/Registrar, on the payment date in accordance with their respective holdings shown on DTC’s records.
Payments by Participants to Beneficial Owners will be governed by standing instructions and customary practices,
as is the case with securities held for the accounts of customers in bearer form or registered in “street name,” and
will be the responsibility of such Participant and not of DTC nor its nominee, the Trustee, the Paying
Agent/Registrar, or the City, subject to any statutory or regulatory requirements as may be in effect from time to
time. Payment of principal, interest and payments to Cede & Co. (or such other nominee as may be requested by an
authorized representative of DTC) is the responsibility of the Trustee, the Paying Agent/Registrar or the City,
disbursement of such payments to Direct Participants will be the responsibility of DTC, and disbursement of such
payments to the Beneficial Owners will be the responsibility of Participants.

DTC may discontinue providing its services as securities depository with respect to the Bonds at any time
by giving reasonable notice to the City or the Trustee. Under such circumstances, in the event that a successor
securities depository is not obtained, Bond certificates are required to be printed and delivered.

The City may decide to discontinue use of the system of book-entry transfers through DTC (or a successor
securities depository). In that event, Bond certificates will be printed and delivered. Thereafter, Bond certificates
may be transferred and exchanged as described in the Indenture.

The information in this section concerning DTC and DTC’s book-entry system has been obtained from
sources that the City believes to be reliable, but none of the City, the City’s Financial Advisor or the Underwriter
take any responsibility for the accuracy thereof.

NONE OF THE CITY, THE TRUSTEE, THE PAYING AGENT, THE CITY’S FINANCIAL ADVISOR
OR THE UNDERWRITER WILL HAVE ANY RESPONSIBILITY OR OBLIGATION TO THE DTC
PARTICIPANTS OR THE PERSONS FOR WHOM THEY ACT AS NOMINEE WITH RESPECT TO THE
PAYMENTS TO OR THE PROVIDING OF NOTICE FOR THE DTC PARTICIPANTS, THE INDIRECT
PARTICIPANTS OR THE BENEFICIAL OWNERS OF THE BONDS. THE CITY CANNOT AND DOES NOT
GIVE ANY ASSURANCES THAT DTC, THE DTC PARTICIPANTS OR OTHERS WILL DISTRIBUTE
PAYMENTS OF PRINCIPAL OF OR INTEREST ON THE BONDS PAID TO DTC OR ITS NOMINEE, AS THE
REGISTERED OWNER, OR PROVIDE ANY NOTICES TO THE BENEFICIAL OWNERS OR THAT THEY
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WILL DO SO ON A TIMELY BASIS, OR THAT DTC WILL ACT IN THE MANNER DESCRIBED IN THIS
LIMITED OFFERING MEMORANDUM. THE CURRENT RULES APPLICABLE TO DTC ARE ON FILE
WITH THE SECURITIES AND EXCHANGE COMMISSION, AND THE CURRENT PROCEDURES OF DTC
TO BE FOLLOWED IN DEALING WITH DTC PARTICIPANTS ARE ON FILE WITH DTC.

SECURITY FOR THE BONDS
General

THE BONDS ARE SPECIAL, LIMITED OBLIGATIONS OF THE CITY PAYABLE SOLELY FROM
THE PLEDGED REVENUES AND OTHER FUNDS COMPRISING THE TRUST ESTATE, AS AND TO THE
EXTENT PROVIDED IN THE INDENTURE. THE BONDS DO NOT GIVE RISE TO A CHARGE AGAINST
THE GENERAL CREDIT OR TAXING POWER OF THE CITY AND ARE PAYABLE SOLELY FROM THE
SOURCES IDENTIFIED IN THE INDENTURE. THE OWNERS OF THE BONDS SHALL NEVER HAVE THE
RIGHT TO DEMAND PAYMENT THEREOF OUT OF MONEY RAISED OR TO BE RAISED BY TAXATION,
OR OUT OF ANY FUNDS OF THE CITY OTHER THAN THE PLEDGED REVENUES AND OTHER FUNDS
COMPRISING THE TRUST ESTATE, AS AND TO THE EXTENT PROVIDED IN THE INDENTURE. NO
OWNER OF THE BONDS SHALL HAVE THE RIGHT TO DEMAND ANY EXERCISE OF THE CITY’S
TAXING POWER TO PAY THE PRINCIPAL OF THE BONDS OR THE INTEREST OR REDEMPTION
PREMIUM, IF ANY, THEREON. THE CITY SHALL HAVE NO LEGAL OR MORAL OBLIGATION TO PAY
THE BONDS OUT OF ANY FUNDS OF THE CITY OTHER THAN THE PLEDGED REVENUES AND OTHER
FUNDS COMPRISING THE TRUST ESTATE. SEE “APPENDIX B — FORM OF INDENTURE.”

The following is a summary of certain provisions contained in the Indenture. Reference is made to the
Indenture for a full statement of the terms and provisions of the Bonds. Investors must read the entire Indenture to
obtain information essential to the making of an informed investment decision. See “APPENDIX B — Form of
Indenture.”

The principal of, premium, if any, and interest on the Bonds are secured by a pledge of and a lien upon the
pledged revenues (the “Pledged Revenues”), consisting primarily of Assessments levied against the Improvement
Area #1 Assessed Property and other funds comprising the Trust Estate, all to the extent and upon the conditions
described herein and in the Indenture. In accordance with the PID Act, the City has caused the preparation of a
Service and Assessment Plan (as updated, amended and supplemented from time to time, the “Service and
Assessment Plan”), which describes the special benefit received by the Improvement Area #1 Assessed Property,
provides the basis and justification for the determination of special benefit on the Improvement Area #1 Assessed
Property, establishes the methodology for the levy of the Assessments and provides for the allocation of Pledged
Revenues for payment of principal of, premium, if any, and interest on the Bonds. The Service and Assessment Plan
is reviewed and updated at least annually (each, an “Annual Service Plan Update™) for the purpose of determining
the annual budget for improvements and the Annual Installments (as defined below) of Assessments due in a given
year. The determination by the City of the assessment methodology set forth in the Service and Assessment Plan is
the result of the discretionary exercise by the City Council of its legislative authority and governmental powers and
is conclusive and binding on all current and future landowners within the District. See “APPENDIX C — Form of
Service and Assessment Plan.”

Pledged Revenues

The City is authorized by the PID Act, the Assessment Ordinance and other provisions of applicable law to
finance the Improvement Area #1 Authorized Improvements by levying Assessments upon the Improvement Area
#1 Assessed Property. For a description of the assessment methodology and the amounts of Assessments levied in
Improvement Area #1, see “ASSESSMENT PROCEDURES” and “APPENDIX C — Form of Service and
Assessment Plan.”

Pursuant to the Indenture, the following terms are assigned the following meanings:
“Additional Interest” means the amount collected by application of the Additional Interest Rate.

“Additional Interest Rate” means the 0.50% additional interest rate charged on the Assessments pursuant to
Section 372.018 of the PID Act.
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“Additional Obligations” means any bonds or obligations, including specifically, any installment contracts,
reimbursement agreements, temporary notes or time warrants secured in whole or in part by an assessment, other
than the Assessments securing the Bonds, levied against property within Improvement Area #1 in accordance with
the PID Act.

“Annual Installment” means, with respect to each Assessed Parcel, each annual payment of the
Assessments (including both principal and interest) shown on the Assessment Roll attached to the Service and
Assessment Plan as Appendix F-1 related to the Improvement Area #1 Projects; which annual payment includes the
Annual Collection Costs and the Additional Interest collected on each annual payment of the Assessments as
described in the Indenture and as defined and calculated in the Service and Assessment Plan or in any Annual
Service Plan Update.

“Assessment Revenues” means monies collected by or on behalf of the City from any one or more of the
following: (i) an Assessment levied against an Assessed Parcel or Annual Installment payment thereof, including
any interest on such Assessment or Annual Installment thereof during any period of delinquency, (ii) a Prepayment,
and (iii) Foreclosure Proceeds.

“Pledged Funds” means the Pledged Revenue Fund, the Bond Fund, the Project Fund (excluding the
Developer Improvement Account), the Reserve Fund, and the Redemption Fund.

“Pledged Revenues” means the sum of (i) Assessment Revenue less the Annual Collection Costs and (ii)
any additional revenues that the City may pledge to the payment of Bonds.

The City covenants in the Indenture that it will take and pursue all reasonable actions permissible under
Applicable Laws to cause the Assessments to be collected and the liens thereof to be enforced continuously. See
“— Pledged Revenue Fund” and “APPENDIX C — Form of Service and Assessment Plan.”

Collection and Deposit of Assessments

The Assessments on each parcel, tract, or lot which are to be collected in each year during the term of the
Bonds are shown on the Assessment Roll. The Assessments, together with the interest thereon, will be deposited in
the Pledged Revenue Fund for the payment of the principal of and interest on the Bonds, as and to the extent
provided in the Service and Assessment Plan and the Indenture. See “SECURITY FOR THE BONDS — Pledged
Revenue Fund.”

The Assessments assessed to pay debt service on the Bonds together with interest thereon, are payable in
Annual Installments established by the Assessment Ordinance and the Service and Assessment Plan to correspond,
as nearly as practicable, to the debt service requirements for the Bonds. An Annual Installment of an Assessment
was made payable in the Assessment Ordinance in each City fiscal year preceding the date of final maturity of the
Bonds which, if collected, will be sufficient to pay debt service requirements attributable to the Bonds in the Service
and Assessment Plan. Each Annual Installment is payable as provided in the Service and Assessment Plan and the
Assessment Ordinance.

The portions of the Annual Installments of Assessments collected to pay Annual Collection Costs and
Delinquent Collection Costs will be deposited in the Administrative Fund and shall not constitute Pledged
Revenues.

Unconditional Levy of Assessments

The City imposed Assessments on the property within Improvement Area #1 sufficient to pay the principal
of and interest on the Bonds scheduled for payment from Pledged Revenues as described in the Indenture and in the
Service and Assessment Plan and coming due during each fiscal year. The Assessments shall be effective on the date
of, and strictly in accordance with the terms of, the Assessment Ordinance. Each Assessment may be paid
immediately in full or in periodic Annual Installments over a period of time equal to the term of the Bonds, which
installments shall include interest on the Assessments. Pursuant to the Assessment Ordinance, interest on the
Assessment