City of Manvel
South Manvel Development Authority
Board of Directors

THIS NOTICE IS POSTED PURSUANT TO THE TEXAS OPEN MEETING ACT
(CHAPTER 551) OF THE TEXAS GOVERNMENT CODE). THE BOARD OF
DIRECTORS OF THE MANVEL SOUTH MANVEL DEVELOPMENT AUTHORITY
WILL HOLD A MEETING ON AUGUST 9, 2023 AT 4:00 P.M., AT MANVEL CITY
HALL, 20031 HIGHWAY 6, MANVEL, TEXAS 77578, FOR THE PURPOSE OF
DISCUSSING AND IF APPROPRIATE, TAKE ACTION WITH RESPECT TO THE

FOLLOWING ITEMS.

This facility is wheelchair accessible and accessible parking spaces are available. Requests for
accommodations or interpreter services must be made 48 hours prior to this meeting. Please contact the
Manvel City Secretary at 281.489.0630

Board Agenda
AUGUST 9, 2023
4:00 p.m.

1. Call to Order
Pos. 1 Debra Davison
Pos. 2 Nicole Mitchell
Pos. 3 Kim Bickham
Pos. 4 Rosie Donaire

Pos. 5 Devin Jones
2. Pledge
3. Public Comments
Regular Agenda
a. Consideration and possible action to approve engagement of Allen Boone
Humphries Robinson LLP as bond counsel for the Authority.
b. Consideration and possible action to approve engagement of Hilltop Securities
Inc. as financial advisor for the Authority
c. Discuss proposed contract tax increment revenue bond issue and authorize
appropriate action in connection therewith.
5. Seven Oaks/Meridiana

A) Project status update
6. Adjourn

CERTIFICATION

I, Tammy Bell, City Secretary for the City of Manvel, do hereby certify that the foregoing Agenda of the South Manvel
Development Authority is true and correct; and that | posted such notice on the bulletin board at the Manvel City Hall. A place
convenient and readily accessible to the public on August 4, 2023, in accordance with the Texas Open Meetings Act (Tex. Gov't.

Code §551.001 et.seq). Said notice remained posted for at least 72 hours preceding the scheduled time of the meeting.

Tammy Bell, City Secretary
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ALLEN BOONE HUMPHRIES ROBINSON LLP

ATTORNEYS AT LAW

PHOENIX TOWER
3200 SOUTHWEST FREEWAY
SUITE 2600
HOUSTON, TEXAS 77027
TEL {713) 860-6400
FAX {713) 860-6401
abhr.com

Direct Line: (713) 860-6412 Timothy Austin
Direct Fax: (713) 860-6612 taustin@abhr.com Partner

July 27,2023

Board of Directors
South Manvel Development Authority

Dear Board Members:

We appreciate being asked to represent South Manvel Development Authority, as
legal counsel in connection with the issuance of your contract tax increment bonds. Our
experience has been that it is mutually beneficial to set out the role and responsibilities of
both our law firm and the client, as described in this letter and the separate Standard
Terms of Engagement for Legal Services that is enclosed with this letter.

Client

The client for this engagement is South Manvel Development Authority
(“SMDA”). This engagement does not create an attorney client relationship with any
related persons or entities, such as parents, subsidiaries, affiliates, employees, officers,
directors, shareholders, or partners.

Scope of Encagement-Bond Counsel Services

We will perform services as bond counsel in connection with the authorization,
issuance and sale of bonds to be issued by the SMDA to acquire and construct facilities
and finance SMDA costs and projects, and to refund SMDA bonds, as may be authorized
and issued hereafter for such purposes. Our services as bond counsel will include:
attending meetings with your consultants in connection with the planning and
authorization of such bond issues, including consultation on federal income tax matters;
reviewing of the official statement prepared by the SMDA’s underwriters, financial
advisors or securities counsel in connection with the sale of the bonds, but only for the
limited purposes described in such official statement; preparing the legal documents
comprising the transcript of legal proceedings for authorization and issuance of the
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bonds; preparing and submitting to the Attorney General of Texas a transcript of legal
proceedings for the bonds to obtain the approval of the Attorney General and registration
of the bonds by the Comptroller of Public Accounts of Texas; preparing and filing legal
documents required under federal income tax law for the bonds; coordinating, in
conjunction with the SMDA'’s financial advisor, delivery of the bonds to the initial
purchaser; and if appropriate, deliver at closing our approving opinion as to the validity
of the bonds under Texas law and the exclusion of interest on the bonds from gross
income of the holders under federal income tax law.

It is our understanding that the SMDA will employ a municipal advisory firm,
subject to regulation by the Municipal Securities Rulemaking Board, to serve as financial
advisor to the SMDA and that said firm will be responsible for advising the SMDA
concerning the sale of the bonds and will assist the SMDA in the preparation of an Official
Notice of Sale and an Official Statement (the “Offering Documents”) in connection with
each issue of the bonds offered for sale to the public.

In our capacity as bond counsel, we will review those portions of the Offering
Documents which describe the SMDA’s legal authority for issuance of the bonds to
determine whether such description conforms to and fairly summarizes relevant
provisions of Texas law with regard to the sale of the bonds. We also will review those
portions of the Offering Documents describing the resolution of the Board authorizing
the bonds to determine whether such description fairly summarizes the provisions of said
resolution. In addition, if requested, we will review such other portions of the Offering
Documents as describe matters of law and legal relationships of the SMDA about which
we have knowledge. We will not, however, undertake to independently verify any of the
factual information contained in the Offering Documents, nor will we conduct any
investigation of the affairs of the SMDA for the purpose of passing on the accuracy or
completeness of the Offering Documents. Since our role in connection with the Offering
Documents will be of an advisory rather than an investigatory nature, said documents
will contain a statement describing our services as outlined above and stating that our
limited participation may not be relied upon as an assumption of responsibility for, or an
expression of opinion of any kind with regard to, the accuracy or completeness of the
information contained therein.

Unless specifically requested by the SMDA pursuant to terms and conditions to be
set forth in a separate engagement letter, we will not be responsible for advising the
SMDA concerning the provisions of the various securities laws, including the Securities
Act of 1933 and the Securities Exchange Act of 1934, and the securities laws of the various
states in which the bonds may be sold.

General services.
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We will perform other legal services as maybe requested in writing by the Board,
and agreed to by the Firm, to be compensated therefor in accordance with the Firm’s
standard hourly rates.

General Understandings

We understand and agree that this is not an exclusive agreement, and you are free
to retain any other counsel, including special counsel, of your choosing. We recognize
that we shall be disqualified from representing any other client with interests materially
and directly adverse to yours (i) in any matter which is substantially related to our
representation of you and (ii) with respect to any matter where there is a reasonable
probability that confidential information you furnished to us could be used to your
disadvantage. You understand and agree that, with those exceptions, we are free to
represent other clients, including clients whose interests may conflict with yours in
litigation, business transactions, or other legal matters. You agree that our representing
you in this matter will not prevent or disqualify us from representing these clients and
clients adverse to you in other matters and that you consent in advance to our
undertaking such adverse representations.

As you know, our Firm may have represented, may currently represent, or in the
future may represent (i) landowners or developers owning property adjacent to, nearby,
or within your boundaries, and (ii) the City of Manvel and other governmental entities
whose boundaries are adjacent to, nearby, or overlap your boundaries. In particular, our
Firm represents Brazoria County Municipal Utility District Nos. 56 and 57 within the
SMDA service area. Although you and the Firm do not recognize any conflicts at this
point, to the extent of any actual or perceived conflict of interest, you hereby waive such
conflict to the extent allowed by law; however, if any such representation is perceived
by you to present a conflict of interest with this engagement, you agree to notify us in
writing and, if appropriate, we shall withdraw from representation as may be required.

This engagement and our attorney-client relationship will be terminated when we
have completed the services in the matters covered by this engagement letter and any
written supplements to this engagement letter. If you later retain us to perform further
or additional services, our attorney-client relationship will be established by another
engagement letter.

Cooperation

To enable us to render effectively the legal services contemplated, the SMDA has
agreed to disclose fully and accurately all facts and keep us informed of all developments
relating to our representation. We necessarily must rely on the accuracy and
completeness of the facts and information you and your agents provide to us. To the
extent it is necessary for the SMDA’s representatives to attend meetings in connection
with this matter, we will attempt to schedule them so that the convenience of those
representatives can be served.
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Fees

Fees related to matters other than bond counsel services (i.e., fees for serving as
general counsel and for continuing disclosure services) are based on hourly rates and will
be based on the time spent by the lawyers, paralegals, and administrative personnel who
work on the matter. Billing rates vary according to the experience of the individuals. In
an effort to reduce overall legal costs, we utilize paralegal and administrative assistant
personnel whenever appropriate.

Fees and expenses for bond counsel services are based on the principal amount of
bonds issued and are not paid unless the bonds are actually issued, sold and delivered.
Unless otherwise agreed, the total amount of the fee for each separate bond issue will be
the following schedule, with a minimum fee of $40,000 (plus charges for the actual
expenses incurred), irrespective of the size of the issue:

First [ssue:

a. an amount equal to two percent of the first $10,000,000 in principal amount
of such Bonds; and

b. an amount equal to one and one-half percent of the principal amount of
such Bonds above said first $10,000,000 in principal.

Subsequent Issues:

a. an amount equal to two percent of the first $5,000,000 in principal amount
of such Bonds; and

b. an amount equal to one and one-half percent of the principal amount of
such Bonds above said first $5,000,000 in principal amount but not
exceeding $10,000,000 in principal amount; and

C. an amount equal to one percent of the principal amount of such Bonds
above $10,000,000 in principal amount.

For our services as bond counsel in connection with the authorization, issuance,
and sale of refunding bonds, the Authority will pay us, from the proceeds of sale of each
issue or installment of the refunding bonds, an amount equal to one percent of the
principal amount (or maturity amount in the event of premium capital appreciation
bonds or premium compound interest bonds) of the refunding bonds, but in no event
less than $40,000, plus charges for the actual expenses incurred.
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Other Charges

In addition to our fees, there will be other charges for items incident to the
performance of our legal services, such as messengers, travel expenses, long distance
telephone calls, facsimile transmissions, postage, overtime for secretaries and other non
legal staff, specialized computer applications such as computerized legal research, and
filing fees. The basis upon which we establish these other charges is set forth in the
Standard Terms of Engagement for Legal Services.

Investment Disclosures

Some of the Firm's lawyers, directly or beneficially, may own investments in
corporations and other entities or in real property. Our computerized system used for
checking conflicts of interest does not contain data as to investments made by each of the
Firm’s lawyers. If you are at all concerned about these investments, we will be pleased
to canvass our lawyers about their investments in any entity(ies) or real property about
which you may be concerned.

Withdrawal or Termination

Our relationship is based upon mutual consent and you may terminate our
representation at any time, with or without cause, by notifying us. Your termination of
our services will not affect your responsibility for payment of fees for legal services
rendered and of other charges incurred before termination and in connection with an
orderly transition of the matter, including cost of retrieval and delivery of records. We
are subject to the rules of professional conduct for the jurisdictions in which we practice,
which list several types of conduct or circumstances that require or allow us to withdraw
from representing a client, including for example, nonpayment of fees or costs,
misrepresentation or failure to disclose material facts, fundamental disagreements, and
conflict of interest with another client. We try to identify in advance and discuss with
our client any situation which may lead to our withdrawal, and if withdrawal ever
becomes necessary, we give the client written notice of our withdrawal. If we elect to
withdraw for any reason, you will take all steps necessary to free us of any obligation to
perform further, including the execution of any documents necessary to complete our
withdrawal, and we will be entitled to be paid for all services rendered and other charges
accrued on your behalf to the date of withdrawal, including cost of retrieval and delivery
of records.
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Other

If the foregoing, including the items set forth in the enclosed Standard Terms of
Engagement For Legal Services, correctly reflects your understanding of the terms and
conditions of our representation, please so indicate by executing the enclosed copy of this
letter in the space provided below and return it to the undersigned.

Please contact me if you have any questions. We are pleased to have this
opportunity to be of service and to work with you.

Very truly yours,
ALLEN BOONE HUMPHRIES ROBINSON LLP

o
=

'TimothyAus‘if{: Partner
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AGREED TO AND ACCEPTED on this day of , 2023.

SOUTH MANVEL DEVELOPMENT
AUTHORITY

By:
President, Board of Directors

ATTEST:

By:

Secretary, Board of Directors

(SEAL)
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ALLEN BOONE HUMPHRIES ROBINSON LLP

Standard Terms of Engagement
for Legal Services

This statement sets forth certain standard terms of our engagement as your
lawyers and is intended as a supplement to the engagement letter that we have with you
as our client. Unless modified in writing by mutual agreement, these terms will be an
integral part of our agreement with you as reflected in the engagement letter. Therefore,
we ask that you review this statement carefully and contact us promptly if you have any
questions. We suggest that you retain this statement in your file with the engagement
letter.

The Scope of Our Work

You should have a clear understanding of the legal services we will provide. Any
questions that you have should be dealt with promptly.

We will at all times act on your behalf to the best of our ability. Any expressions
on our part concerning the outcome of your legal matters are expressions of our best
professional judgment, but are not guarantees. Such opinions are necessarily limited by
our knowledge of the facts and are based on the state of the law at the time they are
expressed.

It is our policy that the person or entity that we represent is the person or entity
that is identified in our engagement letter, and absent an express agreement to the
contrary does not include any affiliates of such person or entity (e.g., if you are a
corporation or partnership, any parents, subsidiaries, employees, officers, directors,
shareholders or partners of the corporation or partnership, or commonly owned
corporations or partnerships; or, if you are a trade association, any members of the trade
association). If you believe this engagement includes additional entities or persons as our
clients you should inform us immediately.

It is also our policy that the attorney-client relationship will be considered
terminated upon our completion of any services that you have retained us to perform. If
you later retain us to perform further or additional services, our attorney-client
relationship will be revived according to the terms of an engagement letter that we enter
into at that time.

This engagement shall be subject to the Texas Disciplinary Rules of Professional
Conduct. We also wish to advise you of the contents of The Texas Lawyer’s Creed, a
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copy of which is included at the end of these Standard Terms of Engagement for Legal
Services.

Who Will Provide the Legal Services

Customarily, each client of the Firm is served by a principal attorney contact. The
principal attorney should be someone in whom you have confidence and with whom you
enjoy working. You are free to request a change of principal attorney at any time. Subject
to the supervisory role of the principal attorney, your work or parts of it may be
performed by other lawyers and legal assistants in the Firm. Such delegation may be for
the purpose of involving lawyers or legal assistants with special expertise in a given area
or for the purpose of providing services on the most efficient and timely basis. Whenever
practicable, we will advise you of the names of those attorneys and legal assistants who
work on your matters.

How Our Fees Will Be Set

Generally, our fees are based on the time spent by the lawyers, paralegals, and
administrative personnel who work on the matter. We will charge for all time spent in
representing your interests, including, by way of illustration, telephone and office
conferences with you and your representatives, consultants (if any), opposing counsel,
and others; conferences among our lawyers, paralegals, and administrative personnel;
factual investigation; legal research; responding to your requests for us to provide
information to your auditors in connection with reviews or audits of financial statements;
drafting letters and other documents; and travel. We will keep accurate records of the
time we devote to your work in units of quarters of an hour.

The hourly rates of our lawyers, paralegals, and administrative personnel are
reviewed and increased from time to time, and at least annually, to reflect current levels
of experience, changes in overhead costs, and other factors.

The special-purpose entities represented by the Firm share many issues in
common. We have found it cost-effective for our clients to have legal research, analysis,
and recommendations regarding developments in laws, regulations, and procedures
performed and divide the resulting fees and expenses among all the clients benefited by
the services. These charges are shown as “shared fees” on our invoice.

Although we may from time to time, at the client’s request, furnish estimates of
legal fees and other charges that we anticipate will be incurred, these estimates are by
their nature inexact (due to unforeseeable circumstances) and, therefore, the actual fees
and charges ultimately billed may vary from such estimates.

Additional Charges

In addition to our fees, there will be other charges for items incident to the
performance of our legal services, including photocopying, messengers, travel expenses,
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facsimile transmissions, postage, overtime for secretaries and other non-legal staff,
specialized computer applications such as computerized legal research, record
maintenance and storage, administrative meeting costs, and filing fees. The current basis
for these charges is set forth below. The Firm will review this schedule of charges on an
annual basis and adjust them to take into account changes in the Firm’s costs and other
factors.

1120354

Courier Services

The Firm charges an amount which generally represents cost including the
distribution service provided by the Firm. Depending on the volume of work
performed by a service provider, the Firm may receive a volume discount during
a particular accounting period for which no adjustment is made on an individual
client’s bill.

Computer Aided Legal Research (CALR)

Third party providers of CALR services charge the Firm amounts each month
based on the type, extent, and duration of the services provided. The Firm charges
clients for client research only based on the computed cost to the Firm for the use
of the services. This cost is monitored and revised periodically to achieve an
average “at cost” rate for clients.

Telefax
The Firm does not charge for telefaxes.

Telephone
The Firm does not charge for local or long distance calls.

Travel-Related Expenses

Airfare, meals, and related travel expenses charged to the client represent actual,
out-of-pocket cost. Depending on the volume of both Firm and personal travel, the
Firm may receive beneficial services, including airline tickets from its travel agent
for which no adjustment is made on an individual client’s account. In addition,
credits earned under the Frequent Flyer Programs accrue to the individual traveler
and not to the Firm.

Administrative Meeting Charge

The Firm charges an administrative meeting charge for each client meeting held at
the Firm's offices where food is served. This flat fee approximates the cost of
supplies, beverages, utensils, materials, incidental personnel, and miscellaneous
costs related to a client meeting conducted at the Firm’s offices where food is
served. This charge may be increased from time to time to reflect an increase in
costs.

All Other Costs




The Firm charges an amount which generally represents costs for maintenance and
storage of client electronic and hard copy records. In addition, the Firm charges
actual disbursements for third-party services like court reporters, expert witnesses,
etc., and may recoup expenses reasonably incurred in connection with services
performed in-house, such as mail services, secretarial overtime, file retrieval, etc.

Unless special arrangements are otherwise made, fees and expenses of others
(such as experts, investigators, consultants and court reporters) will be the responsibility
of, and billed directly to, the client. Further, all invoices in excess of $500 will be
forwarded to the client for direct payment.

Billing Arrangements and Terms

Our billing rates are based on the assumption of prompt payment. Consequently,
unless other arrangements are made, fees for the services described herein will be billed
from time to time as the work is performed or at such regular intervals, not to exceed 30
days, as the client may direct and are payable within thirty days of receipt.

Advances

A client of the Firm may be asked to deposit funds as an advance payment with
the Firm. The advance payment will be applied first to payment of charges for such items
as photocopying, messengers, travel, etc., as more fully described above, and then to fees
for services. The advance will be deposited in our client advance account and we will
charge such other charges and our fees against the advance and credit them on our billing
statements. In the event such other charges and our fees for services exceed the advance
deposited with us, we will bill you for the excess monthly or may request additional
advances. Any unused portion of amounts advanced will be refundable at the conclusion
of our representation.

Client and Firm Documents

We will maintain any documents that you furnish to us in our client file (or files)
for this matter. At your request, we will return your documents to you at the conclusion
of the matter (or earlier, if appropriate). It is your obligation to tell us which, if any, of the
documents that you furnish us that you want returned. We will return those documents
to you promptly after our receipt of payment for outstanding fees and charges. Our own
files pertaining to this matter, including the work performed by our attorneys, will be
retained by the Firm. Any documents retained by the Firm will be kept for a certain
period of time, and ultimately we will destroy them in accoSMDAnce with our record
retention program schedule then in effect.

Attorney Complaint Information

The State of Texas investigates and prosecutes complaints of professional
misconduct against attorneys licensed in Texas. A brochure entitled Attorney Complaint
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Information is available at our office and is likewise available upon request. A client that
has any questions about the State Bar’s disciplinary process should call the Grievance
Information Helpline of the State Bar of Texas at 1-800-932-1900.

1120354



THE TEXAS LAWYER'’S CREED - A MANDATE FOR PROFESSIONALISM

The Texas Supreme Court and the Texas Court of Criminal Appeals adopted this
Creed, with the requirement that lawyers advise their clients of its contents when
undertaking representation.

I am a lawyer; I am entrusted by the People of Texas to
preserve and improve our legal system. I am licensed
by the Supreme Court of Texas. I must therefore abide
by the Texas Disciplinary Rules of Professional Conduct,
but I know that Professionalism requires more than
merely avoiding the violation of laws and rules. I am
committed to this Creed for no other reason than it is
right.

I. OUR LEGAL SYSTEM. A lawyer owes to the
administration of justice personal dignity, integrity, and
independence. A lawyer should always adhere to the
highest principles of professionalism. I am passionately
proud of my profession. Therefore, “My word is my
bond.” Iam responsible to assure that all persons have
access to competent representation regardless of wealth
or position in life. I commit myself to an adequate and
effective pro bono program. I am obligated to educate
my clients, the public, and other lawyers regarding the
spirit and letter of this Creed. I will always be conscious
of my duty to the judicial system.

II. LAWYER TO CLIENT. A lawyer owes to a
client allegiance, learning, skill, and industry. A lawyer
shall employ all appropriate means to protect and
advance the client's legitimate rights, claims, and
objectives. A lawyer shall not be deterred by any real or
imagined fear of judicial disfavor or public
unpopularity, nor be influenced by mere self-interest. 1
will advise my client of the contents of this Creed when
undertaking representation. I will endeavor to achieve
my client’s lawful objectives in legal transactions and in
litigation as quickly and economically as possible. I will
be loyal and committed to my client’s lawful objectives,
but I will not permit that loyalty and commitment to
interfere with my duty to provide objective and
independent advice. I will advise my client that civility
and courtesy are expected and are not a sign of
weakness. I will advise my client of proper and
expected behavior. I will treat adverse parties and
witnesses with fairness and due consideration. A client
has no right to demand that I abuse anyone or indulge
in any offensive conduct. I will advise my client that we
will not pursue conduct which is intended primarily to
harass or drain the financial resources of the opposing
party. I will advise my client that we will not pursue
tactics which are intended primarily for delay. I will
advise my client that we will not pursue any course of
action which is without merit. I will advise my client
that I reserve the right to determine whether to grant
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accommodations to opposing counsel in all matters that
do not adversely affect my client’s lawful objectives. A
client has no right to instruct me to refuse reasonable
requests made by other counsel. I will advise my client
regarding the availability of mediation, arbitration, and
other alternative methods of resolving and settling
disputes.

III. LAWYER TO LAWYER. A lawyer owes to
opposing counsel, in the conduct of legal transactions
and the pursuit of litigation, courtesy, candor,
cooperation, and scrupulous observance of all
agreements and mutual understandings. Il feelings
between clients shall not influence a lawyer’s conduct,
attitude, or demeanor toward opposing counsel. A
lawyer shall not engage in unprofessional conduct in
retaliation against other unprofessional conduct. T will
be courteous, civil, and prompt in oral and written
communications. I will not quarrel over matters of form
or style, but I will concentrate on matters of substance. 1
will identify for other counsel or parties all changes I
have made in documents submitted for review. I will
attempt to prepare documents which correctly reflect
the agreement of the parties. I will not include
provisions which have not been agreed upon or omit
provisions which are necessary to reflect the agreement
of the parties. I will notify opposing counsel, and, if
appropriate, the Court or other persons, as soon as
practicable, when hearings, depositions, meetings,
conferences or closings are canceled. I will agree to
reasonable requests for extensions of time and for
waiver of procedural formalities, provided legitimate
objectives of my client will not be adversely affected. 1
will not serve motions or pleadings in any manner that
unfairly limits another party’s opportunity to respond.
I will attempt to resolve by agreement my objections to
matters contained in pleadings and discovery requests
and responses. 1 can disagree without being
disagreeable. I recognize that effective representation
does not require antagonistic or obnoxious behavior. I
will neither encourage nor knowingly permit my client
or anyone under my control to do anything which
would be unethical or improper if done by me. I will
not, without good cause, attribute bad motives or
unethical conduct to opposing counsel nor bring the
profession into disrepute by unfounded accusations of
impropriety. Iwill avoid disparaging personal remarks
or acrimony towards opposing counsel, parties and
witnesses. I will not be influenced by any ill feeling



between clients. I will abstain from any allusion to
personal peculiarities or idiosyncrasies of opposing
counsel. I will not take advantage, by causing any
default or dismissal to be rendered, when I know the
identity of an opposing counsel, without first inquiring
about that counsel's intention to proceed. 1 will
promptly submit orders to the Court. I will deliver
copies  to opposing  counsel  before  or
contemporaneously with submission to the court. I will
promptly approve the form of orders which accurately
reflect the substance of the rulings of the Court. I will
not attempt to gain an unfair advantage by sending the
Court or its staff correspondence or copies of
correspondence. I will not arbitrarily schedule a
deposition, Court appearance, or hearing until a good
faith effort has been made to schedule it by agreement.
I will readily stipulate to undisputed facts in order to
avoid needless costs or inconvenience for any party. I
will refrain from excessive and abusive discovery. I will
comply with all reasonable discovery requests. I will not
resist discovery requests which are not objectionable. 1
will not make objections nor give instructions to a
witness for the purpose of delaying or obstructing the
discovery process. I will encourage witnesses to
respond to all deposition questions which are
reasonably understandable. I will neither encourage
nor permit my witness to quibble about words where
their meaning is reasonably clear. I will not seek Court
intervention to obtain discovery which is clearly
improper and not discoverable. I will not seek sanctions
or disqualification unless it is necessary for protection of
my client’s lawful objectives or is fully justified by the
circumstances.

IV. LAWYER AND JUDGE. Lawyers and judges
owe each other respect, diligence, candor, punctuality,
and protection against unjust and improper criticism
and attack. Lawyers and judges are equally responsible
to protect the dignity and independence of the Court
and the profession. I will always recognize that the
position of judge is the symbol of both the judicial
system and administration of justice. I will refrain from
conduct that degrades this symbol. I will conduct myself
in court in a professional manner and demonstrate my
respect for the Court and the law. I will treat counsel,
opposing parties, the Court, and members of the Court
staff with courtesy and civility. I will be punctual. I will
not engage in any conduct which offends the dignity
and decorum of proceedings. I will not knowingly
misrepresent, mischaracterize, misquote or miscite facts
or authorities to gain an advantage. I will respect the
rulings of the Court. I will give the issues in controversy
deliberate, impartial and studied analysis and
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consideration. I will be considerate of the time
constraints and pressures imposed upon the Court,
Court staff and counsel in efforts to administer justice
and resolve disputes.



HilltopSecurities m

A Hilltop Holdings Company.

August 4, 2023

Ms. Debra Davison

Chair

South Manvel Development Authority
20031 Highway 6

Manvel, Texas 77578

Dear Debra:
On behalf of Hilltop Securities Inc. (“HilltopSecurities”), we appreciate the opportunity to provide Municipal

Advisory Services to South Manvel Development Authority (hereinafter, the “Issuer”). This letter agreement (the
“Agreement”) outlines the terms and conditions upon which the services will be provided.

Scope of Services:

Upon the Issuer’s request, HilltopSecurities will provide the Municipal Advisory Services as set forth in the
scope of services included as Appendix A to the Agreement. HilltopSecurities will provide any additional
services to those outlined therein upon mutual agreement of the parties as to both the services to be performed and
the payment of additional compensation.

Duration and Compensation:

This engagement shall begin upon your written acceptance below and shall remain in effect until terminated by
either party upon giving of at least thirty (30) days prior written notice to the other party of its intention to terminate,
specifying in such notice the effective date of such termination. In the event of such termination, it is understood
and agreed that only the amounts due HilltopSecurities for services provided and expenses incurred to the date of
termination will be due and payable.

The form and basis of compensation due to HilltopSecurities for the Municipal Advisory Services provided under
this Agreement shall be in accordance with the fee schedules set forth in Appendix B. Fees and reimbursable
expenses shall be paid within thirty (30) days after receipt of an invoice therefor submitted by HilltopSecurities or
as otherwise agreed to in writing.

Required Disclosures.

HilltopSecurities is providing its Municipal Advisor Disclosure Statement (the “Disclosure Statement”), current as
of the date of this Agreement, attached hereto as Appendix C. The Disclosure Statement sets forth disclosures by
HilltopSecurities of material conflicts of interest, if any, and of any legal or disciplinary events required to be
disclosed pursuant to Municipal Securities Rulemaking Board Rule G-42. The Disclosure Statement also describes
how HilltopSecurities addresses or intends to manage or mitigate any disclosed conflicts of interest, as well as the
specific type of information regarding, and the date of the last material change, if any, to the legal and disciplinary



events required to be disclosed on Forms MA and MA-I filed by HilltopSecurities with the Securities and Exchange
Commission.

Miscellaneous:
Issuer and HilltopSecurities acknowledge and agree that:

e Notwithstanding anything in the foregoing, in any event regardless of the cause of action, HilltopSecurities’
total liability (including loss and expense) to the Issuer in the aggregate shall not exceed the gross amount
of fees received by HilltopSecurities pursuant to this Agreement. The limitations of liability set forth in
this Agreement are fundamental elements of the basis of the bargain between HilltopSecurities and the

Issuer, and the pricing for the services set forth above reflect such limitations.

o This letter agreement shall be governed by and construed in accordance with the laws of the State of Texas
applicable to agreements made and to be fully performed therein.

We look forward to working with you during this engagement. Please acknowledge acceptance of these terms
by signing in the space provided below and returning two copies to me.

Sincerely,

By:

Joe Morrow
Title: Managing Director

Agreed and Accepted:

SOUTH MANVEL DEVELOPMENT AUTHORITY

By:
Title: Chair
Name: Debra Davison

Date:







APPENDIX A
MUNICIPAL ADVISORY SERVICES

This document sets out the scope of the Municipal Advisory Services to be performed by HilltopSecurities
pursuant to the Agreement, with the understanding that:

(a) Individual actions taken within this scope shall be consistent with any request or direction
provided by an authorized representative of the Issuer or as HilltopSecurities determines to be necessary or
appropriate in furtherance of any matter for which it serves as municipal advisor. However, not all listed
activities will be appropriate, necessary or applicable to any particular matter subject to this Agreement.

(b) For purposes of this Agreement, an issuance of municipal securities (an “issuance”) shall
encompass any and all stages in the life of an issuance, from the pre-issuance planning stage to the
repayment stage.

L. New Issuances of Municipal Securities. At the direction of or upon the request of the Issuer,
HilltopSecurities shall provide advice to the Issuer on any new issuances, including reofferings of outstanding
issuances that are treated for purposes of the federal securities laws and/or federal tax laws as new issuances,
throughout the term of this Agreement. The activities to be performed by HilltopSecurities may include, depending
on the specific circumstances of an issuance and any request or direction of the Issuer, one or more of the following:

Planning for New Issuance

1. Survey and Analysis. Surveying the financial resources of the Issuer in connection with its
capacity to authorize, issue and service the contemplated issuance. This survey would be expected to
include an analysis of any existing debt structure as compared with the existing and projected sources of
revenues which may be pledged to secure payment of debt service and, where appropriate, would include
a study of the trend of the assessed valuation, taxing power and present and future taxing requirements of
the Issuer. In the event revenues of existing or projected facilities operated by the Issuer are to be pledged
to repayment of the contemplated issuance, the survey would be expected to take into account any
outstanding indebtedness payable from such revenues, additional revenues to be available from any
proposed rate increases, and additional revenues resulting from improvements to be financed by the
contemplated issuance, as projected by consulting engineers engaged by the Issuer.

2. Future Financings. In connection with the contemplated issuance, considering and analyzing
future financing needs as projected by the Issuer's staff and consulting engineers or other experts, if any,
engaged by the Issuer.

3. Recommendations. Making recommendations to the Issuer on the contemplated issuance,
including such elements as the date of issue, interest payment dates, schedule of principal maturities,
options for prepayment, security provisions, and such other provisions as may be appropriate.

4. Market Information. Advising the Issuer of HilltopSecurities’ view of current bond market
conditions, other related forthcoming bond issues and general information (including applicable economic
data) which might normally be expected to influence interest rates or bidding conditions relevant to setting
an appropriate date and time for the sale of the issuance.

5. Elections. In the event it is necessary to hold an election to authorize the contemplated issuance,
assisting in coordinating the assembly of such data as may be required for the preparation of necessary
petitions, orders, resolutions, ordinances, notices and certificates in connection with the election, including
assistance in the transmission of such data to the Issuer’s bond counsel.



Debt Management and Financial Implementation for New Issuance

6.

Method of Sale. Evaluating the particular financing being contemplated, giving consideration to

the complexity, market acceptance, rating, size and structure in order to make a recommendation as to an
appropriate method of sale, and:

a.

If the issuance is to be sold by a competitive sale:
(1) Supervising the sale of the municipal securities;

(2) Disseminating information to prospective bidders, organizing such informational meetings as
may be necessary, and facilitating prospective bidders’ efforts in making timely submission of
proper bids;

(3) Assisting the staff of the Issuer in coordinating the receipt of bids, the safekeeping of good
faith checks and the tabulation and comparison of submitted bids;

(4) Advising the Issuer regarding the best bid and provide advice regarding acceptance or rejection
of the bids; and

(5) Obtaining CUSIP numbers on behalf of the Issuer.
If the issuance is to be sold by negotiated sale:

(1) Recommending for the Issuer’s final approval and acceptance one or more investment banking
firms, as sole underwriter or as managers of an underwriting syndicate, for the purpose of
negotiating the purchase of the municipal securities;

(2) Cooperating with and assisting any selected sole or managing underwriter and its counsel, as
well as any disclosure counsel retained by the Issuer, in connection with the preparation of any
preliminary or final official statement or offering memorandum. HilltopSecurities will cooperate
with and assist the underwriters in the preparation of a bond purchase contract, an underwriters’
agreement and other related documents;

(3) Assisting the staff of the Issuer in the safekeeping of any good faith checks and providing a
cost comparison to the then-current market of expenses, interest rates and prices which are
proposed by the underwriters;

(4) Advising the Issuer on the fairness of the price offered by the underwriters;

(5) Advising the Issuer in connection with any terms and conditions it may wish to establish with
respect to order priorities and other similar matters relating to the underwriting of the new
issuance;

(6) If the new issuance will have a retail order period, advising the Issuer on retail eligibility
criteria and other features of the retail order period and reviewing information provided by the
underwriters to the Issuer in connection with retail orders received; and

(7) At the request of the Issuer, reviewing required disclosures by underwriters to the Issuer
relating to their role as underwriter, conflicts of interests, material terms and risks of the issuance,



and any other matters, and providing any appropriate advice to the Issuer in connection with such
disclosures.

7. Offering Documents for Competitive Offerings. Coordinating the preparation of the notice of sale
and bidding instructions, preliminary official statement (including cooperating with and assisting any
disclosure counsel retained by the Issuer), official bid form and such other documents as may be required
and submitting all such documents to the Issuer for examination, approval and certification. After such
examination, approval and certification, HilltopSecurities shall provide the Issuer with a supply of all such
documents sufficient to its needs and distribute sets of the same to prospective bidders for the municipal
securities. HilltopSecurities also shall provide copies of the final official statement to the winning bidder
purchasing the municipal securities in the MSRB-designated electronic format and in accordance with the
notice of sale and bidding instructions promptly after the Issuer approves the final official statement for
distribution.

8. Credit Ratings. Making recommendations to the Issuer on the advisability of obtaining one or
more credit ratings for the issuance and, when directed by the Issuer, coordinating the preparation of such
information as may be appropriate for submission to any rating agency. In those cases where the advisability
of personal presentation of information to a rating agency may be indicated, HilltopSecurities will arrange
for such personal presentations, utilizing such composition of representatives from the Issuer as may be
approved or directed by the Issuer.

9. Trustee, Paying Agent, Registrar, Professionals and Other Transaction Participants. Upon
request, providing advice to the Issuer in the selection of a trustee and/or paying agent/registrar, legal,
accounting or other professionals, and other transaction participants relating to any issuance, and assisting
in the negotiation of agreements pertinent to these services and the fees incident thereto.

10. Financial Publications. When appropriate, advising financial publications of the forthcoming
sale of the municipal securities and providing them with all pertinent information.

11. Consultants. After consulting with and receiving directions from the Issuer, arranging for such
reports and opinions of recognized independent consultants as may be appropriate for the successful
marketing of the issuance.

12. Auditors. In the event formal verification by an independent auditor of any calculations incident
to the issuance is required, making arrangements for such services.

13. Issuer Meetings. Attending meetings of the governing body of the Issuer, its staff, representatives
or committees as requested when HilltopSecurities may be of assistance or service and matters within the
scope of this engagement are to be discussed.

14. Printing. To the extent authorized by the Issuer, coordinating all work incident to printing or final
production, physical or electronic, of the offering documents.

15. Bond Counsel. Maintaining liaison with bond counsel in the preparation of all legal documents
pertaining to the authorization, sale and issuance of the municipal securities.

16. Changes in Laws. Providing to the Issuer copies of proposed or enacted changes in federal and
state laws, rules and regulations having, or expected to have, a significant effect on the municipal bond
market of which HilltopSecurities becomes aware in the ordinary course of its business, it being understood
that HilltopSecurities does not and may not act as an attorney for, or provide legal advice or services to, the
Issuer.



II.

17. Delivery of the Municipal Securities. As soon as a bid for the purchase of a competitive issuance
is accepted by the Issuer or the bond purchase contract for a negotiated issuance is signed by the Issuer,
coordinating the efforts of all concerned to the end that the municipal securities may be delivered and paid
for as expeditiously as possible and assisting the Issuer in the preparation or verification of final closing
figures incident to the delivery of the municipal securities.

18. Debt Service Schedule; Authorizing Resolution. After the closing of the sale and delivery of the
issuance, delivering to the Issuer a schedule of annual debt service requirements for the issuance and, in
coordination with bond counsel, assuring that the paying agent/registrar and/or trustee has been provided
with a copy of the authorizing ordinance, order or resolution.

19. Continuing Disclosure. Providing advice to the Issuer with regard to its continuing disclosure
undertakings for its new issuances and its selection of a dissemination agent under its continuing disclosure
undertakings; provided that, upon the mutual agreement of the Issuer and HilltopSecurities,
HilltopSecurities may serve as dissemination agent under one or more of the Issuer’s continuing disclosure
undertakings upon such terms as the parties shall agree, with such service as dissemination agent being
expressly excluded from the scope of this Agreement.

Baseline Advice on Qutstanding Issuances of Municipal Securities. HilltopSecurities shall provide

baseline on-going advice to the Issuer on any outstanding issuances throughout the term of this Agreement, which
may include, depending on the specific circumstances of such issuance and any request or direction of the Issuer:

I11.

1. Exercising Calls. Providing advice and assistance to the Issuer with regard to exercising any calls of
outstanding municipal securities unrelated to a refunding of such securities.

2. Refundings and Tender Offers. Providing advice to the Issuer with regard to opportunities for
refundings of outstanding issuances or to make tender offers for outstanding issuances, whether by means
of anew issuance, bank loans, or other funds of the Issuer, but not including serving as advisor in connection
with the specific transaction through which such refunding or tender offer is effected. Transaction-based
advice in connection with a specific new issuance of bonds to effectuate any such refunding or tender offer
would be provided within the scope of Municipal Advisory Services for new issuances described in Section
I above. Transaction-based advice in connection with a specific bank loan or other transaction to effectuate
any such refunding or tender offer, other than by means of a new issuance of bonds would be provided
pursuant to a separate agreement as described in Section IV below.

3. Continuing Disclosure. Providing advice to the Issuer with regard to continuing disclosure
undertakings for outstanding issuances; processes, policies and procedures to comply with continuing
disclosure undertakings; and coordination of continuing disclosure obligations arising from different
continuing disclosure undertakings for its various issuances. However, the preparation of continuing
disclosure documents, other than in the capacity of dissemination agent under a continuing disclosure
undertaking, would be provided within the scope of other services described in Section V. below.

Particularized Services on Outstanding Issuances of Municipal Securities. HilltopSecurities may

provide to the Issuer certain additional advisory or related services in connection with particular outstanding
issuances or matters affecting multiple outstanding issuances throughout the term of this Agreement, which may
include, depending on the specific circumstances of such issuance and any request or direction of the Issuer:

1. Other Post-Sale Services. Reviewing the transaction features and documentation of outstanding
issuances with legal counsel for the Issuer, bond counsel, auditors and other experts and consultants retained
by the Issuer and assisting in developing appropriate responses to legal processes, audit procedures,



inquiries, internal reviews and similar matters, or other services related to one or more outstanding issuances
as may be agreed to by the Issuer and HilltopSecurities.

2. Brokerage of Municipal Escrow Investments. At the request of the Issuer, brokering the purchase of
municipal escrow investments in connection with a refunding of an outstanding issuance, together with any
recommendations by HilltopSecurities (but not by Hilltop Securities Asset Management, LLC as an
investment adviser) with respect to such brokerage.

Iv. Services as Independent Registered Municipal Advisor (“IRMA”). At the written request of the Issuer,
HilltopSecurities shall, as the Issuer’s IRMA, review and provide advice to the Issuer in connection with any
recommendations, proposals, ideas or matters suggested or otherwise communicated by a third party to the Issuer
with respect to the same aspects of the issuance of municipal securities or municipal financial products that are
within the scope of Municipal Advisory Services. There are no aspects of the issuance of municipal securities or
municipal financial products that are outside the scope of Municipal Advisory Services set forth herein.

V. Other Services Relating to Municipal Securities. HilltopSecurities agrees to make available to the Issuer
other services relating to municipal securities, when so requested by the Issuer and subject to the agreement by
Issuer and HilltopSecurities regarding the specific requirements with respect to such services, which requirements
shall be made part of the scope of Municipal Advisory Services and included in this scope of Municipal Advisory
Services as an amendment or addendum, which services may include, without limitation:

1. Capital Improvement Programs. Providing advice and assistance in the development of any capital
improvement programs of the Issuer.

2. Long-Range Planning. Providing advice and assistance in the development of other long-range
financing plans of the Issuer.

3. Refundings and Tender Offers. Providing advice and assistance in executing a refunding or tender
offer of an outstanding issuance other than by means of refunding bonds, such as by means of a bank loan
or other funds of the Issuer.

4. Continuing Disclosure Documents. Preparing and providing advice with regard to the content of
continuing disclosure documents in compliance with the Issuer’s continuing disclosure undertakings for its
outstanding issuances, other than in the capacity of dissemination agent under a continuing disclosure
undertaking.

APPENDIX B
FORM AND BASIS OF COMPENSATION



This document sets out the form and basis of compensation to HilltopSecurities for the Municipal Advisory
Services provided under this Agreement; provided that the compensation arrangements set forth herein shall also
apply to any additional services hereafter added to the scope of the Municipal Advisory Services, unless otherwise
provided in an amendment to the Agreement relating to such change in scope of Municipal Advisory Services.

I. New Issuances of Municipal Securities. The fees due HilltopSecurities in connection with the Municipal
Advisory Services for each new issuance of municipal securities will not exceed those contained in our fee schedule
as listed below:

$15.00 per $1,000 for the first $5,000,000 of municipal securities issued
plus $7.50 per $1,000 for the next $5,000,000 of municipal securities issued
plus $5.00 per $1,000 for the next thereafter

Minimum Fee $30,000

The above charges shall be multiplied by 1.25 for an issuance of municipal securities for which HilltopSecurities
participates in the completion of an application to a federal or state government agency or for the issuance of revenue
bonds, refunding bonds or variable rate bonds, reflecting the additional services required.

The payment of charges as set forth in this Section I for new issuances shall be contingent upon the delivery of the
new issuance and shall be due at the time that the municipal securities are delivered.

II.  Baseline Advice on Outstanding Issuances of Municipal Securities. There shall be no additional fees due
HilltopSecurities in connection with the scope of Municipal Advisory Services, with the understanding that such
services are integral to HilltopSecurities’ engagement as municipal advisor to the Issuer and HilltopSecurities shall
be compensated for such services through and as part of the fees paid for the other services provided by
HilltopSecurities hereunder.

III. Particularized Services on Outstanding Issuances of Municipal Securities. In connection with Other
Post-Sale Services, HilltopSecurities shall charge a fee based on an hourly rate for services rendered in accordance
with the following schedule:

Position Rate per Hour
Managing Director $350.00
Director $350.00
Vice President $275.00
Assistant Vice President $225.00
Associate/Analyst $190.00
Clerical/Administrative $90.00

In connection with the brokerage of municipal escrow investments, HilltopSecurities shall charge a commission
that is normal and customary for investments of that type under then-current market conditions and shall disclose
such commission to the Issuer so that the Issuer may consider the information in making its investment decision.

Iv. Third-Party Recommendations, Proposals, Ideas or Other Matters as IRMA. In connection with its
review of and advice on third-party recommendations to Issuers as an IRMA, HilltopSecurities shall charge a fee
based on an hourly rate for services rendered in accordance with the schedule in Section III included hereinabove.

V. Other Services Relating to Municipal Securities. In connection with any other services requested by the
Issuer and agreed to by HilltopSecurities, the fees due with respect to any such services shall be as agreed to by the




parties hereto, which terms shall be made part of the compensation provided under this Agreement and shall be
included as an amendment or addendum hereto.

VI Expenses. The Issuer shall be responsible for the following expenses in connection with the Municipal
Advisory Services (including any additional services hereafter added to the scope of the Municipal Advisory
Services), if and when applicable, whether they are charged to the Issuer directly as expenses or charged to the
Issuer by HilltopSecurities as reimbursable expenses: bond counsel fees and expenses, bond printing costs, bond
ratings fees and expenses, computer structuring costs, credit enhancement fees and expenses, accountant fees for
verifications and related activities in connection with refundings, official statement preparation and printing, paying
agent/registrar/trustee fees and expenses, travel expenses, underwriter and underwriter’s counsel fees and expenses,
and other miscellaneous expenses incurred by HilltopSecurities in the furtherance of any matter for which it serves
as municipal advisor, including copy, delivery, phone and other charges normally incurred in connection with
engagements of this type.

The Issuer agrees that any expense that it requests that HilltopSecurities pay to any third party on the Issuer’s behalf
shall be made in writing. The payment of reimbursable expenses that HilltopSecurities has assumed on behalf of
the Issuer shall NOT be contingent upon the delivery of a new issuance of municipal securities or the completion
of any other transactions for which such expenses have been assumed and shall be due at the time that services are
rendered and payable upon receipt of an invoice therefor submitted by HilltopSecurities, unless otherwise provided
for in any amendment or addendum hereto in connection with the compensation arrangements for any services
provided under the Agreement for which such amendment or addendum is required.
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APPENDIX C
MUNICIPAL ADVISOR DISCLOSURE STATEMENT

This disclosure statement (“Conflict Disclosures”) is provided by Hilltop Securities Inc. (“the Firm”) to you (the
“Client”) in connection with our current municipal advisory agreement, (“the Agreement”). These Conflict
Disclosures provide information regarding conflicts of interest and legal or disciplinary events of the Firm that are
required to be disclosed to the Client pursuant to MSRB Rule G-42(b) and (c)(ii).

PART A — Disclosures of Conflicts of Interest

MSRB Rule G-42 requires that municipal advisors provide to their clients disclosures relating to any actual or
potential material conflicts of interest, including certain categories of potential conflicts of interest identified in
Rule G-42, if applicable.

Material Conflicts of Interest — The Firm makes the disclosures set forth below with respect to material conflicts
of interest in connection with the Scope of Services under the Agreement with the Firm, together with explanations
of how the Firm addresses or intends to manage or mitigate each conflict.

General Mitigations — As general mitigations of the Firm’s conflicts, with respect to all of the conflicts disclosed
below, the Firm mitigates such conflicts through its adherence to its fiduciary duty to Client, which includes a duty
of loyalty to Client in performing all municipal advisory activities for Client. This duty of loyalty obligates the Firm
to deal honestly and with the utmost good faith with Client and to act in Client’s best interests without regard to the
Firm’s financial or other interests. In addition, because the Firm is a broker-dealer with significant capital due to
the nature of its overall business, the success and profitability of the Firm is not dependent on maximizing short-
term revenue generated from individualized recommendations to its clients but instead is dependent on long-term
profitably built on a foundation of integrity, quality of service and strict adherence to its fiduciary duty. Furthermore,
the Firm’s municipal advisory supervisory structure, leveraging our long-standing and comprehensive broker-dealer
supervisory processes and practices, provides strong safeguards against individual representatives of the Firm
potentially departing from their regulatory duties due to personal interests. The disclosures below describe, as
applicable, any additional mitigations that may be relevant with respect to any specific conflict disclosed below.

I Affiliate_Conflict. The Firm, directly and through affiliated companies, provides or may provide
services/advice/products to or on behalf of clients that are related to the Firm’s advisory activities within the Scope
of Services outlined in the Agreement. Hilltop Securities Asset Management (HSAM), a SEC-registered affiliate
of the Firm, provides post issuance services including arbitrage rebate and treasury management. The Firm’s
arbitrage team verifies rebate and yield restrictions on the investments of bond proceeds on behalf of clients in order
to meet IRS restrictions. The treasury management division performs portfolio management/advisor services on
behalf of public sector clients. The Firm, through affiliate Hilltop Securities Asset Management (HSAM), provides
a multi-employer trust tailor-made for public entities which allows them to prefund Other Post-Employment Benefit
liabilities. The Firm has a structured products desk that provides advice to help clients mitigate risk though
investment management, debt management and commodity price risk management products. These products
consist of but are not limited to swaps (interest rate, currency, commodity), options, repos, escrow structuring and
other securities. Continuing Disclosure services provided by the Firm work with issuers to assist them in meeting
disclosure requirements set forth in SEC rule 15¢2-12. Services include but are not limited to ongoing maintenance
of issuer compliance, automatic tracking of issuer’s annual filings and public notification of material events. The
Firm administers government investment pools. These programs offer governmental entities investment options
for their cash management programs based on the entities specific needs. The Firm and the aforementioned
affiliate’s business with a client could create an incentive for the Firm to recommend to a client a course of action
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designed to increase the level of a client’s business activities with the affiliates or to recommend against a course
of action that would reduce or eliminate a client’s business activities with the affiliates. This potential conflict is
mitigated by the fact that the Firm and affiliates are subject to their own comprehensive regulatory regimes.

I1. PlainsCapital Bank Affiliate Conflict. The Firm, directly and through affiliated companies, provides or
may provide services/advice/products to or on behalf of clients that are related to the Firm’s advisory activities
within the Scope of Services outlined in the Agreement. Affiliate, PlainsCapital Bank, provides banking services
to municipalities including loans and custody. The Firm and the aforementioned affiliate’s business with a client
could create an incentive for the Firm to recommend to a client a course of action designed to increase the level of
a client’s business activities with the affiliates or to recommend against a course of action that would reduce or
eliminate a client’s business activities with the affiliates. This potential conflict is mitigated by the fact that the
Firm and affiliates are subject to their own comprehensive regulatory regimes.

III. Other Municipal Advisor or Underwriting Relationships. The Firm serves a wide variety of other clients
that may from time to time have interests that could have a direct or indirect impact on the interests of Client. For
example, the Firm serves as municipal advisor to other municipal advisory clients and, in such cases, owes a
regulatory duty to such other clients just as it does to Client. These other clients may, from time to time and
depending on the specific circumstances, have competing interests, such as accessing the new issue market with the
most advantageous timing and with limited competition at the time of the offering. In acting in the interests of its
various clients, the Firm could potentially face a conflict of interest arising from these competing client interests.
In other cases, as a broker-dealer that engages in underwritings of new issuances of municipal securities by other
municipal entities, the interests of the Firm to achieve a successful and profitable underwriting for its municipal
entity underwriting clients could potentially constitute a conflict of interest if, as in the example above, the
municipal entities that the Firm serves as underwriter or municipal advisor have competing interests in seeking to
access the new issue market with the most advantageous timing and with limited competition at the time of the
offering. None of these other engagements or relationships would impair the Firm’s ability to fulfill its regulatory
duties to Client.

IV. Secondary Market Transactions in Client’s Securities. The Firm, in connection with its sales and trading
activities, may take a principal position in securities, including securities of Client, and therefore the Firm could
have interests in conflict with those of Client with respect to the value of Client’s securities while held in inventory
and the levels of mark-up or mark-down that may be available in connection with purchases and sales thereof. In
particular, the Firm or its affiliates may submit orders for and acquire Client’s securities issued in an Issue under
the Agreement from members of the underwriting syndicate, either for its own account or for the accounts of its
customers. This activity may result in a conflict of interest with Client in that it could create the incentive for the
Firm to make recommendations to Client that could result in more advantageous pricing of Client’s bond in the
marketplace. Any such conflict is mitigated by means of such activities being engaged in on customary terms
through units of the Firm that operate independently from the Firm’s municipal advisory business, thereby reducing
the likelihood that such investment activities would have an impact on the services provided by the Firm to Client
under this Agreement.

V. Broker-Dealer and Investment Advisory Business. The Firm is dually registered as a broker-dealer and
an investment advisor that engages in a broad range of securities-related activities to service its clients, in addition
to serving as a municipal advisor or underwriter. Such securities-related activities, which may include but are not
limited to the buying and selling of new issue and outstanding securities and investment advice in connection with
such securities, including securities of Client, may be undertaken on behalf of, or as counterparty to, Client,
personnel of Client, and current or potential investors in the securities of Client. These other clients may, from time
to time and depending on the specific circumstances, have interests in conflict with those of Client, such as when
their buying or selling of Client’s securities may have an adverse effect on the market for Client’s securities, and
the interests of such other clients could create the incentive for the Firm to make recommendations to Client that
could result in more advantageous pricing for the other clients. Furthermore, any potential conflict arising from the
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firm effecting or otherwise assisting such other clients in connection with such transactions is mitigated by means
of such activities being engaged in on customary terms through units of the Firm that operate independently from
the Firm’s municipal advisory business, thereby reducing the likelihood that the interests of such other clients would
have an impact on the services provided by the Firm to Client.

VI. Compensation-Based Conflicts. Fees that are based on the size of the issue are contingent upon the delivery
of the Issue. While this form of compensation is customary in the municipal securities market, this may present a
conflict because it could create an incentive for the Firm to recommend unnecessary financings or financings that
are disadvantageous to Client, or to advise Client to increase the size of the issue. This conflict of interest is
mitigated by the general mitigations described above.

Fees based on a fixed amount are usually based upon an analysis by Client and the Firm of, among other things, the
expected duration and complexity of the transaction and the Scope of Services to be performed by the Firm. This
form of compensation presents a potential conflict of interest because, if the transaction requires more work than
originally contemplated, the Firm may suffer a loss. Thus, the Firm may recommend less time-consuming
alternatives, or fail to do a thorough analysis of alternatives. This conflict of interest is mitigated by the general
mitigations described above.

Hourly fees are calculated with, the aggregate amount equaling the number of hours worked by Firm personnel
times an agreed-upon hourly billing rate. This form of compensation presents a potential conflict of interest if Client
and the Firm do not agree on a reasonable maximum amount at the outset of the engagement, because the Firm does
not have a financial incentive to recommend alternatives that would result in fewer hours worked. This conflict of
interest is mitigated by the general mitigations described above.

PART B — Disclosures of Information Regarding Legal Events and Disciplinary History

MSRB Rule G-42 requires that municipal advisors provide to their clients certain disclosures of legal or disciplinary
events material to its client’s evaluation of the municipal advisor or the integrity of the municipal advisor’s
management or advisory personnel.

Accordingly, the Firm sets out below required disclosures and related information in connection with such
disclosures.

I Material Legal or Disciplinary Event. The Firm discloses the following legal or disciplinary events that
may be material to Client’s evaluation of the Firm or the integrity of the Firm’s management or advisory personnel:

e For related disciplinary actions please refer to the Firm’s BrokerCheck webpage.

e The Firm self-reported violations of SEC Rule 15¢2-12: Continuing Disclosure. The Firm settled with the
SEC on February 2, 2016. The firm agreed to retain independent consultant and adopt the consultant’s
finding. Firm paid a fine of $360,000.

e The Firm settled with the SEC in matters related to violations of MSRB Rules G-23(¢), G-17 and SEC rule
15B(c) (1). The Firm disgorged fees of $120,000 received as financial advisor on the deal, paid
prejudgment interest of $22,400.00 and a penalty of $50,000.00.

e The Firm entered into a Settlement Agreement with Rhode Island Commerce Corporation. Under the
Settlement Agreement, the firm agreed to pay $16.0 million to settle any and all claims in connection with
The Rhode Island Economic Development Corporation Job Creation Guaranty Program Taxable Revenue
Bond (38 Studios, LLC Project) Series 2010, including the litigation thereto. The case, filed in 2012, arose
out of a failed loan by Rhode Island Economic Development Corporation. The firm’s predecessor company,
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First Southwest Company, LLC, was one of 14 defendants. HilltopSecurities’ engagement was limited to
advising on the structure, terms, and rating of the underlying bonds. Hilltop settled with no admission of
liability or wrongdoing.

e On April 30, 2019, the Firm entered into a Settlement Agreement with Berkeley County School District of
Berkeley County, South Carolina. The case, filed in March of 2019, arose in connection with certain bond
transactions occurring from 2012 to 2014, for which former employees of Southwest Securities, Inc., a
predecessor company, provided financial advisory services. The Firm agreed to disgorge all financial
advisory fees related to such bond transactions, which amounted to $822,966.47, to settle any and all claims,
including litigation thereto. Under the Settlement Agreement, the Firm was dismissed from the lawsuit
with prejudice, no additional penalty, and with no admission of liability or wrongdoing.

e From July 2011 to October 2015, Hilltop failed to submit required MSRB Rule G-32 information to EMMA
in connection with 122 primary offerings of municipal securities for which the Firm served as placement
agent. During the period January 2012 to September 2015, the Firm failed to provide MSRB Rule G-17
letters to issuers in connection with 119 of the 122 offerings referenced above. From October 2014 to
September 2015, the Firm failed to report on Form MSRB G-37 that it had engaged in municipal securities
business as placement agent for 45 of these 122 offerings. This failure was a result of a misunderstanding
by one branch office of Southwest Securities. Hilltop discovered these failures during the merger of
FirstSouthwest and Southwest Securities and voluntarily reported them to FINRA. The Firm paid a fine of
$100,000 for these self-reported violations.

e In connection with a settlement on July 9, 2021 , the U.S. Securities and Exchange Commission found that,
between January 2016 and April 2018, the Firm bought municipal bonds for its own account from another
broker-dealer and that, on occasion during that time period, the other broker-dealer mischaracterized the
Firm’s orders when placing them with the lead underwriter. The SEC found that, among other things, the
Firm lacked policies and procedures with respect to how stock orders were submitted for new issues bonds
to third parties, including the broker-dealer that mischaracterized the Firm’s orders. The SEC found
violations of MSRB Rules G-27, G-17, and SEC rule 15B(c)(1) and a failure to reasonably supervise within
the meaning of Section 15(b)(4)(E) of the Securities Exchange Act of 1934. The Firm was censured and
ordered to pay disgorgement of $206,606, prejudgment interest of $48,587 and a penalty of $85,000.

II. How to Access Form MA and Form MA-I Filings. The Firm’s most recent Form MA and each most
recent Form MA-I filed with the SEC are available on the SEC’s EDGAR system at Forms MA and MA-I. The
SEC permits certain items of information required on Form MA or MA-I to be provided by reference to such
required information already filed by the Firms in its capacity as a broker-dealer on Form BD or Form U4 or as an
investment adviser on Form ADV, as applicable. Information provided by the Firm on Form BD or Form U4 is
publicly accessible through reports generated by BrokerCheck at http://brokercheck.finra.org/, and the Firm’s most
recent Form ADV is publicly accessible at the Investment Adviser Public Disclosure website at
http://www.adviserinfo.sec.gov/. For purposes of accessing such BrokerCheck reports or Form ADV, click previous
hyperlinks.

PART C — MSRB Rule G-10 Disclosure
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https://www.sec.gov/cgi-bin/browse-edgar?action=getcompany&CIK=0000891055&owner=exclude&count=40&hidefilings=0
http://brokercheck.finra.org/Firm/Summary/6220
http://www.adviserinfo.sec.gov/IAPD/IAPDFirmSummary.aspx?ORG_PK=6220

MSRB Rule G-10 covers Investor and Municipal Advisory Client education and protection. This rule requires that
municipal advisors make certain disclosures to all municipal advisory clients. This communication is a disclosure
only and does not require any action on your part. The disclosures are noted below.

1. Hilltop Securities Inc. is registered with the U.S. Securities and Exchange Commission and the Municipal
Securities Rulemaking Board as a Municipal Advisor.

2. You can access the website for the Municipal Securities Rulemaking Board at www.msrb.org

3. The Municipal Securities Rulemaking Board has posted a municipal advisory client brochure. A copy of
the brochure is attached to the memo. This link will take to you to the electronic version
MA_Client Brochure.

PART D — Future Supplemental Disclosures

As required by MSRB Rule G-42, this Municipal Advisory Disclosure Statement may be supplemented or amended,
from time to time as needed, to reflect changed circumstances resulting in new conflicts of interest or changes in
the conflicts of interest described above, or to provide updated information with regard to any legal or disciplinary
events of the Firm. The Firm will provide Client with any such supplement or amendment as it becomes available
throughout the term of the Agreement.
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http://www.msrb.org/%7E/media/Files/Resources/MSRB-MA-Clients-Brochure.ashx?la=en
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