OFFICIAL STATEMENT Ratings:
S&P: “AAA”
Fitch: “AAA”

(See “CONTINUING DISCLOSURE Dated May 19, 2008 FSA Insured
OF INFORMATION? herein) See “BOND INSURANCE” and
“OTHER INFORMATION —

NEW ISSUE - Book-Entry-Only Ratings” herein
In the opinion of Bond Counsel, interest on the Bonds is excludable from gross income for federal income tax purposes under
existing law and the Bonds are not private activity bonds and interest on the bonds is not an item of tax preference includable in
alternative minimum taxable income for purposes of determining the alternative minimum tax imposed on individuals and
corporations. See "TAX MATTERS - Tax Exemption" herein for a discussion of the opinion of Bond Counsel, including a
description of alternative minimum tax consequences for corporations.

THE BONDS HAVE NOT BEEN DESIGNATED AS "QUALIFIED TAX-EXEMPT OBLIGATIONS"
FOR FINANCIAL INSTITUTIONS

$10,300,000
CITY OF LEWISVILLE, TEXAS
(Denton and Dallas Counties)
WATERWORKS AND SEWER SYSTEM REVENUE BONDS, SERIES 2008

Dated Date: May 185, 2008 Due: August 15 & February 15, as shown on page 2

PAYMENT TERMS . . . Interest on the $10,300,000 City of Lewisville, Texas, Waterworks and Sewer System Revenue Bonds,
Series 2008 (the "Bonds") will accrue from May 15, 2008 (the "Dated Date"), and will be payable August 15 and February 15 of
each year commencing August 15, 2008, calculated on the basis of a 360-day year consisting of twelve 30-day months. The
definitive Bonds will be initially registered and delivered only to Cede & Co., the nominee of The Depository Trust Company
("DTC") pursuant to the Book-Entry-Only System described herein. Beneficial ownership of the Bonds may be acquired in
denominations of $5,000 or integral multiples thereof. No physical delivery of the Bonds will be made to the owners thereof.
Principal of, if any, and interest on the Bonds will be payable by the Paying Agent/Registrar to Cede & Co., which will make
distribution of the amounts so paid to the participating members of DTC for subsequent payment to the beneficial owners of the
Bonds. See "THE BONDS - Book-Entry-Only System" herein. The initial Paying Agent/Registrar is The Bank of New York
Trust Company, National Association (see "THE BONDS - Paying Agent/Registrar").

AUTHORITY FOR ISSUANCE . . . The Bonds are issued pursuant to the general laws of the State of Texas, particularly Chapter 1502,
Texas Government Code, as amended, and an ordinance (the "Ordinance") passed by the City Council, and are special obligations of
the City of Lewisville, Texas (the "City"), payable, both as to principal and interest, solely from and secured by a first lien on and
pledge of the Net Revenues of the City's waterworks and sewer system (the "System"). The City has not covenanted nor obligated
itself to pay the Bonds from monies raised or to be raised from taxation (see "THE BONDS - Authority for Issuance").

PURPOSE . .. Proceeds from the sale of the Bonds will be used to (i) construct improvements and extensions to the City’s
waterworks and sewer system and (ii) pay the costs associated with the issuance of the Bonds.

INSURANCE . . . The scheduled payment of principal of and interest on the Bonds when due will be
guaranteed under an insurance policy to be issued concurrently with the delivery of the Bonds by Financial
Security Assurance Inc. See “BOND INSURANCE” herein.

CUSIP PREFIX: 528835

MATURITY SCHEDULE & 9 DIGIT CUSIP
See Schedule on Page 2

LEGALITY ... The Bonds are offered for delivery when, as and if issued and received by the Underwriters and subject to the
approving opinion of the Attorney General of Texas and the opinion of Vinson & Elkins L.L.P., Austin, Texas, Bond Counsel
(see “Appendix C - Form of Bond Counsel's Opinion"). Certain legal matters will be passed upon for the Underwriters by Locke
Lord Bissell & Liddell LLP, Dallas, Texas, as Counsel to the Underwriters.

DELIVERY . . . It is expected that the Bonds will be available for delivery through DTC on June 18, 2008.

SOUTHWEST SECURITIES RBC CAPITAL MARKETS



CUSIP Prefix: 528835
MATURITY SCHEDULE

Price
15-Aug Principal  Interest or CUSIP
Maturity ~ Amount Rate Yield  Suffix'”
2008 $995,000 3.500% 2.250% M9(9)

Price Price
15-Feb Principal  Interest or CUSIP 15-Feb Principal  Interest or CUSIP
Maturity ~ Amount Rate Yield  Suffix'"”  Maturity =~ Amount Rate Yield  Suffix'”

2009 $430,000 3.500% 2.320%  K9(1) 2017 $580,000 4.000% 3.670%  L9(0)
2010 445,000  3.500% 2.630%  L2(5) 2018 605,000  4.000% 3.790% M2(4)
2011 460,000  3.500% 2.900%  L3(3) 2019 630,000  3.875% 3.950%  M3(2)
2012 480,000  3.500% 2.980%  L4(1) 2020 655,000  4.000% 4.110%  M4(0)
2013 495,000  4.000% 3.100%  L5(8) 2021 685,000  4.125% 4.230%  M5(7)
2014 515,000  4.000% 3.250%  L6(6) 2022 710,000  4.250% 4.310%  M6(5)
2015 535,000  4.000% 3.390%  L7(4) 2023 745,000  4.250% 4.370% M7(3)
2016 560,000  4.000% 3.540%  L8(2) 2024 775,000  4.250% 4.430%  MS&(1)

(Accrued Interest from May 15, 2008 to be added)

(1) CUSIP is a registered trademark of the American Bankers Association. CUSIP data herein is provided by Standard and
Poor's CUSIP Service Bureau, A Division of the McGraw-Hill Companies, Inc. This data is not intended to create a
database and does not serve in any way as a substitute for the CUSIP Services.

OPTIONAL REDEMPTION . . . The City reserves the right, at its option, to redeem Bonds having stated maturities on and after
February 15, 2019, in whole or in part in principal amounts of $5,000 or any integral multiple thereof, on February 15, 2018, or
any date thereafter, at the par value thereof plus accrued interest to the date of redemption (see "THE BONDS - Optional
Redemption").



This Official Statement, which includes the cover page and the Appendices hereto, does not constitute an offer to sell or the solicitation of an
offer to buy in any jurisdiction to any person to whom it is unlawful to make such offer, solicitation or sale.

No dealer, broker, salesperson or other person has been authorized by the City or the Underwriters to give any information or to make any
representation other than those contained in this Official Statement, and, if given or made, such other information or representations must not be
relied upon as having been authorized by the City or the Underwriters. This Olfficial Statement does not constitute an offer to sell Bonds in any
Jurisdiction to any person to whom it is unlawful to make such offer in such jurisdiction.

Certain information set forth herein has been obtained from the City and other sources which are believed to be reliable but is not guaranteed as
to accuracy or completeness, and is not to be construed as a representation by the Financial Advisor. Any information and expressions of opinion
herein contained are subject to change without notice, and neither the delivery of this Official Statement nor any sale made hereunder shall,
under any circumstances, create any implication that there has been no change in the affairs of the City or other matters described herein since
the date hereof.

The Underwriters have provided the following sentence for inclusion in this Olfficial Statement. The Underwriters have reviewed the information
in this Official Statement in accordance with, and as part of, their responsibilities to investors under the federal securities laws as applied to the
facts and circumstances of this transaction, but the Underwriters do not guarantee the accuracy or completeness of such information.

THE BONDS ARE EXEMPT FROM REGISTRATION WITH THE UNITED STATES SECURITIES AND EXCHANGE COMMISSION AND,
CONSEQUENTLY, HAVE NOT BEEN REGISTERED THEREWITH. THE REGISTRATION, QUALIFICATION, OR EXEMPTION OF THE
BONDS IN ACCORDANCE WITH APPLICABLE SECURITIES LAW PROVISIONS OF THE JURISDICTION IN WHICH THE BONDS HAVE
BEEN REGISTERD OR EXEMPTED SHOULD NOT BE REGARDED AS A RECOMMENDATION THEREOF.

NEITHER THE CITY NOR ITS FINANCIAL ADVISOR MAKE ANY REPRESENTATION OR WARRANTY WITH RESPECT TO THE
INFORMATION CONTAINED IN THIS OFFICIAL STATEMENT REGARDING THE DEPOSITORY TRUST COMPANY (“DTC”) OR ITS
BOOK-ENTRY- ONLY SYSTEM OR INFORMATION UNDER THE CAPTION “BOND INSURANCE” REGARDING FINANCIAL SECURITY
ASSURANCE INC. (“FSA”) AND ITS BOND INSURANCE POLICY, AS SUCH INFORMATION HAS BEEN PROVIDED BY DTC AND FSA,
RESPECTIVELY.

IN CONNECTION WITH THE OFFERING OF THE BONDS, THE UNDERWRITERS MAY OVER-ALLOT OR EFFECT TRANSACTIONS
WHICH STABILIZE OR MAINTAIN THE MARKET PRICES OF THE BONDS AT A LEVEL ABOVE THAT WHICH MIGHT OTHERWISE
PREVAIL IN THE OPEN MARKET. SUCH STABILIZING, IF COMMENCED, MAY BE DISCONTINUED AT ANY TIME.
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OFFICIAL STATEMENT SUMMARY

This summary is subject in all respects to the more complete information and definitions contained or incorporated in this
Official Statement. The offering of the Bonds to potential investors is made only by means of this entire Official Statement. No
person is authorized to detach this summary from this Official Statement or to otherwise use it without the entire Official
Statement.

THE CITY ..ot The City of Lewisville, Texas (the “City”), is a political subdivision and municipal
corporation of the State of Texas (the “State™), located in Denton and Dallas Counties, Texas.
The City encompasses approximately 43 square miles (see "INTRODUCTION - Description
of City").

THE BONDS......ccoooovviieeiiieennennn. The Bonds are issued as $10,300,000 Waterworks and Sewer System Revenue Bonds, Series
2008. The Bonds mature on the dates and in the principal amounts set forth on the inside
cover page of this Official Statement.

PAYMENT OF INTEREST .............. Interest on the Bonds accrues from May 15, 2008 and is payable August 15, 2008, and each
February 15 and August 15 thereafter until maturity or prior redemption (see "THE BONDS -
Description of the Bonds").

AUTHORITY FOR ISSUANCE.......... The Bonds are issued pursuant to the general laws of the State, chapter 1502, Texas
Government Code, as amended, and an ordinance passed by the City Council of the City (the
“Ordinance”) (see "THE BONDS - Authority for Issuance").

SECURITY FOR THE BONDS .......... The Bonds constitute special obligations of the City, payable, both as to principal and interest,
solely from and secured by a first lien on and pledge of the Net Revenues of the City's
waterworks and sewer system. The City has not covenanted nor obligated itself to pay the
Bonds from monies raised or to be raised from taxation (see "THE BONDS - Security and
Source of Payment").

REDEMPTION .......ooeiiiiiiiinnne The City reserves the right, at its option, to redeem Bonds having stated maturities on and
after February 15, 2019, in whole or in part in principal amounts of $5,000 or any integral
multiple thereof, on February 15, 2018, or any date thereafter, at the par value thereof plus
accrued interest to the date of redemption (see "THE BONDS - Optional Redemption").

TAX EXEMPTION........cccooueurunnnne. In the opinion of Bond Counsel, the interest on the Bonds will be excludable from gross income
for federal income tax purposes under existing law and the Bonds are not private activity bonds
and interest on the bonds is not an item of tax preference includable in alternative minimum
taxable income for purposes of determining the alternative minimum tax imposed on
individuals and corporations. See "TAX MATTERS - Tax Exemption" for a discussion of the
opinion of Bond Counsel, including a description of the alternative minimum tax consequences
for corporations.

USE OF PROCEEDS ..........ccccuennen. Proceeds from the sale of the Bonds will be used to (i) construct improvements and extensions
to the City’s waterworks and sewer system and (ii) pay the costs associated with the issuance
of the Bonds.

RATINGS ..ot The Bonds are expected to be rated “AAA™ by Standard & Poor's Ratings Services, A

Division of The McGraw-Hill Companies, Inc. ("S&P") and “AAA” by Fitch Ratings
(“Fitch™) based upon the commitment of Financial Security Assurance Inc. to deliver a
municipal bond insurance policy for the Bonds concurrently with the delivery of the Bonds.
In addition, the underlying ratings for the Bonds are "AA" by S&P and “AA” by Fitch. (see
"OTHER INFORMATION - Ratings").

BOOK-ENTRY-ONLY

SYSTEM ..o The definitive Bonds will be initially registered and delivered only to Cede & Co., the
nominee of DTC pursuant to the Book-Entry-Only System described herein. Beneficial
ownership of the Bonds may be acquired in denominations of $5,000 or integral multiples
thereof. No physical delivery of the Bonds will be made to the beneficial owners thereof.
Principal of, and interest on the Bonds will be payable by the Paying Agent/Registrar to Cede
& Co., which will make distribution of the amounts so paid to the participating members of
DTC for subsequent payment to the beneficial owners of the Bonds (see "THE BONDS -
Book-Entry-Only System") .



