




































































































































































































































































































































































































































































































































































































































































































































































































































































































































































































































































































































































































RECEIPT OF PAYING/AGENT REGISTRAR AND ESCROW AGENT 
AND CERTIFICATE OF DELIVERY 

The undersigned, authorized representative of The Bank of New York Mellon Trust 
Company, N.A. as Paying Agent/Registrar and Escrow Agent, hereby makes the following 
acknowledgments and certifications in connection with the issuance and delivery of $14,810,000 
principal amount of Collin County, Texas Unlimited Tax Refunding Bonds, Series 2010 (the 
"Unlimited Tax Bonds") and the Collin County, Texas Limited Tax Refunding Bonds, Series 
2010 (the "Limited Tax Bonds) in the principal amount of $8,120,000 (collectively, the 
"Bonds"). Capitalized terms used herein and not otherwise defined shall have the meanings 
assigned thereto in the respective Orders authorizing the issuance thereof adopted by the 
governing body of Collin County, Texas (the "County"). The undersigned hereby: 

Unlimited Tax Refunding Bonds, Series 2010 

1. Acknowledges receipt of $16,599,573.84 from Stifel Nicolaus. as representative 
of the underwriters (the "Underwriters"), representing the principal amount of the Unlimited Tax 
Bonds plus premium of $1,796,950.55 and accrued interest of $72,884.44 less the underwriting 
discount of $80,261.15. 

Limited Tax Refunding Bonds. Series 2010 

2. Acknowledges receipt of $8,698,651.12 from the Underwriters, representing the 
principal amount of the Limited Tax Bonds plus premium of $588,136.20 and accrued interest of 
$32,589.72 less the underwriting discount of $42,074.80. 

3. Acknowledges and certifies the application of amounts described in paragraphs 1 
and 2 hereof as required by and in accordance with the Closing Memorandum (the "Closing 
Memorandum"), prepared by the City's Financial Advisor, First Southwest Company and 
attached hereto as Exhibit A. 

4. Certifies that the Initial Bonds for the Bonds, registered by the Comptroller of 
Public Accounts of the State of Texas and representing the aggregate principal amount of the 
Bonds, were delivered to or upon order of the Underwriters and were duly canceled this date 
upon delivery of the definitive Bonds to the Underwriters through The Depository Trust 
Company. 

DATED: November 17, 2010. 

THE BANK OF NEW YORK MELLON TRUST 
COMPANY, N.A. 

as Paying Agent/Registrar and Escrow Agent 

US 64684 lv.1 









































Vinson&Elkins 

November 17, 2010 

$14,810,000 
COLLIN COUNTY, TEXAS 

UNLIMITED TAX REFUNDING BONDS, 
SERIES 2010 

WE HAVE represented Collin County, Texas (the "Issuer"), as its bond counsel in 
connection with an issue of bonds (the "Bonds") described as follows: 

COLLIN COUNTY, TEXAS UNLIMITED TAX REFUNDING BONDS, 
SERIES 2010, dated October 1, 2010. 

The Bonds mature, bear interest and may be transferred and exchanged as set 
out in the Bonds and in the order adopted by the Commissioners Court of the 
Issuer authorizing their issuance (the "Order"). 

WE HAVE represented the Issuer as bond counsel for the sole purpose of rendering 
an opinion with respect to the legality and validity of the Bonds under the Constitution and 
laws of the State of Texas, and with respect to the exclusion of interest on the Bonds from 
gross income for federal income tax purposes. We have not investigated or verified original 
proceedings, records, data or other material, but have relied solely upon the transcript of 
proceedings described in the following paragraph. We have not assumed any responsibility 
with respect to the financial condition or capabilities of the Issuer or the disclosure thereof in 
connection with the sale of the Bonds. Our role in connection with the Issuer's Official 
Statement prepared for use in connection with the sale of the Bonds has been limited as 
described therein. 

IN OUR CAPACITY as bond counsel, we have participated in the preparation of and 
have examined a transcript of certified proceedings pertaining to the Bonds, which contains 
certified copies of certain proceedings of the Issuer; an escrow agreement (the "Escrow 
Agreement") between the Issuer and The Bank of New York Mellon Trust Company, N. A., 
as escrow agent (the "Escrow Agent"), the report (the "Report") of Grant Thornton LLP, 
Certified Public Accountants (the "Verification Agent"), verifying the sufficiency of the 
deposits made with the Escrow Agent for defeasance of the obligations being refunded and 
the mathematical accuracy of certain computations of the yield on the Bonds and obligations 
acquired with the proceeds of the Bonds; certified copies of certain proceedings of the Issuer; 
customary certificates of officers, agents and representatives of the Issuer, and other public 
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officials, and other certified showings relating to the authorization and issuance of the Bonds 
and the firm banking and financial arrangements for the discharge and final payment of the 
obligations being refunded. We have further examined such applicable provisions of the 
Internal Revenue Code of 1986, as amended (the "Code"), court decisions, United States 
Department of Treasury regulations, and rulings of the Internal Revenue Service (the 
"Service") as we have deemed relevant. We have also examined executed Bond No. 1 of this 
issue. 

BASED ON SUCH EXAMINATION, IT IS OUR OPINION THAT: 

(A) The transcript of certified proceedings evidences complete legal authority for 
the issuance of the Bonds in full compliance with the Constitution and laws of 
the State of Texas presently effective and, therefore, the Bonds constitute 
valid and legally binding obligations of the Issuer; 

(B) Firm banking and financial arrangements have been made for the discharge 
and final payment of the bonds being refunded pursuant to an Escrow 
Agreement entered into between the Issuer and the Escrow Agent on the date 
of delivery of the Bonds, and, therefore, such bonds are deemed to be fully 
paid and no longer outstanding except for the purpose of being paid from the 
funds provided therefor in such Escrow Agreement; and 

(C) A continuing ad valorem tax upon all taxable property within Collin County, 
Texas, necessary to pay the interest on and principal of the Bonds, has been 
levied and pledged irrevocably for such purposes, without limit as to rate or 
amount, and the total indebtedness of the Issuer, including the Bonds, does not 
exceed any constitutional, statutory or other limitations. 

THE RIGHTS OF THE OWNERS of the Bonds are subject to the applicable 
provisions of the federal bankruptcy laws and any other similar laws affecting the rights of 
creditors of political subdivisions generally, and may be limited by general principles of 
equity which permit the exercise of judicial discretion. 

IT IS OUR FURTHER OPINION THAT: 

(1) Interest on the Bonds is excludable from gross income of the owners for 
federal income tax purposes under existing law; and 

(2) The Bonds are not "private activity bonds" within the meaning of the Code, 
and, as such, interest on the Bonds is not subject to the alternative minimum 
tax on individuals and corporations, except that interest on the Bonds will be 

567431_1 DOC 
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included in the "adjusted current earnings" of a corporation (other than an S 
corporation, regulated investment company, REIT, or a REMIC) for purposes 
of computing its alternative minimum tax liability. 

In providing such opinions, we have relied on representations of the Issuer, the 
Issuer's financial advisors and the Underwriters of the Bonds with respect to matters solely 
within the knowledge of the Issuer, the Issuer's financial advisors and the Underwriters, 
respectively, which we have not independently verified, and have assumed continuing 
compliance with the covenants in the Order pertaining to those sections of the Code that 
affect the exclusion from gross income of interest on the Bonds for federal income tax 
purposes. We have further relied on the Report of the Verification Agent, regarding the 
mathematical accuracy of certain computations. If such representations or the Report are 
determined to be inaccurate or incomplete or the Issuer fails to comply with the foregoing 
provisions of the Order, interest on the Bonds could become includable in gross income from 
the date of original delivery, regardless of the date on which the event causing such inclusion 
occurs. 

Except as stated above, we express no opinion as to any federal, state or local tax 
consequences resulting from the receipt or accrual of interest on, or acquisition, ownership or 
disposition of, the Bonds. 

Owners of the Bonds should be aware that the ownership of tax-exempt obligations 
may result in collateral federal income tax consequences to financial institutions, life 
insurance and property and casualty insurance companies, certain S corporations with 
Subchapter C earnings and profits, individual recipients of Social Security or Railroad 
Retirement benefits, taxpayers who may be deemed to have incurred or continued 
indebtedness to purchase or carry tax-exempt obligations and individuals otherwise 
qualifying for the earned income credit. In addition, certain foreign corporations doing 
business in the United States may be subject to the "branch profits tax" on their effectively-
connected earnings and profits (including tax-exempt interest such as interest on the Bonds). 

Our opinions are based on existing law, which is subject to change. Such opinions 
are further based on our knowledge of facts as of the date hereof. We assume no duty to 
update or supplement these opinions to reflect any facts or circumstances that may thereafter 
come to our attention or to reflect any changes in any law that may thereafter occur or 
become effective. Moreover, our opinions are not a guarantee of result and are not binding on 
the Service; rather, such opinions represent our legal judgment based upon our review of 
existing law and in reliance upon the representations and covenants referenced above that we 
deem relevant to such opinions. The Service has an ongoing audit program to determine 
compliance with rules that relate to whether interest on state or local obligations is includable 
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in gross income for federal income tax purposes. No assurance can be given as to whether or 
not the Service will commence an audit of the Bonds. If an audit is commenced, in 
accordance with its current published procedures the Service is likely to treat the Issuer as the 
taxpayer. We observe that the Issuer has covenanted in the Order not to take any action, or 
omit to take any action within its control, that if taken or omitted, respectively, may result in 
the treatment of interest on the Bonds as includable in gross income for federal income tax 
purposes. 

\J\nsfflL ^ Qlaas LL?. 
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November 17, 2010 

Stifel Nicolaus & Company, Incorporated 
Citigroup Global Markets Inc. 
c/o Stifel Nicolaus & Company, Incorporated, 
70 NE Loop 410, Suite 295 
San Antonio, Texas 78216 

Re: $14,810,000 Collin County, Texas Unlimited Tax Refunding Bonds, Series 2010 

Ladies and Gentlemen: 

We have served as Bond Counsel to Collin County, Texas (the "Issuer") in 
connection with the issuance of its $14,810,000 Collin County, Texas Unlimited Tax 
Refunding Bonds, Series 2010 (the "Bonds"), issued pursuant to the provisions of the orders 
duly adopted by the Commissioners Court of the Issuer on October 4, 2010 and October 11, 
2010 (collectively, the "Orders"). This opinion is delivered pursuant to the provisions of 
Section 6(i)(4) of the Purchase Contract (hereinafter defined). Capitalized terms not 
otherwise defined in this opinion have the meanings assigned in the hereinafter defined 
Purchase Contract. 

In our capacity as Bond Counsel to the Issuer, we have reviewed the following: 

(a) certified copies of the Orders; 

(b) an executed counterpart of the Bond Purchase Contract dated 
October 4, 2010 (the "Purchase Contract") between the Issuer and the 
Underwriters named in such Purchase Contract; 

(c) a copy of the Official Statement dated October 4, 2010; 

(d) an executed counterpart of the Escrow Agreement dated as of 
October 1, 2010 (the "Escrow Agreement") between the Issuer and 
The Bank of New York Mellon Trust Company, N.A.; and 

(e) such other agreements, documents, certificates, opinions, letters, and 
other papers as we have deemed necessary or appropriate in rendering 
the opinions set forth below. 
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In making our review, we have assumed the authenticity of all documents and 
agreements submitted to us as originals, conformity to the originals of all documents and 
agreements submitted to us as certified or photostatic copies, the authenticity of the originals 
of such latter documents and agreements, and the accuracy of the statements contained in 
such documents. 

Based upon the foregoing, and subject to the qualifications and exceptions hereinafter 
set forth, we are of the opinion that under the applicable laws of the United States of America 
and the State of Texas in force and effect on the date hereof: 

1. The Orders have been duly adopted and are in full force and effect. 

2. The Bonds are exempted securities under the Securities Act of 1933, as 
amended (the "1933 Act"), and the Trust Indenture Act of 1939, as amended (the "Trust 
Indenture Act") and it is not necessary, in connection with the offering and sale of the Bonds, 
to register the Bonds under the 1933 Act or to qualify the Orders under the Trust Indenture 
Act. 

3. We were not requested to participate, and did not take part, in the preparation 
of the Official Statement, and do not assume any responsibility with respect thereto or 
undertaken independently to verify any of the information contained therein, except that, in 
our capacity as Bond Counsel, we has reviewed the information under the captions "PLAN 
OF FINANCING" (excluding the information under the subcaption "Sources and Uses of 
Proceeds"), "THE BONDS" (excluding the information under the subcaptions "Book-Entry-
Only System" and "Bondholder's Remedies"), "TAX MATTERS", and "CONTINUING 
DISCLOSURE OF INFORMATION" (excluding the information under the subcaption 
"Compliance with Prior Undertakings") and the subcaptions "Registration and Qualification 
of Bonds for Sale", "Legal Investments and Eligibility to Secure Public Funds in Texas" and 
"Legal Matters" under the caption "OTHER INFORMATION" in the Official Statement, and 
we are of the opinion that the information relating to the Bonds and the legal issues contained 
under such captions and subcaptions and in Appendix C is an accurate and fair description of 
the laws and legal issues addressed therein and, with respect to the Bonds, such information 
conforms to the Orders. 

The addressees may rely on our opinion, dated as of the date hereof, delivered in 
connection with the issuance of the Bonds to the same extent as if such opinions were 
specifically addressed to them. 

This opinion is furnished solely for your benefit and may be relied upon only by the 
addressees hereof or anyone to whom specific permission is given in writing by us. 

Very truly yours, 

US641760v.l 
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