ORDINANCE NO. __ 3627

AN ORDINANCE OF THE CITY OF MESQUITE, TEXAS,
APPROVING THE 2004 AMENDED AND RESTATED PROJECT
AND FINANCING PLAN FOR FALCON’S LAIR TAX INCREMENT
FINANCE REINVESTMENT ZONE NUMBER FOUR, CITY OF
MESQUITE, TEXAS; MAKING A FINDING OF FEASIBILITY;
PROVIDING A REPEALER CLAUSE; PROVIDING A
SEVERABILITY CLAUSE; AND DECLARING AN EMERGENCY.

WHEREAS, the City established Falcon’s Lair Tax Increment Finance Reinvestment
Zone Number Four, City of Mesquite, Texas (the “Zone”), and established a Board of Directors
for the Zone to promote development or redevelopment in the Zone pursuant to Ordinance No.
3303 approved by the City Council on June 7, 1999, in accordance with the Tax Increment
Financing Act, Chapter 311 of the Texas Tax Code, Vernon’s Texas Codes Annotated (the
“Act”); and

WHEREAS, the Board of Directors of Falcon’s Lair Tax Increment Finance
Reinvestment Zone Number Four, City of Mesquite, Texas (the “Board”), on August 2, 1999,
prepared and adopted a Project Plan and Financing Plan for the Zone pursuant to Ordinance No.
3314 approved by the City Council on August 16, 1999; and

WHEREAS, the Board, on August 2, 2000, prepared and adopted a Revised Project Plan
and Financing Plan pursuant to Ordinance No. 3380 approved by the City Council on August 7,
2000; and

WHEREAS, the Board, on May' 1, 2002, prepared and adopted an Amended and Restated
Project and Financing Plan pursuant to Ordinance No. 3503 approved by the City Council on
May 20, 2002; and

WHEREAS, the Board, on January 27, 2003, prepared and adopted a Revision of the
- Amended and Restated Project and Financing Plan pursuant to Ordinance No. 3558 approved by
the City Council on February 17, 2003; and

WHEREAS, the Board, on July 21, 2003, prepared and adopted amendments to the
Amended and Restated Project and Financing Plan pursuant to Ordinance No. 3590 approved by
the City Council on July 21, 2003; and -

WHEREAS, the Board, on January 5, 2004, and prior to City Council consideration, has
approved the 2004 Amended and Restated Project and Financing Plan (the “Plan”), a copy of
which is attached hereto as Exhibit “A” and incorporated herein by reference for the Zone, and is
hereby submitted by the Board for approval; and ‘

WHEREAS, the Plan is substantlally consistent with the adopted or1g1na1 and revised -
- plans for the Zone which were approved by the City Council on August 16, 1999, August 7,
2000, May 20, 2002, February 17, 2003 and July 21, 2003, respectlvely
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NOW, THEREFORE, BE IT ORDAINED BY THE CITY COUNCIL OF THE CITY
OF MESQUITE:

SECTION 1. That the facts and recitations contained in the preamble of this
ordinance are hereby found and declared to be true and correct, and are incorporated herein for
all purposes. '

A SECTION 2. That the City Council has reviewed the 2004 Amended . and
Restated Project and Financing Plan (the “Plan”), attached hereto as Exhibit “A,” and finds the
Plan to be feasible and hereby approves the Plan and its amendments. '

SECTION 3. That all ordinances or portions thereof in conflict with the
provisions of this ordinance, to the extent of such conflict, are hereby repealed. To the extent
that such ordinances or portions thereof are not in conflict herewith, the same shall remain in full
force and effect. ‘

SECTION 4. That should any word, sentence, clause, paragraph or provision of
this ordinance be held to be invalid or unconstitutional, the validity of the remaining provisions
of this ordinance shall not be affected and shall remain in full force and effect.

SECTION 5. That the need to regulate the Plan and its amendments for Falcon’s
Lair Tax Increment Finance Reinvestment Zone Number Four of the City of Mesquite, and the
need to protect the public interest, comfort and general welfare of the citizens of the City of
Mesquite, creates an urgency and emergency for the preservation of the public health, safety and
welfare, requires that this ordinance shall take effect immediately from and after its passage and
publication of said ordinance as the law in such cases provides.

DULY PASSED AND APPROVED by the City Council of the City of Mesquite, Texas,
on the 5th day of January, 2004.

Mike Anderson
Mayor

ATTEST: , APPROVED:

‘City Secretary
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Section 1
“Overview of Tax Increment Financing

1. Tax increment financing is a method to finance public improvements within a defined area
called a “reinvestment zone”. These public improvements are intended to attract new
development and increase the taxable value of real property within the zone. The primary statute
governing tax increment financing is Chapter 311 of the Texas Tax code; however, Section
403.302 of the Texas Local Government Code addresses tax increment financing as a factor in
defining school district property values for purposes of equalizing wealth per student.

2. Only a municipality may designate a defined area as a reinvestment zone; however, once the
designation has been made, other taxing jurisdictions (e.g., counties, hospltal districts, and
college districts) may elect to participate in the tax increment financing. Until September 1,
1999, an independent school district could also elect to participate without such participation
having an adverse impact on its school equalization revenue from the state. Participation by
other taxing jurisdictions is normally evidenced by a written participation agreement.

3. Taxes generated by the municipality and the other participating taxing jurisdictions due to the
growth of real property value within a reinvestment zone are called “tax increments”. These tax
increments flow into a dedicated tax increment fund for a specified term of years. The tax
increment fund is used to pay for, or reimburse the expense of constructing public improvements
within the reinvestment zone. Money from the tax increment fund is disbursed according to the
plan approved by the board of directors of the reinvestment zone. This board consists of five to
15 people appointed by the municipality and the participating taxing jurisdictions. The .
- governing body of the municipality that designated the reinvestment zone must approve the plan
after it is approved by the board. Exhibit A shows how taxes due to growth of real property
values within a reinvestment zone flow to the municipality and other participating taxing
jurisdictions and then into the tax increment finance fund.

4. The inclusion of real property within a reinvestment zone does not change the tax rates of
any taxing jurisdiction or the amount of taxes paid to any taxing jurisdiction. Tax rates for each
taxing jurisdiction are the same inside and outside the reinvestment zone.

2004 Amended and Restated Project and Fmance Plan Falcon’s Lair Tax TIF Reinvestment Zone No. 4
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, Section 2
Falcon’s Lair TIF Background -

1. Original Zone. The City Council (the “Council”) of the City of Mesquite, Texas (the “City”)
designated the original boundaries of the Falcon’s Lair Tax Increment Finance Reinvestment
Zone Number Four (the “Original Zone”) by Ordinance No. 3303 on June 7, 1999. The Council
approved a Project and Finance Plan for the construction of public improvements within the
Original Zone (the “Original Plan”) on August 16, 1999. The board of the Mesquite Independent
School District (“MISD”) voted on August 30, 1999 to participate with respect to its tax
increment from the Original Zone with 100% of its tax increment generated by the growth of real
property values within the Original Zone. The agreement with MISD to participate was entered
into before September 1, 1999; therefore, the district’s participation will not adversely affect its
school equalization revenue from the state because the participation will not count as “taxable

value” for purposes of determining wealth per student (i.e. the state’s education equalization
formula protects the participation).

2. 2000 Amended and Restated Project and Finance Plan. The Original Plan was amended and
restated in July 2000 the “2000 Plan™). The 2000 Plan reflected a revised land use plan and new
zoning for the property within the Original Zone (which revised land use plan and zoning were
approved by the Council on July 17, 2000). The 2000 Plan also reflected updated development
and revenue forecasts consistent with the revised land use plan and zoning (including updated
floor area ratio estimates, updated appraised value estimates per square foot of improvements,

updated public improvement cost estimates, and updated estimates of construction timing). The
2000 Plan did not, however, modify the boundaries of the Original Zone. The 2000 Plan was
approved by the Council on August 7, 2000 as Ordinance No. 3380, and it superseded and
replaced, in its entirety, the Original Plan.

3. 2002 Amended and Restated Proiect and Finance Plan. The 2002 Amended and Restated
Project and Finance Plan (the “2002 Plan”) reflected the followmg changes.

(a) The boundaries of the Original Zone are unaffected by the 2002 Plan; however, the
overall boundaries of the Falcon’s Lair Tax Increment Finance Reinvestment Zone
Number Four were expanded to include additional area (the “Expansion Area”), as more
particularly described in Section 3 of the 2002 Plan (the Original Zone together with the
Expansion Area are hereinafter referred to as the “Expanded Zone™);

(b) The public infrastructure improvements to be constructed to attract new development
within the Expanded Zone were revised and expanded, as more particularly described in
Section 4 of the 2002 Plan;

(c) Reyenue forecasts were updated to reflect revised land uses;
(d) Estimates of floor area ratios were updated;

(e) Estimates of appraised value per square foot of improvements were updated; and
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~ (f) Estimates of costs and constructing timing were updated.

The 2002 Plan was approved by the Council on May 5, 2002 and superseded and replaced, in its

entirety, the 2000 Plan. The Falcon’s Lair Tax Increment Finance Reinvestment Zone Number
Four, as represented by the Expanded Zone and described by this 2002 Plan, shall be referred to
as the “Expanded TIF”.

4. 2003 Amended and Restated Proiect and Finance Plan. The 2003 Amended and Restated
Project and Finance Plan (the 2003 Plan”) reflected the following changes:

(a) The estimated project cost of the Owner, Developer or Utility District (all as deﬁned
in Section 4 herein) for the Earthwork was increased $6,910,820. Total Project Costs for
the Owner, Developer or Utility District shown on Schedule 9.2 increased from
$18,372,209 to $25,283,029;

(b) Dates for advancement of cash by the Owner, Develope/r‘ or Utility District for Public
Improvement Projects shown on Schedule 9.2 were revised;

(c) The interest rate assumed for reimbursement to the Owner, Developer or Utility
District was revised from 5.5% to 7.5%;

(d) The net present value interest rate was revised from 5% to 5.5%;

(¢) Reimbursement pay out to the Owner, Developer or Utility District for its expanded
Zone Project costs increased 4 years — from 2016 to 2020; and

(f) Changes also occurred on Schedule 1 in the amount of Estimated Cumulative
Receipts paid to the City and MISD and the Net Present Value of those Receipts.

5. On July 21, 2003, the City Council approved Ordinance No. 3590 Wthh amended and restated
Sections 1 through 6 of the 2002 Plan.

6. The 2004 Amended and Restated Project and Finance Plan for Falcon’s Lair Tax Increment
Finance Reinvestment Zone Number Four, City of Mesqmte Texas, January 5, 2004 (the “2004
TIF Plan”) reflects the following major changes:

(a) The estimated project costs of the Owner Developer or Utility District as shown on
Schedule 9.1 (which replaced Schedule 9.2 of the 2003 Plan) increased $3,175,450 to
$28,458,479 on account of 1) the increase of $1.5 million in the Interchange
Reimbursement Amount, specified as a “project cost” for which the Utility District is
entitled to reimbursement plus interest as stated in Paragraph 4.f of the Addendum to the
Master Development Agreement dated July 21, 2003; and 2) the increase in estimated
costs at a factor of 3% annually for inflation (as approved in all TIF Plans) caused by

revising the assumptlon for Utility District Expenditures to.occur in relation to 2004
dollars.

(b) The term of the Expanded Zone is extended a maximum of five years from its
existing term. This extension does not apply to the length of MISD participation.

2004 Amended and Restated Project and Finance Plan Falcon’s Lalr Tax TIF Reinvestment Zone No. 4
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(c) The Series C TIF Bond Investors (the TIF Bondholders) are introduced as new
creditors for all the public improvements in the Original Zone except the portion of
interchange costs advanced by the City. The TIF Bondholders have senior claim to all
TIF fund cash flow except for the City’s administrative fees.

(d) The City becomes second in prioyrity for all TIF fund cash flow, ahead of any cash
flow to the Utility District, Landowner or Developer. The City begins receiving TIF cash

~ later, but is no longer limited to fixed dollar amounts from the TIF fund for particular
years.

“(e) After the TIF Bondholders are paid, the City is pald for its Interchange Costs per
Schedule 9.2, and any interchange cost overruns are paid pursuant to Section 5.2.(b)
“herein, all Landowner advances, if any, will be reimbursed. After Landowner, the Utility
District will next receive any funds it is then entitled to receive as reimbursement for
- project costs on Schedule 9.1, but only to the extent needed (after depleting all applicable
reserve funds) to pay the Series A Assessment Bonds then outstanding;

(f) The balance of all TIF cash flow to which the Utility District is entitled will then be
paid 50% to the Owner pursuant to that certain Assignment of Excess Tax Increment
Revenues Agreement (a fully executed copy of which is attached hereto as Exhibit B and
incorporated herein for all purposes), which Agreement assigns 100% of such funds (the
“Owner’s Funds™) from the Utility District to the Owner for matters described in Exhibit
B; and 50% to the TIF Bondholders per that certain Partial Assignment of Rights to
Excess Tax Increment Revenues (attached hereto as Exhibit C and incorporated herein
for all purposes), which assignment assigns 50% of the Owner’s Funds from Owner to
the TIF Bondholders. Exhibits B & C may be revised in the future, however, in regards to
any revisions that affect other provisions of the 2004 TIF Plan, such revisions will require

the consent of the City and MISD, such consent to not be unreasonably withheld, delayed
or denied.

To the extent that any party is entitled to receive TIF funds as set forth herein, appropriate funds
will be paid to that party whether or not the party is designated as the expected recipient of funds
~on Schedules 10.0, 10.1 or 10.2. :

Nothing in this paragraph shall be construed to eliminate the City’s authority, with TIF Board
approval, to add additional optional public improvement projects and receive reimbursement
pursuant to Section 6, Paragraph 5 of this Plan.

7. MISD Participation. The MISD will only participate with respect to its tax increment due to

the growth of real property values Wlthm the Original Zone (as approved by its Board on August
30, 1999).

8. Citv Participation. The City will participate with respect to its tax increment due to growth

of real property values within the Expanded Zone (including both the Omgmal Zone and the
Expansion Area) ‘
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Section 3
Boundaries and Appraised Value

1. Original Zone. The boundaries of the Original Zone shown on the attached Exhibit D are the
same as approved by the City on June 7, 1999 by Ordinance No. 3303 and by the MISD Board
on August 30, 1999. The Original Zone boundaries were unaffected by the 2000 Plan, the 2002
Plan, the 2003 Plan or this 2004 Plan.

2. Expanded Zone. The Expanded TIF set forth in the 2002 Plan includes all the property
within the Expanded Zone. The Expanded Zone includes the Original Zone and the Expansmn
Area, as shown on the attached Exhibit D. The Expansmn Area includes:

(a) An approximately 88-acre tract owned by the City (the “Lawson Road Tract” and
located on both sides of Lawson Road just north of the intersection of I-20 and Lawson
Road; :

\ (b)‘An approximately 39-acre tract owned by the City (the “39-Acre Tract”) and
generally located between the Original Zone and the City’s wastewater treatment facility;

(c) An approximately 86-acre tract that is privately owned by Falcon’s Lair, L-P- (the
“86-Acre Tract”) and located south of the Original Zone (which 86-Acre Tract was then
zoned for smgle—famﬂy uses);

(d) Additional land that is privately owned, that is contiguous to the Original Zone, and
that may be developed under the existing “404 Fill Permit” (the “Additional Developed
Land”); and

(e) At the request of the City, additional land owned by the City (the “Additional City
Land”) that may (in the future when the projects costs set forth in this 2004 Plan have
been fully reimbursed to the parties that have advanced such costs or their successors or

assigns) be developed using tax increments from the Original Zone or Expanswn Area, as
permitted by law. »

~ (f) The Expanded Zone boundaries were unaffected by the 2003 Plan or the 2004 Plan.

3. Current Appraised Value. Schedule 2, “Base Value of Expanded Zone”, identifies taxable
real property accounts that are wholly or partly within the Expanded Zone. The estimated value
of the property within the Expanded Zone assumes that the property within these accounts has a
uniform value. All property within the Expanded Zone, except a portion of the City-owned
tracts.and Interstate Highway 1-20, is currently undeveloped and being used for agriculture
(including an agricultural exemption from taxes). Based on appraisals by the Dallas Central

Appraisal District (as of July 2004), the real property within the Expanded Zone has an estimated
value of $44,177.00.
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Section 4
Development Proposals

1. Development Opportunity. The Expanded TIF includes property located on the north and
south sides of Interstate Highway I-20 in the general vicinity of Lawson Road in the southeast
part of the City. Interstate I-20 is a major part of the NAFTA trade corridor and is the primary
east-west interstate highway from far east to far west Texas, passing through both Dallas and
Fort Worth. The City, the landowner, Falcon’s Lair, LP (the “Owner” or “Landowner’), and the
developer, Koll Development Company (the “Developer”) believe there is a current demand
along this portion of the I-20 corridor for retail, office, warehouse, light industrial, and other
commercial uses that require freeway visibility and freeway access.

2. Need for Public Infrastructure. Notwithstanding the high freeway V131b111ty offered by
property within the Expanded TIF, direct access to I-20 is very limited. The Original Zone does
not contain an interchange or frontage roads. In addition, a significant portion of the property is
located within the 100-year flood plain and requires reclamation in accordance with an existing
“404 Fill Permit” that has been approved and issued by the U.S. Army Corps of Engineers.
Additional roadway, water, sewer, and drainage improvements must also be constructed. The
needed infrastructure will require a significant commitment of funds from one or more of the
City, Owner, Developer, or the Falcon’s Lair Utility and Reclamation District (the “Utility

District”), and without such commitment, the property will not be developed in the foreseeable
future (perhaps for 20 years or more). If the needed infrastructure is not constructed, the
commercial users that are expected to develop within the Expanded TIF will be forced to
alternative locations along the 1-20 corrldor

3. Public Infrastructure Improvements. The public infrastructure improvements necessary to
develop the property within the Expanded TIF include, but are not limited to, the following: (i) a
four-lane, divided main road that will provide north-south arterial access to the property on both
sides of I-20; (ii) an interchange at the intersection of the main road and I-20; (iii) on and off
ramp frontage roads for direct east-bound and west-bound access to I-20 at the interchange; (iv)
- internal roads to collect traffic within the property and direct it to the main road and to the 1-20
interchange and frontage roads; (v) water, wastewater, drainage, and other utility improvements;

(vi) floodplain reclamation and other related drainage improvements contemplated by the “404
Fill Permit”; and (vii) other site-specific public improvements, including utilities. The exact
design of the public improvements will be determined by the City, Owner, Developer and Utility
District as reasonably necessary to achieve the objectives of this 2004 Plan; however, all
improvements must be generally consistent with those described in this Section 4.3. The cost of
the public infrastructure improvements will be advanced by the TIF Bondholders, the City,
Owner, Developer, or Utility District, as set forth on Schedule 9.1 and Schedule 9.2.

(a) Public improvements funded by the City. Schedule 9.2 “Estimated Public
Improvement Costs —~ Cash advanced by the City”, identifies the I-20 interchange
improvements within the Original Zone for which the City has financial responsibility.
The estimated costs for the improvements are shown in 2004 dollars, however the out-
year timing of the costs is shown in inflated dollars. All costs shown on Schedule 9.2
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are “project” costs for which the City will receive reimbursement from the tax increment
funds for the Original Zone, as more fully described in Section 5 of this 2004 Plan. The
costs shown on Schedule 9.2 are estimates only, and if they are exceeded, the excess will
also be a “project” cost eligible for reimbursement. The City is not, however, obligated
for any costs in excess of the Schedule 9.2 amounts (see Section 6.2, “City Cost Cap”).

(b) Public improvements, generally as shown on revised Exhibit “E”, funded by
Bondholders, Owner, Developer or Utility District. Schedule 9.1, “Estimated Public
Improvement Costs — Cash advanced by Developer or District”, identifies the public
improvements for which Owner, Developer, or Utility District has financial

- responsibility. The public improvements are separately identified for the Original Zone
and the Expansion Area. The estimated costs for the improvements are shown in 2004
dollars, however the out-year timing of the costs is shown in inflated dollars. All costs
shown on Schedule 9.1 are “project” costs for which TIF Bondholders, Owner,

- Developer, or Utility District will receive reimbursement from the tax increment funds
for the Original Zone and Expansion Area, as more fully described in Section 5 of this

2004 Plan. The costs shown on Schedule 9.1 are estimates only, and if they are
exceeded, the excess will also be a “project’ cost eligible for reimbursement subject to
limitations specified in Section 11(a) of the Master Development Agreement.

4. Private Taxable Irnproiiements.

(a) Modified Concept Plan. Developer has prepared a modified conceptual development
- plan for the Expanded TIF, which plan is attached herewith as Exhibit E (the “Modified
Concept Plan”). The Modified Concept plan reflects the uses for which there is a current
demand along the 1-20 corridor, including retail, office, warehouse, light industrial, and
other commercial uses. These uses will be attracted to the Expanded TIF due to the high
visibility from I-20, direct access to I-20, and the availability of all necessary utilities.
All property within the Expanded TIF is currently zoned to allow the uses shown on the
Modified Concept Plan. o : '

(b) Estimate of Anticipated Development. Schedule 3, “Estimated Development in
‘original Zone”, and Schedule 4, “Estimated Development in Expanded Zone” provide a
detailed estimate of anticipated private, taxable development within the Original Zone
and Expanded Zone. Based on these schedules, it is estimated that approximately 21.4
million square feet of land will be available for development if the above-described
public improvements are constructed. It is further estimated that approximately 8.4
million square feet of development valued at over $673 million in 2003 dollars) will
oceur (including retail, office, flex, and industrial) within the Expanded Zone at an
average floor area ratio of 0.39 and an average value of $80 per square foot. Schedule 5,
“Estimated Timing of Taxable Development”, estimates the timing of the anticipated

- taxable development for both the Original Zone and Expanded Zone. Schedule 6,
“Estimated Annual Appraised Value”, estimates the increase in appraised value of real
property within the Original Zone and Expanded Zone from the base year of 1999
through 2034 (with a total appraised value of $1.219 billion in 2034).
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Sécﬁon 5
- Cash Flow

1. Revenue to Tax Increment Fund. The 2004 Plan contemplates that the City, Owner,
Developer, or Utility District will advance funds for the construction of the public infrastructure
improvements necessary to attract new private development to the Expanded TIF. The ability of
TIF Bondholders, City, Owner, Developer or Utility District to be reimbursed for such costs will
depend on future revenues into the tax increment funds for the Original Zone and the Expansion
Area. The actual amount of such future revenues will depend on the growth of appraised value
of real property within the Expanded TIF, on the tax rates of the City and MISD, upon collection
rates, and upon the duration of the Expanded TIF. Only tax on real property values in excess of
the values as of the taxable base year will be available for the tax increment funds (the funds
cannot receive personal property tax or sales tax). ‘

(a) Appraised value. Schedule 6, “Estimated Annual Appraised Value,” provides an
estimate of how the appraised value of real property within the Original Zone and
Expanded Zone will increase from the base year of 1999 through 2034. In 2034, the
Expanded Zone is estimated to have an appraised value in excess of $1.219 billion
(contrasted with approximately $110,000 under the “no-fill” scenario).

(b) Tax rate. It has been assumed that 2003 tax rates for the City and MISD will remain
constant for the duration of the Expanded TIF.

(c) Tax collection. It has been assumed that 99% of taxes will be collected.

(d) Duration. The duration of the Expanded TIF (i.e., January 1, 2000 through December'
31, 2035) is changed from the Original Plan prowded by Ordmance 3303 on June 7,
1999 If all the reimbursement obligations to the TIF Bondholders, the City, Owner,

Developer, and Utility District are satisfied before 2035 the City may terminate the
Expanded TIF.

2. Reimbursements from Tax Increment Fund. Pursuant to the 2004 Plan (and subject to future
revisions pursuant to Section 6, Paragraph 5, herein), the TIF Board and/or the City will
distribute any cash available in the TIF Fund for reimbursement for the public improvements
and/or project costs identified in Schedules 9.1 and 9.2, plus interest thereon at the rate of
interest described in Paragraph 10. (b) of the MDA for the City and the Effective Interest Rate as
defined in the Master Development Agreement for all other pames

Principal costs for public improvements in Schedules 9.1 and 9.2 are estimates. Actual costs
may be more or less. The TIF plan may be modified from time to time to reflect actual costs and
for additional City projects pursuant to Section 6, Paragraph 5 of this Plan.

Investors, other than the City, will earn interest on cash advances for public improvements that

are approved project costs at the Effective Interest Rate as defined in the Master Development
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Agreement. The interest rates in the Schedules to this plan are estimates of such rates at the time
of plan preparation.

Before any investor is reimbursed interest or principal, the City’s administrative fees through the
current year shall be paid from the TIF fund. The administrative fee is $30,000 annually.

Deficits in City administrative fee payments carry forward until the TIF fund has sufﬁment cash
to pay them.

(a) TIF Bondholders. (First Priority). After payment of City administrative fees, the TIF
Bondholders shall have claim to cash from the TIF fund senior to all other claimants until
such time as the bond proceeds of $9,685,348 and interest thereon at the Effective
Interest Rate described shall have been reimbursed.

(b) City. (Second Priority). The City has committed to advance a maximum of
$10,000,000 for the Interstate 20 interchange improvements within the Original Zone
(See Section 4 and Schedule 9.2). After the tax increment fund has disbursed cash due
for City administrative fees and TIF Bondholders, the City will be entitled to all cash
available to the tax increment fund until full reimbursement of the principal actually

~ advanced by the City for the I-20 Interchange improvements in the Original Zone and
interest thereon equal to the rate of interest the City pays on its bonds for this project.
The Utility District, the Landowner, the Developer or any of their successors or assigns
who advance funds for the Interstate interchange improvements in excess of the City’s
maximum of $10,000,000 (“Excess Interchange Costs”) shall be reimbursed for same out
of the next available funds from the tax increment fund. Schedule 10.1, “TIF
Reimbursement Schedule for City,” is an estimated reimbursement schedule. The
amount of City reimbursement shall be reduced by any payments made by Landowner
toward the Landowner Reimbursement Amount as set forth in the Master Development
Agreement.

(¢) Landowner and Utility District. (Third Priority). Cash advances for the public
improvement project costs in the Expanded Zone and the Landowner Reimbursement
Amount will come from the Landowner and Utility District. The exact costs of such
improvements and the Landowner funding may change from the estimates in Schedule
9.1 and the Master Development Agreement; and, to the extent actual costs exceed the
estimates, the excess will still be considered a “project cost” and will be eligible for
reimbursement plus interest at the Effective Interest Rate described herein below (subject
- to the limitations set forth in Paragraph 11 (a) of the Master Development Agreement).
It is anticipated that the Utility District will raise capital for some of the Schedule 9.1
project cost public improvements through sale of bonds backed by assessments on
property in the Utility District (Series A bonds) and that collected assessments will be
sufficient to recover all amounts related to these bonds. After the tax increment fund has
disbursed cash due for City administrative fees, TIF Bondholders (in repayment of
$9,685,348 in principal plus applicable interest), the City and any party having advanced
Excess Interchange Costs, Landowner and Utility District will be entitled to
reimbursement of interest and principal advanced for approved project costs as specified
herein and in the Master Development Agreement, which specifies the interest rate to be
the Effective Interest Rate defined as the same rate the Utility District is required to pay
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for debt service on Utility District Bonds. Reimbursements pursuant to this sub-
paragraph will flow first to Landowner for Landowner Reimbursements, if any, then to
the Utility District as provided in Section 2, Paragraph 6 (e) if applicable, until all
reimbursements which the Utility District is eligible to receive will have been paid as
provided in this Section and Section 2, Paragraph 6 (f) hereto. Landowner and Utility
District may assign reimbursements from the tax increment fund to other parties, in
which case the TIF board or City will pay Utility District’s share of reimbursements to
such parties.  Utility District has heretofore assigned to Landowner 100% of
reimbursement to which Utility District is duly entitled, (after payment of amounts
required for Series A Bondholders, City for its Interchange Costs, any interchange costs
overruns, and Landowner advances as provided in Section 2, Paragraph 6 (e) hereof).
Landowner, in turn has assigned to TIF Bondholders 50% of all such Utility District
reimbursements flowing to Landowner pursuant to this Assignment. The Utility District,
the TIF Board, MISD and the City agree to reasonably cooperate to execute any
documents necessary to effectuate this sub-paragraph.

(d) Revenues Retained by Taxing Jurisdictions. If and when all obligations of the tax
increment fund to repay interest and principal for all project costs for the Original Zone
have been satisfied prior to December 31, 2025, all unspent funds contributed to the fund
by the MISD shall be refunded to the MISD. If and when all obligations of the tax
increment fund to repay interest and principal for all project costs for the total Expanded
Zone have been satisfied prior to December 31, 2030, the City may, by ordinance,

dissolve the TIF zone and all unspent funds contributed to the fund by the City shall
revert to the City general fund. Schedule 1, “Summary of Building Areas and Cash
Flows, 2001 through 2035,” compares estimated total anticipated revenues (including real
_property, business personal property and sales tax) generated in the zone for the City
(apart from the TIF fund) and the MISD. The City’s estimated revenues (in inflated
dollars, net of cash to the tax increment fund) increase from less than $13,000 to
approximately $183 million. MISD’s estimated revenues (in inflated dollars, net of cash
to the tax increment fund) increase from less thah $17,000 to approximately $168
million. Supporting schedules estimate amounts retained for the City and MISD from
various tax sources in individual years.

Nothing in this section shall bé construed to eliminate the City’s authority, with TIF Board
approval, to add additional optional public improvement projects and receive reimbursement
pursuant to the provisions of Section 6, Paragraph 5 of this Plan. -

3. Procedures for Reimbursement. Parties seeking reimbursement for project costs as provided
hereunder or under the Master Development Agreement and the TIF board shall adhere to the

following procedures in making, cons1der1ng, and approving or disapproving requests for
reimbursement:

(a) The TIF board shall approve all submitted invoices or requests for payment of project
costs to the full extent permitted by law as specified in this 2004 TIF Plan within 30 days

of being submitted, unless the TIF board decides to questlon such invoice or request for
payment;
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(b) In the event the TIF board questions the invoice or request for payment the board
shall state its questions, in writing, to the party having submitted such request within 30
days of its receipt specifying the reason or reasons for Wlthholdmg payment;

(c) The submlttmg party then has 30 days to file a written contest to the questloned
payment, in which event the TIF board shall promptly convene a public hearing to
consider the reasons for payment.or non-payment of the invoice or request for payment;

(d) If after such hearing the part1es do not reach an accommodation as to the amount to
be paid, the matter may be submitted by either party to binding arbitration as provided in
the Master Development Agreement;

(e) The TIF board rhay delegate to an individual or individuals their duties under this
subsection with regard to approval of payment, with the exception of subsection (c) that
provides for a public hearing, and subsection (d) which provides for arbitration.

In the event funds are not available in the TIF bank account for payment of an invoice, such
invoice shall be subject to payment when funds become available in the order in which the
expenditure was incurred and consistent with the pr1or1ty payment methodology outlined in
; Paragraph 2 above.
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Section 6
Agreements

The City, MISD, Owner, Developer, and Utility District have entered into a Master Development
Agreement (the “Master Development Agreement”) to implement the provisions and intent of
the previously approved 2002 Plan (including the provisions and intent of the Exhibits and
Schedules) and to incorporate revisions required as a result of amendments made in the 2003
Amended Financing Plan that contain provisions necessary for the City and Utility District to
issue bonds to fund their obligations to construct public improvements (as generally described in
Schedule 9.2 and Schedule 9.1 respectively). The Master Development Agreement also includes
provisions to address the following:

1. City Funding.

(a) Funding method. The City will determine the method by which it will fund its
obligations to construct the [-20 interchange improvements contemplated by this 2004
Plan (as described in Section 4 and Schedule 9.2).

(b) Funding benchmark. The City has agreed to fund up to $10,000,000 for the design
and construction of the I-20 interchange. The City’s funding obligations for design and
construction of the I-20 interchange are set forth in the Master Development Agreement
as are certain conditions to such funding.

(c) Interchange pre-design costs. The Master Development Agreement having been
approved, the City is and will continue to fund the I-20 interchange pre-design activities
“identified in the Master Development Agreement as necessary to obtain governmental
approvals for the interchange.

2. City Cost Cap. The City will not be obligated to fund the cost of the I-20 interchange
improvements in excess of the amount set forth on Schedule 9.2. If the cost exceeds the
Schedule 9.2 amount, the City will have no obligation to fund the excess, and Owner is
responsible for any excess pursuant to the terms of the Master Development Agreement.

3. Interchange Construction Fund. Owner, Developer, or Utility District will reimburse the
City for a portion of the City’s cost for the design and construction of the I-20 interchange
improvements, in the amount of $3,233,004, as specified in the Master Development Agreement.

4. Land Transfers. When Utility District issues bonds to fund its obligations to construct the
public improvements required by the 2004 Plan (as described in Section 4 and Schedule 9.1), the
City will transfer ownership of the 39-Acre Tract and the 88-Acre Tract as provided in Section &
of the Master Development Agreement. The transfers will be free and clear of all liens and
encumbrances except easements and other standard matters of record. In addition, at the time of
the transfer the Lawson Road Tract shall be zoned or encumbered by deed restrictions that
establish minimum development standards comparable to those contained in the PD zoning for
the Falcon’s Lair-South Tract (Mesquite City Ordinance No. 3379).

2004 Amended and Restated Project and Finance Plan Falcon’s Lair Tax TIF Reinvestment Zone No. 4
- 01/20/04 2:00 PM ; o -12 -




Exhibit "A"

5. Additional Optional Improvements. The City reserves the right, subject to any required
approval of the board of directors of the Expanded TIF, to revise the 2004 Plan to include
additional public improvements that the City will fund as “project” costs and for which the City
will seek reimbursement from tax increment revenues. The City shall not, however, have a right
to reimbursement for the cost of such additional improvements until the tax increment revenues
from the Original Zone and Expansion Area have first been used to fully reimburse the TIF
Bondholders, City for the I-20 Interchange, Landowner, Developer, and Utility District for the
principal and interest for all the “project” costs for which they are entitled to reimbursement.

6. Additional Required Improvements. The City agrees to pay for the following as stated in the
Master Development Agreement:

¢ $1.5 million for the construction of water and sewer improvements to serve the initial
development within the Expanded Zone.

¢ $1.733 mullion for the construction of additional water and sewer improvements to serve
development within the Expanded Zone on or before May 2008 (or earlier as provided in
the Master Development Agreement).

7. Drainage Variance. The City will not be obligated to issue any bonds for the design or
construction of the [-20 interchange improvements until Landowner, Developer or Utility
District has complied with the City’s drainage regulations or as set forth in the Master
Development Agreement. ‘ : : ~ u

8. City Dedications. The City will convey to the State of Texas (or otherwise dedicate to the
public) any City-owned land that is required for the public improvements to be constructed
pursuant to the 2004 Plan as set forth in the Master Development Agreement.

9. Arbitration. The Master Development Agreement providés that all disputes in connection
with the Expanded TIF, the 2004 Plan and the Master Development Agreement shall be subject
~ to binding arbitration. '

* 10. Benefited Party. Any party, including the City, TIF Bondholders, Owner, Developer, and
Utility District, who provides funding for any of the public improvements contemplated by the
2004 Plan to be constructed as a “project cost” will be entitled to reimbursement as set forth in
the 2004 Plan and, to the extent applicable, the Master Development Agreement. The 2004 Plan
and the Master Development Agreement shall inure to the benefit of any party who provides
such project cost funding (and to their respective heirs, successors, and assigns). Any such
benefited party may assign to any third party (or to any trustee on behalf of Bondholders or other
similarly situated beneficiaries), in whole or in part, the rights of such party to reimbursement
under the 2004 Plan and the Master Development Agreement. An assignment of such
reimbursement rights (which may occur without the consent of any other party) shall not release
the assignor of its duties and obligations under the 2004 Plan or the Master Development
Agreement and shall not obligate the assignee to perform such duties and obligations or to be
responsible for the assignor’s failure to perform such duties and obligations.
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Exhibit "A"
ASSIGNMENT OF EXCESS TAX INCREMENT REVENUES

This Conveyance, Transfer, and Assignment of Excess Tax Increment Revenues (the
Assignment”) is executed among the Falcon’s Lair Utility and Reclamation District (the
“District”), Falcon’s Lair, LP (“Landowner™), and The Alpert Capital Corporation, dba Alpert
Capital, Ltd. (“Consultant™) to be effective the 13™ day of J anuary, 2004

13

; WHEREAS, the District is a political subdivision of the State of Texas created in 1985
pursuant to special legislation (Chapter 935, Acts of the Legislature, Regular Session 1985), as
amended in 1997 (Chapter 1213, Acts of the Legislature, Regular Session 1977);

WHEREAS, a purpose of the District is to finance the construction of public
infrastructure that will allow land within the District to be developed, including, but not limited

to, floodplain reclamation and the construction of water, wastewater, roadway, and storm water
drainage 1mprovernents

WHEREAS, Landowner is a Delaware hmlted partnership;

WHEREAS, Landowner is the owner of approximately 626 acres of land commonly
known as the South Tract of Falcon’s Lair (“Falcon s Lair South™) and generally located along
both sides of Interstate Highway 1-20 (“I 20”) in the southeast part of the City of Mesquite,
Texas (the “City™);

WHEREAS, Landowner and the District entered into that certain “Project Agreement”
dated October 15, 1997 pursuant to which Landowner is entitled to reimbursement in the amount
of $1,663,876 for expenditures advanced on behalf of the District prior to the District’s 1997
bond issue, and pursuant to which Landowner may be entitled to further reimbursement as
provided in said agreement (all amounts for which Landowner is entitled to reimbursement under
said agreement shall be referred to as “Landowner’s Reimbursement Amount”);

WHEREAS, Consultant is an affiliate of Landowner that has provided consulting
services to the District (pursuant to a written agreement with the District) in connection with the
development of Falcon’s Lair South and other services related to the Falcon’s Lair development;

WHEREAS, pursuant to the written agreement between Consultant and the District,
Consultant is currently owed approximately $732,290 by the District for services rendered
through October 2002, the termination date for the agreement (plus interest on such obligation)
(all funds due Consultant from the District pursuant to said agreement shall be referred to as the
“Consultant’s Amount™);

WHEREAS, in addition to the Consultant’s Amount, on or before March 2002
Landowner has advanced approximately $948,427.62 for or on behalf of the District for
engineering, legal and other professional services, including applicable interest pursuant to
TCEQ regulations, which amounts are set forth on Exhibit A attached to and made a part of this
Assignment (collectively, the “District Expenses™);
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WHEREAS, the parties acknowledge that the District Expenses may, from time to time,
be increased with the approval of the District;

WHEREAS, the District Expenses do not include amounts that may be paid to
Landowner for costs or expenses paid or incurred by Landowner in connection with the issuance
of the District Bonds (hereinafter defined);

WHEREAS, 1-20 is part of the NAFTA trade corridor and is the primary east-west
interstate highway from far east to far west Texas, passing through both Dallas and Fort Worth;

WHEREAS, there is a current demand along the I-20 comdor for retail, office,

warehouse, light industrial, and other commercial uses that require freeway visibility and
freeway access; ‘

WHEREAS, Landowner has caused Falcon’s Lair South to be rezoned to allow retail,
office, warehouse, light industrial, and other cornmercial uses;

WHEREAS, a large portion of Falcon’s Lair South is located within a ﬂoodplam and
must be reclaimed before any si gmﬁcant development can occur;

WHEREAS, Falcon’s Lair South has high freeway visibility from 1-20; however, the
property does not include an interchange or frontage roads to provide direct freeway access;

WHEREAS, additional water, ywastewater, roadway, and storm water drainage

improvements must be constructed before any significant development can occur within Falcon’s
Lair South;

WHEREAS, Landowner has caused a “404 Fill Permit” issued by the U.S. Army Corps

of Engineers to be renewed and revised in order to allow the Falcon’s Lair South floodplain to be
reclaimed for development;

WHEREAS, in June 1999, Landowner caused the City to create the Falcon’s Lair Tax
Increment Finance Reinvestment Zone Number Four (the “Falcon’s Lair TIF”) and to adopt a
corresponding TIF Project and Finance Plan to use tax increment funds from the City and the
Mesquite Independent School District (“MISD”) for the constructlon of infrastructure
improvements within Falcon’s Lair South;

WHEREAS, in August 2000, Landowner caused the City to revise the Falcon’s Lair TIF
and to adopt an amended and restated TIF Project and Finance Plan to enhance the construction
~ of infrastructure improvements within Falcon’s Lair South;

WHEREAS, in May 2002, Landowner caused the Board of Directors of the Falcon’s Lair
TIF to unanimously recommend to the City Council of the City that the Falcon’s Lair TIF should
again be revised and that the TIF Project and Finance Plan should be amended and restated (the
“2002 TIF Plan”) to further enhance the construction of infrastructure improvements within
Falcon’s Lair South, which 2002 TIF Plan includes the following provisions:

Page 2 January 13, 2004
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a.  The City will transfer to Landowner approximately 118 acres of land that will be
included within the Falcon’s Lair TIF and within the District and that will be subject to
future assessments by the District;.

b.  The Falcon’s La1r TIF will be expanded to include additional developable land
owned by Landowner, including an approximately 86-acre tract within Falcon’s Lair
South that is currently zoned single-family residential and that Landowner will cause to
be rezoned to allow the same commercial uses that are allowed in the remainder of
Falcon’s Lair South;

C. The City will contribute up to $10 million for the construction of I-20 interchange
improvements within Falcon’s Lair South, which costs will be reimbursed to the City, on
a priority basis, from tax increment funds generated solely within the omgmal boundaries
of the Falcon’s Lair TIF;

d. The City will contribute an additional $1.5 million for the construction of water
and wastewater improvements to serve initial development within Falcon’s Lair South, |
none of which funds shall be reimbursed from the Falcon’s Lair TIF;

e. The City will contribute an additional $1.733 million for the construction of
additional water and wastewater improvements to serve later development within
Falcon’s Lair South, none of which funds shall be reimbursed from the Falcon’s Lair
TIF; and ‘

f. The District will contribute approximately $18.372 million for ﬂoodplam
reclamation and for the construction of additional water, wastewater, roadway, and storm
water drainage improvements, which costs will be reimbursed to the District from the tax
increment funds generated within the original boundaries of the Falcon’s Lair TIF after
the City receives its priority reimbursement and from all the tax 1ncrement funds
generated with the expanded boundaries of the Falcon’s Lair TIF.

WHEREAS, on May 7, 2002, Landowner caused the 2002 TIF Plan to be reviewed by

the City Council of the City in anticipation of the final public hearing on the plan to be held May
20, 2002;

WHEREAS, on May 20, 2002, Landowner caused the 2002 TIF Plan to be approved by
the City Council of the City;

WHEREAS, effective October 7th, 2002, Landowner caused the City, the District, the
MISD and Koll Development Co. (the “Developer”) to enter into that certain Master
Development Agreement (the “Master Agreement”) with Landowner, which Master Agreement
sets forth the respective rights and obligations of the parties with respect to the development of
Falcon’s Lair South (including the obligation of the City to fund $10,000,000 for the I-20
Interchange Improvements, to fund $1,500,000 for the Phase I Utility Improvements, to fund
$1,733,000 for the Phase 2 Utility Improvements, and to transfer 126 acres to Landowner, all as
defined in the Master Agreement); :
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WHEREAS, pursuant to the terms of the Master Agreement, Landowner has the
obligation to fund the amount, if any, by which the cost of designing and constructing the 1-20
Interchange Improvements exceeds the funds provided by the City and the District for such
purposes;

WHEREAS, pursuant to the terms of the Master Agreement, Landowner and the District
have the obligation to indemnify the City against claims by third parties arising as a result of
claims which may be made against the City by property owners for damages occasioned, or

claimed to be occasioned, by flooding due to the Reclamatlon Work (as defined in the Master
Agreement);

WHEREAS, the District has heretofore prepared the District’s Preliminary Official
Statement dated February 6, 2003 for the issuance by the District of approximately $28.230
million in Special Assessment and Tax Increment Contract Revenue Bonds, Series 2003A and
approximately $22.950 million in Tax Increment Contract Revenue Bonds, Senior Lien Capital
Appreciation Bonds, Series 2003C (the “District POS”) and intends to revise the District POS
and/or privately place all or a portion of the District’s financing through the formulation and
distribution of a Private Placement Memorandum (“PPM”) to fund the obligations of the District
pursuant to the Amended Master Agreement (hereinafter defined) and the 2004 TIF Plan
(hereinafter defined) (collectively, the “District Bonds”);

WHEREAS, pursuant to the terms of the PPM, Landowner has made numerous
agreements which are necessary for the issuance of the District Bonds, including, but not limited
to, Landowner’s agreement to assign to certain holders of the District Bonds certain rights of
Landowner to receive (i) future net sales proceeds from the sale of its land, and (ii) excess TIF
revenues pursuant to this Assignment (collectively, the “Landowner Enhancements™);

WHEREAS, in February 2003, Landowner caused the Board of Directors of the Falcon’s
Lair TIF to unanimously recommend to the City Council of the City that the Falcon’s Lair TIF
should again be revised and that the TIF Project and Finance Plan should be amended and
restated (the “2003 TIF Plan”) to further enhance the construction of infrastructure

improvements within Falcon’s Lair South, which 2003 TIF Plan includes the followmg
provisions:

, a. " An increase from 118 to 126 acres the amount of land to be transferred from the
- City to Landowner, all of which will be included within the Falcon’s Lair TIF and within the

District and the developable portion of which will be subject to future assessments by the
District;

b. The approximately 86-acre tract owned by Landowner and located within
Falcon’s Lair South and the approximately 126 acres owned by the City have been rezoned to
allow the same commercial uses that are allowed in the remainder of Falcon’s Lair South;

c. The City, as part of the Phase 2 Utility Improvements, will fund the construction
of certain roadway improvements; and
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d. The total estimated costs of public improvement projects to be reimbursed by the
Falcon’s Lair TIF to the District, Landowner or Developer have been increased from $18.372
million (plus interest) to $25.283 million (plus interest);

v WHEREAS, on February 17, 2003, Landowner caused the Schedules to 2003 TIF Plah to
be approved by the City Council of the City;

WHEREAS on July 21, 2003, Landowner caused the 2003 TIF Plan to be approved by
the City Council of the City;

WHEREAS, it is contemplated that the District’s contribution for infrastructure
improvements will be financed through the issuance of the District Bonds secured, in part, by
District assessments against property within the District, including Falcon’s Lair South, which
assessments will exceed the assessments currently applicable to Falcon’s Lair South and which
assessments will apply to the developable portion of the approximately 126 acres referenced

above that the City is transferring to Landowner and that is not currently encumbered by District
assessments; :

WHEREAS, Landowner agrees to the imposition of the additional assessments against
property described in the 2003 TIF Plan owned by Landowner and now or hereafter located
within District to secure the issuance of the District Bonds;

WHEREAS, Schedule 10.2 and Schedule 11 of the 2003 TIF Plan provide that tax
increment revenues (from the “Original Zone™ and “Expansion Area” respectively, as defined in
the 2003 TIF Plan) will be made available to reimburse the District, including interest, for the
funds contributed by the District for infrastructure improvements, which reimbursed amounts
will then be available for debt service on the District Bonds;

WHEREAS, it was contemplated in December, 2003 that the City could further revise the
Falcon’s Lair TIF by adopting the proposed 2003-A Amended and Restated Project and Finance
Plan (the “2003-A TIF Plan”) formulated by Landowner and in the future could from time to
time further revise the 2003 TIF Plan, the 2003-A TIF Plan or other successor TIF Plans for the
Falcon’s Lair TIF which would benefit the District (collectively, the “TIF Plans”).

WHEREAS, assessments against Landowner’s property within the District will also be
available for debt service on the District Bonds;

WHEREAS, depending on the rate at which private development occurs within the
District and the assessed value of that development, it is possible that the District Bonds (issued
to perform the District’s obligations under the 2004 TIF Plan) will be paid off before the District
has received all of the funds to which it is entitled under the 2004 TIF Plan;

WHEREAS, if the District Bonds (issued to perform the District’s obligations under the
Amended Master Agreement) are paid off before the District has received all of the funds to
which it is entitled under the 2004 TIF Plan, then all excess funds received by the District under
the 2004 TIF Plan after the District Bonds are paid off and after the District has deducted from
such funds a reasonable amount not to exceed $10,000 annually to compensate the District for
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administrative costs and expenses (the “Excess TIF Revenues”) will be paid by the Dlstnct to
Landowner pursuant to the terms of this Assignment;

WHEREAS, the parties hereto acknowledge the prior execution by them of that certain
‘Assignment of Excess Tax Increment Revenues effective May 8th, 2002 (the “Original
‘ Ass1g;gmen ™) ,

WHEREAS, the parties hereto further acknowledge that since the execution of the
Original Assignment, numerous circumstances had changed that required the execution of the
2003 Assignment (hereinafter defined) including, but not limited to, the fact that the right of
Landowner to the Excess TIF Revenues under the Original Assignment was not subordinate to
the Series 2003C District Bonds and that at the request of the District, Landowner and
Consultant had provided substantial additional cash advances and consulting services that
s1gm:ﬁcantly benefit the District.

WHEREAS, in November, 2003, Landowner oversaw the preparation and submission to
the City of the 2003 A TIF Plan, the major features of which were as follows:

a. Increase the estimated project costs for public improvements by $3,174,450 to
$28,458,479.

b. Extend the term of City participation in the Falcon’s Lair TIF five 'years to
December 31, 2030.

c. Introduce the Series C TIF Bondholders as new creditors for public improvements
with a senior claim to all TIF find cash flow except for the City’s administrative fees.

d. Subordinate the City’s f-20 Interchange reimbursement to second priority position
for TIF cash flow, junior to the Series C TIF Bondholders.

e. Placing Landowner (for Landowner advances) and Series A Assessment
Bondholders ahead of tax increment revenues received pursuant to this Assignment
(which are to be disbursed 50% to Landowner and 50% to Series C TIF Bondholders
pursuant to a sub-assignment from Landowner); and

WHEREAS, the approval by City and MISD of the 2003-A TIF Plan was required in
order for the District to complete its contemplated refinancing of existing Certificates of
Participation and future financing for additional infrastructure for the Falcon’s Lair project; and

WHEREAS, on December 1, 2003, the TIF Board and the City Council tabled the
proposed 2003-A TIF Plan; ,

WHEREAS, on December 15, 2003, the TIF Board denied the 2003-A TIF Plan and the
City Council subsequently agreed to table, but not deny, the 2003-A TIF Plan when Landowner
agreed to advance $3.5 million to reimburse the City’s Interchange and other roadway expenses
on behalf of the District (subject to approval by the District pursuant to the Project Agreement)
(the “Landowner/City Obhgatlon”)
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WHEREAS, on January 5, 2004, the terms and conditions under which Landowner
would make such advance and provide the City with security therefor were incorporated into the
2004 TIF Plan (which replaced the 2003-A TIF Plan) and an Amended and Restated Master
Development Agreement (the Amended Master Agreement);

WHEREAS, on J anuary 5, 2004, Landowner caused the City to approve the 2004 TIF
Plan and the Amended Master Agreement;

- WHEREAS, on January 12, 2004, Landowner caused MISD to approve the 2004 TIF
Plan and the Amended Master Agreement;

WHEREAS, on January 13, 2004 the District approved the 2004 TIF Plan and the
Amended Master Agreement and agreed to reimburse Landowner pursuant to the terms of the
Project Agreement for any and all expenditures made by Landowner or its successors or assigns
pursuant to the 2004 TIF Plan and/or the Amended Master Agreement.

WHEREAS, the parties hereto acknowledge the prior execution by them of that certain
Assignment of Excess Tax Increment Revenues effective November 11, 2003 (the “2003
Assignment™); and

WHEREAS, the parties hereto further acknowledge that since the execution of the 2003
Assignment numerous circumstances have changed that require the execution of this Assignment
including, but not limited to, the fact that Landowner had not assigned 50% of its tax increment
revenues and 50% of general net proceeds from sale of its land to the Series C TIF Bondholders
in order for the District to complete its financing, and Landowner had not agreed to advance $3.5
Million to reimburse the City’s Interchange and other roadway expenses on behalf of the District
until the District could reimburse Landowner;

NOW THEREFORE, for and in consideration of the following:

a. ‘The diligent efforts and further funding, advances and obligations of Landowner
on behalf of the District as described above (in addition to the work for which Consultant
has been compensated), including, but not limited to, the efforts of Landowner to rezone
Falcon’s Lair South to allow it to be developed to meet current market demands, to create
and modify the Falcon’s Lair TIF to provide millions of dollars in tax increment revenue
from the City and MISD to the District through 2030 and 2025 respectively to assist the
District in its financing of public infrastructure improvements, and to cause the City to
agree to contribute over $13.2 million toward the construction of public infrastructure
including water, wastewater, drainage facilities, roadway facilities, and the I-20
Interchange Improvements (without which improvements, substantial development
within the District will not occur);

b. The agreement of Landowner to encumber its land by additional and/or new
District assessments that will secure the issuance of the District Bonds to perform the
District’s obligations under the 2004 TIF Plan;
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c. The agreement by Landowner to include within the District and encumber with
assessments to secure payment of the District Bonds the 126 acres of land not previously
part of Falcon’s Lair South that will be transferred by the City to Landowner, pursuant to
the terms of the Amended Master Agreement;

d. The agreement by Landowner and Consultant that the Excess TIF Revenues first
paid to Landowner will be credited to District by Landowner, as received toward the
District’s obhgatlon to pay the Landowner’s Reimbursement Amount and, in the event
such obligation is fully satisfied as provided above, to be credited toward the
Consultant’s Amount in the same manner if such amounts have not been paid from other
non-TIF related District funds;

e. The agreement by Landowner to fund the amount, if any, by which the cost of
designing and constructing the 1-20 Interchange Improvements exceeds the funds

provided by the City and the District for such purposes (the “Excess Interchange
Amount”); ; .

f. The agreement by Landowner and the District to indemnify the City against
claims by third parties arising as a result of claims that may be made against the City by
property owners for damages occasioned, or claimed to be occasioned, by flooding due to
the Reclamation Work (as defined in the Amended Master Agreement);

g. The agreement by Landowner to provide to the District fill dirt from land within
Falcon’s Lair South that is owned by Landowner, pursuant to regulations of the Texas
Commission on Environmental Quality (“TCEQ™), which fill dirt is essential to the
" completion of the Reclamation Work as defined in the Amended Master Agreement;

h. The agreement by Landowner to dedicate to the District pursuant to regulations of
the TCEQ or to such other political subdivision as may be appropriate on a commercially
reasonable basis right-of-way over and across land within Falcon’s Lair South that is
owned by Landowner, which right-of-way is essential to the development of Falcon’s
Lair South as contemplated by the Amended Master Agreement;

i. The agreement by Landowner that the additional estimated $10 million in
revenues pursuant to the 2004 TIF Plan (versus the 2002 TIF Plan) will be available to
secure the District Bonds and that the total currently estimated at approximately $9.6
million (plus interest) in revenues pursuant to the 2004. TIF Plan (or such amounts that
are available pursuant to the TIF Plans) will be available to secure the District Bonds
before such monies are paid to Landowner or Consultant; \

j. The agfeement by Landowner to pledge, subordinate and/or assign to certain
holders of the District Bonds net sales proceeds otherwxse due Landowner from the sale
of land within Falcon’s Lair South;

k. The agreement by Landowner to provide the Landowner Enhancements and other
enhancements and incentives for investors to acquire the District Bonds, including
without limitation, the sub-assignment of tax increment revenues and the agreement to
provide a net profits interest in sales revenues from Landowner’s property in the District;
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L. All other representations, warranties, and covenants of Landowner as set forth in
the Amended Master Agreement, which Amended Master Agreement is incorporated
herein by reference;

the District, Landowner, and Consultant agree as follows:

1. Due to the changes in circumstances as recited above, the parties execute this Ass1gnment
for the purpose of amending, and replacing in its entirety, the 2003 Assignment.

2. The District unconditionally conveys, transfers, and assigns to Landowner all of the
District’s right, title and interest in and to the Excess TIF Revenues.

3. The Excess TIF Revenues paid to Landowner will be credited to the District by
Landowner when received to satisfy, in whole or in part, as received, up to the amount of the
obligation of the District to pay the Landowner’s Reimbursement Amount if the Landowner’s
Reimbursement Amount has not otherwise been paid to or on behalf of Landowner from other
non-TIF related District funds. '

4. The Excess TIF Revenues paid to Landowner will also be credited to the District by
Landowner when received to satisfy District obligations to Landowner, in whole or in part, as
received, up to the amount of the obligation of the District to pay the Consultant’s Amount, the
District Expenses and any other amounts owed by the District to Consultant or Landowner, if
such amounts and expenses have not otherwise been paid to or on behalf of Consultant and
Landowner from other non-TIF related District funds at that time. |

5. The District represents and warrants to Landowner that from and after the execution of
the Original Assignment, and through and including the date of this Assignment, the District has
not conveyed, transferred, assigned, pledged, or otherwise encumbered the Excess TIF
Revenues, or any part thereof.

6. The District covenants and agrees that from and after the effective date of this
Assignment it will not convey, transfer, assign, pledge, or otherwise encumber the Excess TIF
Revenues, except to make principal and interest payments on the District Bonds pursuant to the
terms of the PPM, without the express prior written consent of Landowner, which consent
Landowner may withhold in its sole discretion.

7. The District covenants and agrees to provide Landowner with reasonable access to all
books and records of the District related to the 2004 TIF Plan or any successor plans (the “TIF
Plans”) and the determination of the Excess TIF Revenues and to reasonably cooperate with
Landowner to cause the Excess TIF Revenues to be promptly paid to Landowner, its successors
and assigns, including, without limitation, the execution of necessary additional documents
required to effectuate such payment.

8. Landowner reserves the right (without the consent of the District) to convey, transfer,
assign, pledge, or otherwise encumber, in whole or in part, Landowner’s right, title and interest
to this Assignment and/or to the Excess TIF Revenues to any person or entity; provided,
however, Landowner shall give written notice of any such conveyance, transfer, assignment,
pledge, or other encumbrance within 30 days after the effective date thereof. No such person or
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entity shall, by reason of such conveyance, transfer, assignment, pledge, or other encumbrance,
assume or otherwise become responsible for or liable for the performance of any obligation of
Landowner.

9. Landowner reserves the right to negotiate directly with any person or entity (including,
but not limited to, District bondholders) that has any right, title, or claim, directly or indirectly, to
tax increment revenues from the Falcon’s Lair TIF in order to cause such person or entity to
release its right, title, or claim to such tax increment revenues prior to the time that the District
Bonds (issued to perform the District’s obligations under the TIF Plans) are paid off. In the
event Landowner successfully negotiates such an early release, as evidenced by a written
agreement between Landowner and such persons or entities, this Assignment will apply to all tax
increment revenues paid to the District from and after the date of such release. The District will
cooperate with Landowner to implement the terms and provisions of such agreement.

10. ~ The District agrees to execute, and Landowner reserves the right to record, a
memorandum of this Assignment in the deed records of Dallas County and Kaufman County.

11.  The District agrees to execute from time to time, in recordable form, such instruments as
Landowner may request to evidence the rights of Landowner under this Assignment including,
but not limited to, UCC financing statements or similar instruments; and the District further
agrees to execute, from time to time, such amendments or renewals to such instruments as may
be requested by Landowner; and the District further agrees that Landowner may record any and
all such instruments as provided by law.

12.  This Assignment constitutes the entire agreement between the parties as to the subject
matter hereof and supersedes any prior understandings or agreements, whether oral or in writing,
between the parties with respect to the tax increment revenues from the Falcon’s Lair TIF. This
Assignment may only be amended in writing, and it shall inure to the benefit of the parties hereto
and to their successors and assigns as permitted by this A531gmnent

13. In the event any provxswn of this Assignment is held to be unenforceable for any reason,
such unenforceable provision shall be deemed deleted from this Assignment, and the remaining

provisions of this Assignment shall be enforced to give effect to the intent of this Assignment to
the maximum extent allowed by law.

14,  No party to this Assignment shall be in default under this Assignment unless written
~notice of the alleged default has been given and the default has not been cured within a
reasonable period of time.

15. Any notices contemplated by this Assignment or given in connection with this
Assignment shall be in writing and shall be deemed given (a) if by registered or certified mail,
five business days after deposited in the U.S. mail, return receipt requested or (b) if by any other
method, when actually received by the person or entity to whom the notice is addressed. Each
party shall provide to the other its address for purposes of notices given under this Assignment.

~16.  If it shall become necessary for either party to enforce any provision of this Assignment

through any legal proceeding, the prevailing party shall be entitled to recover from the non-
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prevailing party the reasonable costs and expenses incurred by the prévailing party in connection
with such enforcement. ' :

17.  The District covenants and agrees to cooperate with Landowner to promptly execute such
further documents as are reasonably requested by Landowner to effectuate the intent of this
Assignment including, but not limited to, documents that acknowledge the right, title, and
interest of Landowner under this Assignment and documents that evidence and/or perfect the
rights of any person or entity to whom or to which Landowner may convey, transfer, assign,
pledge, or otherwise encumber, in whole or in part, any of Landowner’s right, title, or interest
under this Assignment and/or to the Excess TIF Revenues.

18.  All references herein to the 2004 TIF Plan shall include references to any previous or
successor plans as necessary to effect this assignment.

19. All references herein to the District POS shall include reference to the PPM,; all
references to the Master Agreement shall include reference to the Amended Master Agreement;
all references to any of the TIF Plans shall include reference to the 2004 TIF Plan; and all
references to the District POS, the PPM, the Master Agreement, the Amended Master
Agreement, the 2003-A TIF Plan, the 2004 TIF Plan, the District Bonds, the Series C TIF
Bondholders, the Series A Assessment Bondholders and all other documents and parties shall
include reference to all successor documents and parties.

LANDOWNER
Falcon’s Lair, LP

By:  Alpert Development Company, L.LC.

By:  /s/Spencer Alpert
Title: President
Date: January 13, 2004

CONSULTANT

The Alpert Capital Corporation,
a Texas corporation,
dba Alpert Capital, Ltd.

By:  /s/Spencer Alpert
Spencer Alpert, President
Date:: January 13, 2004
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DISTRICT

Falcon’s Lair Utility and Reclamation District

By:  /[s/Jimmy Tishlias
Title: President, Board of Directors
Date: January 13, 2004
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Acknowledgment of Assignment by City.

The City of Mesquite, Texas in the 2004 Amended and Restated Project and Finance Plan
for Falcon’s Lair Tax Increment Finance Reinvestment Zone No. 4, City of Mesquite, Texas,
dated January 5, 2004 (the “TIF Plan™), in Section 5.2(c) acknowledged it would execute
documents necessary to effectuate the intent of said subparagraph (c) and does so by its
acknowledgment and agreement hereto. The City of Mesquite hereby agrees it will pay directly
to Agent for the TIF Bondholders 50% of any and all funds which become due to be paid to the
Utility District and which Utility District has assigned to Landowner, pursuant to Section 5.2(c)
entitled “’Landowner and Ultility District” and Exhibits B and C of the TIF Plan entitled
“Assignment of Excess Tax Increment Revenues” and “Partial Assignment of Rights to Excess
Tax Increment Revenues”, respectively, under the TIF Plan if, as and when same become due.

CITY OF MESQUITE, TEXAS:

Acknowledement of Assignment by
The Falcon’s Lair Tax Increment Reinvestment Zone Number Four Board (“TIF Board™).

‘The TIF Board hereby agrees it will pay directly to Agent for the Bondholders 50% of
any and all funds which come into its possession and which became due to be paid to the Utility
District and which Utility District has assigned to Landowner pursuant to Section 5.2(c) entitled
“Landowner and Utility District” and Exhibits B and C of the TIF Plan entitled “Assignment of
Excess Tax Increment Revenues” and “Partial Assignment of Rights to Excess Tax Increment
Revenues”, respectively, under the TIF Plan if, as and when same become due.

- THE FALCON’S LAIR TAX INCREMENT
REINVESTMENT ZONE NUMBER FOUR BOARD:

Page 13 January 13, 2004
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Ref #

1169
1229
1245

1253
1249

Close
1541
1543
1544
1581
1549
1550
1553

1593
1503
1506
1519

Close
Close
Close
Close
Close
Close
Close
Close
Close
Close
Close
1137

Close
Close
Close
Close

Close .

Date
8/19/1998
9/14/1998
6/15/1999
6/15/1999
6/15/1999
6/30/1999
7/15/1999
9/3/1999
11/11/1999
12/15/1999
3/24/2000
4/10/2000
5/22/2000
6/6/2000
7/2/2000
7/18/2000
7/28/2000
11/21/2000
12/31/2000
2/13/2001
3/7/2001
8/16/2001
9/30/2001
10/1/2001
10/1/2001
10/1/2001
10/1/2001
10/1/2001
10/1/2001
10/1/2001
10/31/2001
10/31/2001
10/31/2001
10/31/2001
12/21/2001
2/28/2002
3/1/2002
3/1/2002
3/1/2002
3/1/2002
3/1/2002

Exhibit A

Exhibit. "A"

Falcon’s Lair District Expenses Paid by Alpert

1998 - 2002

Payee
City of Mesquite
Sidney Stahl, Attorney
Stein Planning & Management
Hughes & Luce
Hughes & Luce
Hughes & Luce
Hughes & Luce
Stein Planning & Management
Hughes & Luce o
Hughes & Luce
Hughes & Luce
Sidney Stahl, Attorney
Sidney Stahl, Attorney
Sidney Stahl, Attorney
Sidney Stahl, Attorney
TBG Partners
William R. Hough
Hughes & Luce
Hughes & Luce
TBG Partners
Hughes & Luce
Hughes & Luce
Hughes & Luce
Hughes & Luce
Coats Rose, ¢t al
Carter & Burgess
TBG Partners
FLURD
Craig Hamilton & Co.
Huitt — Zollars
Hughes & Luce
Coats Rose, et al
Craig Hamilton & Co.
Carter & Burgess
Hughes & Luce
Hughes & Luce
Hughes & Luce
FLURD
Craig Hamilton & Co.
Huitt — Zollars
TBG Partners

District Expenses Paid by Alpert
Interest on Advances @ 8.5% thru 11/30/03

Total Due Alpert

Exhibit “A”

Description
Zoning Application
Legal/Consulting
TIF Planning
Legal
Legal
Legal
Legal
TIF Planning
Legal ’

Legal

Legal

Legal / Consulting
Legal / Consulting
Legal / Consulting
Legal / Consulting
Infrastructure Planning
Investment Banking
Legal

Legal

Infrastructure Planning
Legal

Legal

Legal

Legal

Legal

Engineering
Infrastructure Planning
Admin Expenses

Dist Accounting
Engineering

Legal

Legal

Dist Accounting
Engineering

Legal

Legal

Legal

Admin Expenses

Dist Accounting
Engineering
Infrastructure Planning

Amount
9,890.00
45,000.00
7,070.79
2,853.27
15,102.14
3,732.76
2,853.27
7,135.55
4922578 -
32,015.67
47241.74
20,000.00
20,000.00
20,000.00
20,000.00
5,228.45
15,000.00
©.939.80
71,374.06
2,553.92
4,696.87
9,784.05
29,452.35
50,000.00
15,000.00
4,936.67
5,475.02
9,906.96
15,000.00
18,047.74
60,378.40
20,000.00
20,000.00
25,000.00
28,720.90
4,172.51
3,777.74
9,573.63
7,500.00
17,500.00
2.852.52

758,992.56
189.435.06

94842762
January 13; 2004
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Exhibit C
Partial Assignment of Right to Excess Tax Increment Revenues



Exhibit "A"

PARTIAL ASSIGNMENT OF RIGHTS TO
EXCESS TAX INCREMENT REVENUES

This Partial Assignment of Rights to Excess Tax Increment Revenues (the “Asswmnent”)
is made this day of , 2004 (the “Effective Date”) by and between
Falcon’s Lair, LP, a Delaware limited partnershlp (“Landowner™), and Republic Title Company,
Disbursement Agent (“Agent”) for the Investors who purchase and hold Tax Increment Contract
Revenue Bonds, Senior Lien, Capital Appreciation Series 2004-C (“Series 2004-C Bonds™)
(Bondholders) as more particularly described in the Preliminary Official Statement (“POS”) and
Private Placement Memorandum (“PPM”) for the issuance of said Series 2004- C Bonds dated

, 2004, attached hereto as Exhibit “A.”

RECITALS

A. Landowner is the Assignee under that certain Assignment of Excess Tax
Increment Revenues from Falcon’s Lair Utility & Reclamation District (the “District”) effective
January 13, 2004, and attached hereto as Exhibit “B.”

B. As additional consideration of the Bondholders’ purchase of the aforesaid Series
2004-C Bonds, the Landowner has agreed to assign to the Bondholders 50% of any and all
payments to which the Landowner would otherwise be entitled under the Assignment of Excess
Tax Increment Revenues attached hereto as Exhibit “B,” but only if, as, and when such payments
are received by Agent on behalf of Landowner (the “Bondholder Funds™).

AGREEMENTS

1. Landowner hereby assigns to the Agent for the benefit of the Series 2004-C
Bondholders the Bondholder Funds.

2. The Agent agrees, pursuant to the terms of the Escrow Agreement described
below, to pay over any and all Bondholder Funds received from the City of Mesquite, Texas (the
“City”), or the Mesquite Independent School District (the “MISD”), directly or through the
Falcon’s Lair Tax Increment Reinvestment Zone Number Four (the “TIF Zone”) pursuant to this
Assignment to the appropriate Series 2004-C Bondholders in the appropriate amounts, so that
their payments prorate precisely to the ratio of their bondholdings to the total issue.

3. Agent shall have no duties hereunder other than to correctly determine who the
Bondholders are and to distribute the assigned excess tax increment revenues when it receives
them appropriately to the Series 2004-C Bondholders obtaining a receipt therefore in the form
described in Paragraph 9 hereof. However, Agent shall have no responsibility for securing the
payment by the City or MISD to the Agent or for securing the payments due Landowner under
the Assignment of Excess Tax Increment Revenues, attached hereto as Exhibit “B.” Agent’s

rights and responsibilities are described more fully in the Escrow Agreement, attached hereto as
Exhibit “C.”

4, It is acknowledged and agreed that the Landowner has no duties hereunder other
than to use its best efforts to reasonably cooperate in any efforts by Bondholders to see to it that
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such payments are made by Agent to the Bondholders pursuant to Paragraph 2 hereof. To the
extent such funds are not paid to Agent pursuant to the provisions of Paragraph 2 hereof or
otherwise, Landowner is under no duty to attempt to collect such revenues, or make the assignor
under the Assignment of Excess Tax Increment Revenues attached hereto as Exhibit “B” pay
over any such revenues to it or to the Bondholders.

5. Assignment. Agent may not assign its rights, interest and liabilities under this
Agreement without the prior written consent of the Landowner and Bondholders, which consent
may be withheld in the sole discretion of each, and any purported assignment without the prior
written consent of Landowner and Bondholders shall be void ab initio.

6. No Partnership. Nothing contained in this Agreement is intended, nor shall it be
construed, to create a partnership or joint venture between the parties hereto or to render either of
the parties liable or responsible for the debts or obligations of the other, including, but not
limited to, interest, taxes, losses, or any other liability.

7. Binding Effect. This Agreement shall be binding upon and shall insure to the
benefit of Landowner and Bondholder and their respective successors and assigns, subject to the
prohibitions on assignment contained herein.

8. Governing Law and Venue. The laws of the State of Texas and applicable federal
law shall govern the validity, enforcement and interpretation of this Agreement. The obligations
of the parties are performable and venue for any legal action arising out of this Agreement shall
lie in Dallas County, Texas.

9. Representations and Warranties of Bondholder. Agent agrees to obtain from any
Series 2004-C Bondholder to which Agent is obligated to make a payment, a written receipt for
such payment in the form attached as Exhibit “D” confirming the representations and warranties
of Bondholder contained in Exhibit “D” (the terms of which are hereby incorporated herein by
reference for all purposes) before making said payment. '

EXECUTED as of the Effective Date.
LANDOWNER:
Falcon’s Lair, LP, a Delaware limited partnership
‘By: . Alpert Development Company, LLC,

a Delaware limited liability company,
its general partner

By:

Spencer W. Alpert, President
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DISBURSEMENT AGENT:

Acknowledgment of Assignment by City.

- The City of Mesquite, Texas in the 2004 Amended and Restated Project and Finance Plan
for Falcon’s Lair Tax Increment Finance Reinvestment Zone No. 4, City of Mesquite, Texas,
dated January 5, 2004 (the “TIF Plan”), in Section 5.2(c) acknowledged it would execute
documents necessary to effectuate the intent of said subparagraph (c) and does so by its
acknowledgment and agreement hereto. The City of Mesquite hereby agrees it will promptly
pay directly to Agent for the TIF Bondholders 50% of any and all funds which become due to be
paid to the Utility District and which Utility District has assigned to Landowner, pursuant to
Section 5.2(c) entitled “Landowner and Utility District” and Exhibits B and C of the TIF Plan
entitled “Assignment of Excess Tax Increment Revenues™ and “Partial Assignment of Rights to

Excess Tax Increment Revenues,” respectively, under the TIF Plan if, as and when same become
due.

CITY OF MESQUITE, TEXAS:

Acknowledgment of Assignment by
The Falcon’s Lair Tax Increment Reinvestment Zone Number Four Board (“TIF Board”)

The TIF Board hereby agrees it will promptly pay directly to Agent for the Bondholders
50% of any and all funds which come into its possession and which became due to be paid to the
Utility District and which Utility District has assigned to Landowner, pursuant to Section 5.2(c)
entitled “Utility District” and Exhibits B and C of the TIF Plan entitled “Assignment of Excess
Tax Increment Revenues” and “Partial Assignment of Rights to Excess Tax Increment
Revenues,” respectively, under the TIF Plan if, as and when same become due.

- THE FALCON’S LAIR TAX INCREMENT
REINVESTMENT ZONE NUMBER FOUR BOARD:
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EXHIBIT “D”
RECEIPT
Bondholder hereby accepts a payment of ~___ from Disbursement Agent
and acknowledges and agrees:
1. Bondholder is an “accredited investor,” as such term is defined in Regulation D

promulgated under the Securities Act of 1933, as amended (the “Securities Act”), and shall
execute and deliver such documents in evidence thereof as Landowner shall reasonably request;

2. Bondholder has reviewed the Partial Assignment of Rights to Excess Tax
Increment and its attachments and understands and acknowledges that there has not been, nor is
there any guaranty by Landowner, Agent or any other person or entity, that there will ever be any

payments at all made pursuant to the Partial Assignment, or that once a payment is made there
will be any subsequent payments. :

3. Bondholder understands that whatever rights there are hereunder, if any, are
inseparable from the rights described in the POS and/or PPM for purchasers of Series 2004-C
Bonds and that any such rights may not be sold, pledged or hypothecated separate or apart from
the ownership interests in the Series 2004-C Bonds except as set forth in the POS or PPM.

4. Bondholder understands and acknowledges that the Partial Assignment has not
been registered under the Securities Act or the laws of any state, and that the Partial Assignment
may not be transferred without compliance with its provisions, the Securities Act, and apphcable
state securities laws; :

5. Bondholder has sufficient knowledge and experience in financial or business
matters to evaluate the merits and risks of an investment in the Partial Assignment. Bondholder
understands that due to the lack of a public market, it may not be possible for Bondholder to

liquidate the Partial Assignment of Rights to Excess Tax Increment Revenues in the case of
emergency, if at all.

Bondholder
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Exhibit D
Expanded Zone
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Exhibit E
Modified Concept Plan
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