RESOLUTION NO. 69-2018

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF
MESQUITE, TEXAS, AUTHORIZING THE CITY MANAGER
TO FINALIZE AND EXECUTE A DEVELOPMENT
AGREEMENT WITH MM MESQUITE 50, LLC, REGARDING
THE DEVELOPMENT OF APPROXIMATELY 56.11 ACRES OF
LAND GENERALLY LOCATED NORTH OF RODEO DRIVE,
SOUTH OF SCYENE ROAD (ALSO KNOWN AS HIGHWAY
352), EAST OF STADIUM DRIVE AND WEST OF RODEO
CENTER BOULEVARD WITHIN THE CORPORATE LIMITS
OF THE CITY OF MESQUITE, TEXAS, AS A MIXED USE
DEVELOPMENT CONSISTING OF RETAIL, RESTAURANT,
OFFICE, RESIDENTIAL COMPONENTS AND OTHER
ASSOCIATED USES, AND BEING COMMONLY REFERRED
TO AS “IRON HORSE VILLAGE”; AUTHORIZING THE CITY
MANAGER TO TAKE SUCH ACTIONS AND EXECUTE SUCH
DOCUMENTS AS ARE NECESSARY TO CONSUMMATE THE
TRANSACTIONS CONTEMPLATED BY THE AGREEMENT;
AUTHORIZING THE CITY MANAGER TO ADMINISTER THE
AGREEMENT ON BEHALF OF THE CITY; AND PROVIDING
A SEVERABILITY CLAUSE.

WHEREAS, the City Council has been presented with a proposed Iron Horse Development
Agreement between the City of Mesquite, Texas (the “City”), and MM MESQUITE 50, LLC,
regarding the development of approximately 56.11 acres of land generally located north of Rodeo
Drive, south of Scyene Road (also known as Highway 352), east of Stadium Drive and west of
Rodeo Center Boulevard within the corporate limits of the City as a mixed use development
consisting of retail, restaurant, office, residential components and other associated uses, and being
commonly referred to as “Iron Horse Village,” a copy of said agreement being attached hereto as
Exhibit “A” and incorporated herein by reference (the “Agreement’); and

WHEREAS, upon review and consideration of the Agreement and all matters related
thereto, the City Council finds that the terms and provisions of the Agreement are in the best
interest of the City and will benefit the City and its citizens.

NOW, THEREFORE, BE IT RESOLVED BY THE CITY COUNCIL OF THE CITY OF
MESQUITE, TEXAS:

SECTION 1. That the facts and recitations contained in the preamble of this
Resolution are hereby found and declared to be true and correct and are incorporated and adopted
as part of this Resolution for all purposes.

SECTION 2. That the City Council hereby approves the Agreement and hereby
authorizes the City Manager to execute the Agreement in substantially the form attached hereto as
Exhibit “A” and made a part hereof for all purposes.
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SECTION 3. That the City Manager is hereby authorized to take such actions and
execute such documents as are necessary to consummate the transactions contemplated by the
Agreement and is further authorized to administer the Agreement on behalf of the City including,
without limitation, the City Manager shall have the authority to: (i) provide any notices and
estoppels required or permitted by the Agreement; (ii) approve amendments to the Agreement
provided such amendments, together with all previous amendments approved by the City Manager,
do not increase City expenditures under the Agreement in excess of $50,000; (iii) consent to the
assignment of the Agreement under the terms and pursuant to Section 16.03(a) and/or Section
16.03(c) of the Agreement; (iv) approve or deny any matter in the Agreement that requires the
consent of the City provided, however, notwithstanding the foregoing, any provision of the
Agreement that requires the consent of the City Council pursuant to the terms of the Agreement
shall require the approval of the City Council; (v) approve or deny the waiver of performance of
any covenant, duty, agreement, term or condition of the Agreement; (vi) exercise any rights and
remedies available to the City under the Agreement; and (vii) execute any notices, estoppels,
amendments, approvals, consents, denials and waivers authorized by this Section 3 provided,
however, notwithstanding anything contained herein to the contrary, the authority of the City
Manager pursuant to this Section 3 shall not include the authority to take any action that cannot be
delegated by the City Council or that is within the City Council’s legislative functions.

SECTION 4. The sections, paragraphs, sentences, clauses and phrases of this
Resolution are severable and, if’ any phrase. clause, sentence, paragraph or section of this
Resolution should be declared invalid, illegal or unenforceable by the final judgment or decree of
any court of competent jurisdiction, such invalidity shall not affect the validity or enforceability
of any of the remaining phrases, clauses, sentences, paragraphs and sections of this Resolution and
such remaining provisions shall remain in full force and effect and shall be construed and enforced
as if the invalid provision had never been included in the Resolution.

DULY RESOLVED by the City Council of the City of Mesquite, Texas, on the 19th day
of November 2018.

ATTEST:

APPROVED:

At 7

Sohja La:;:dt; David L. Paschall
City Secretdry City Attorney
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IRON HORSE
DEVELOPMENT AGREEMENT

This Iron Horse Development Agreement (this “Agreement”), dated as of November 19,,
2018 (the “Effective Date”), is entered into between MM Mesquite 50, LLC, a Texas limited
liability company (the “Developer”), and the City of Mesquite, Texas (the “City”), a home-rule
city and municipal corporation, acting by and through its duly authorized representative.

Recitals:

WHEREAS, unless otherwise defined: (1) all references to “sections” shall mean to
sections of this Agreement; (2) all references to “exhibits” shall mean exhibits to this Agreement
which are incorporated as part of this Agreement for all purposes; and (3) all references to
“ordinances” or “resolutions” shall mean ordinances or resolutions adopted by the City Council of
the City of Mesquite (the “City Council”); and

WHEREAS, the Developer owns a total of approximately 50.794 acres of land within the
corporate limits of the City of Mesquite, Texas, described by metes and bounds and depicted in
the attached Exhibit A-1 (the “Developer Property”) and the City owns a total of approximately
5.3168 acres of land within the corporate limits of the City described by metes and bounds and
depicted in the attached Exhibit A-2 (the “City Tract” and together with the Developer Property,
the “Property”); and

WHEREAS, it is intended that the Property will be developed by the Developer as a mixed
use development containing retail, restaurant, office and residential components, and other
associated uses, in accordance with the applicable City Regulations and PD No. 4595 governing
the Property (the “Project”);and

WHEREAS, in order to incentivize the development of the Property and encourage and
support economic development within the City and to promote employment, the City desires to
facilitate the development of the Property through the financing of certain public infrastructure
(the “Public Improvements” as defined herein) and providing certain economic development loans,
incentives and grants; and

WHEREAS, in order to finance the Public Improvements, the City Council intends to
create a public improvement district coterminous with the boundaries of the Property (the “PID”)
in accordance with Chapter 372 Texas Local Government Code, as amended (the “PID Act”) and
to extend the term of the Mesquite Rodeo City Reinvestment Zone Number One, City of Mesquite,
Texas (the “TIRZ”) for an additional thirty-one (31) years which includes the Property; and

WHEREAS, the City recognizes that financing of the Public Improvements confers a
special benefit to the Property within the PID; and

WHEREAS, the City intends to (upon satisfaction of the conditions and in accordance with
the terms set forth in this Agreement), adopt the Assessment Ordinance (as defined herein) and
adopt the SAP (as defined herein) which provide for the construction, and financing of the Public
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Improvements pursuant to the SAP, payable in whole or in part by and from Assessments levied
against property within the PID (whether through a cash reimbursement or through an issuance of
PID Bonds) and from revenues generated from the TIRZ, as more specifically provided for here
and in the SAP; and

WHEREAS, upon satisfaction of the conditions and in accordance with the terms set forth
in this Agreement, the City intends to levy Assessments on all benefitted property located within
the PID and issue PID Bonds up to a maximum of $10,200,000 for payment or reimbursement of
the of the Public Improvements included in the SAP; and

WHEREAS the payment and reimbursement for the Public Improvements shall be solely
from the installment payments of Assessments and/or proceeds of the PID Bonds and revenues
from the TIRZ, and the City shall never be responsible for the payment of the Public Improvements
or the PID Bonds from its general fund or its ad valorem taxes; and

WHEREAS, the Parties agree that the Public Improvements are also improvements that
qualify as projects under Chapter 311, Texas Tax Code, as amended (the “TIRZ Act”); and

WHEREAS, the City recognize the positive impact that the construction and installation
of the Public Improvements for the PID will bring to the City and will promote state and local
economic development; to stimulate business and commercial activity in the municipality; for the
development and diversification of the economy of the State; development and expansion of
commerce in the State, and elimination of employment or underemployment in the State;

NOW, THEREFORE, for and in consideration of the mutual agreements, covenants, and
conditions contained herein, and other good and valuable consideration, the parties hereto agree
as follows:

ARTICLE I

DEFINITIONS

For all purposes of this Agreement, except as otherwise expressly provided or unless the
context otherwise requires, the terms defined in this Article have the meanings assigned to them
in the Recitals or this Article, and all such terms include the plural as well as the singular.

“Actual Costs” is defined in the Service and Assessment Plan.

“Affiliates” of MM Mesquite 50, LLC means any other person directly controlling, or
directly controlled by or under direct common control with the Developer. As used in this
definition, the term “control,” “controlling” or “controlled by” shall mean the possession, directly,
of the power either to (a) vote fifty percent (50%) or more of the securities or interests having
ordinary voting power for the election of directors (or other comparable controlling body) of the
Developer, or (b) direct or cause the direction of management or policies of the Developer, whether
through the ownership of voting securities or interests, by contract or otherwise, excluding in each
case, any lender of the Developer or any affiliate of such lender.

“Agreement” has the meaning stated in the first paragraph of this Agreement.

2-
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“Annual Installment” means with respect to each parcel subject to Assessments, each
annual payment of the Assessments, including any applicable interest, as set forth and calculated
in the SAP.

“Applicable Law” means any statute, law, treaty, rule, code, ordinance, regulation, permit,
interpretation, certificate or order of any Governmental Authority, or any judgment, decision,
decree, injunction, writ, order or like action of any court, arbitrator or other Governmental
Authority. Applicable Laws shall include, but not be limited to, City Regulations.

“Architectural Standards” means those architectural standards for the Residential Tract as
set forth in the attached Exhibit L.

“Assessment Ordinance” means the City’s ordinance approving the SAP and levying
Assessments on the benefitted Property within the PID.

“Assessments” means those certain assessments levied by the City pursuant to the PID
Act and on benefitted parcels within the PID for the purpose of paying the costs of the Public
Improvements.

“City” means the City of Mesquite, Texas.

“City Regulations” mean City Code provisions, ordinances, design standards, uniform and
international building and construction codes, and other policies duly adopted by the City, which
shall be applied to the Development, including a planned development district, subject to the
Concept Plan, Architectural Standards, and Development Standards attached as Exhibits C, L and
[ and subject to the provisions of Article VI.

“City Representative” means the City Manager or designee which may include a third party
inspector or representative.

“City Tract Economic Development Agreement” means that certain economic
development agreement between the City and the Developer relating to the City Tract of the
Property, as set forth in Article V herein.

“Closing Disbursement Request” means the Closing Disbursement Request described in
Section 4.06, the form of which is attached as Exhibit B.

“Commencement of Construction” shall mean that (i) the plans have been prepared and all
approvals thereof required by applicable governmental authorities have been obtained for
construction of the applicable improvement, or portion thereof, as the case may be, on the Property;
(ii) all necessary permits for the initiation of construction of the improvement, or portion thereof,
as the case may be, on the Property pursuant to the respective plans therefore having been issued
by all applicable governmental authorities; and (iii) grading of the Property for the construction
of the applicable improvement, or portion thereof, as the case may be, has commenced.

“Completion of Construction” shall mean that (i) the construction of the applicable Public
Improvement, or portion or segment thereof, as the case may be, benefitting the Property has been
substantially completed pursuant to the City’s determination; and (ii) the City has with respect to

3-
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applicable Public Improvements accepted the respective Public Improvements or segment or
portion thereof.

“Concept Plan” means that certain conceptual drawing of the Iron Horse Development set
forth on Exhibit C.

“Construction Agreements” mean the contracts for the construction of the Public
Improvements.

“Cost Overruns” means those Public Improvement Project Costs that exceed the budget
cost set forth in the SAP plus the Developer Cash Contribution.

“Cost Underruns” means Public Improvement Project Costs that are less than the budgeted
cost set forth in the SAP.

“Delinquent Collection Costs” is as defined in the SAP.
“Developer” means MM Mesquite 50, LLC, its successors and permitted assigns.

“Developer Cash Contribution” means that portion of the Public Improvement Project
Costs that the Developer is contributing to initially fund the Public Improvements, as set forth in
the SAP.

“Development Standards” means those development standards set forth in PD No. 4595
attached hereto and in Exhibit I attached hereto.

“Effective Date” means the date set forth in the first paragraph of this Agreement.

“End Buyer” means any developer, homebuilder, tenant, user, or owner of a Fully
Developed and Improved Lot.

“Force Majeure” means any act that (i) materially and adversely affects the affected Party’s
ability to perform the relevant obligations under this Agreement or delays such affected Party’s
ability to do so, (ii) is beyond the reasonable control of the affected Party, (iii) is not due to the
affected Party’s fault or negligence and (iv) could not be avoided, by the Party who suffers it, by
the exercise of commercially reasonable efforts. “Force Majeure” shall include: (a) natural
phenomena, such as storms, floods, lightning and earthquakes; (b) wars, civil disturbances, revolts,
insurrections, terrorism, sabotage and threats of sabotage or terrorism; (c) transportation disasters,
whether by ocean, rail, land or air; (d) strikes or other labor disputes that are not due to the breach
of any labor agreement by the affected Party; (e) fires; and (f) actions or omissions of a
Governmental Authority (including the actions of the City in its capacity as a Governmental
Authority) that were not voluntarily induced or promoted by the affected Party, or brought about
by the breach of its obligations under this Agreement or any Applicable Law or failure to comply
with City Regulations; provided, however, that under no circumstances shall Force Majeure
include any of the following events: (u) economic hardship; (v) changes in market condition; (w)
any strike or labor dispute involving the employees of the Developer or any Affiliate of the
Developer, other than industry or nationwide strikes or labor disputes; (x) weather conditions
which could reasonably be anticipated by experienced contractors operating the relevant location;
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(y) the occurrence of any manpower, material or equipment shortages; or (z) any delay, default or
failure (financial or otherwise) of the general contractor or any subcontractor, vendor or supplier
of the Developer, or any construction contracts for the Project Improvement and Public

Improvements.

“Fully Developed and Improved Lot” means any lot in the Property, regardless of proposed
use, intended to be served by the Public Improvements and for which a final plat has been approved
by the City and recorded in the Real Property Records of Dallas County, Texas.

“General Retail Tracts” means those portions of the Property with light commercial uses,
office uses and general retail uses; as such uses are defined in PD No. 4595, as depicted on the

Concept Plan attached as Exhibit C.

“Governmental Authority” means any Federal, state or local governmental entity
(including any taxing authority) or agency, court, tribunal, regulatory commission or other body,
whether legislative, judicial or executive (or a combination or permutation thereof) and any
arbitrator to whom a dispute has been presented under Applicable Law, pursuant to the terms of
this Agreement or by agreement of the Parties.

“Home or Property Buyer Disclosure Program” means the disclosure program,
administered by the Assessment Company as set forth in a document in the form of Exhibit D
(which form shall not be modified by any Party without the consent of the other party after the sale
of PID Bonds) that establishes a mechanism to disclose to each End Buyer the terms and conditions
under which their lot is burdened by the PID.

“Impositions” shall mean all taxes, assessments, use and occupancy taxes, sales taxes,
charges, excises, license and permit fees, and other charges by public or governmental authority,
which are or may be assessed, charged, levied, or imposed by any public or governmental authority
on Developer, or any property or any business owned by Developer within City.

“Impact Fees” means all roadway impact fees relating to the Public Improvements in each
case assessed, imposed and collected by the City on the Residential Tract in accordance with the
City Regulations adopted by the City, as may be revised or amended from time to time.

“Indenture” means the applicable trust indenture pursuant to which PID Bonds are issued.
“Landscape Plan” means the depiction of landscaping the Property as set forth in Exhibit E.

“Landowner Consent” means a consent by the owner(s) of the Property consenting to the
formation of the PID and the levy of Assessments in the form attached hereto as Exhibit H.

“Iron Horse Development” means that mixed use development to be developed and
constructed on the property within the PID pursuant to Applicable Law, PD No. 4595, the
Development Standards, and other applicable zoning.

“Parties” or “Party” means the City and the Developer as parties to this Agreement.
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“Payment Certificate” means a Payment Certificate as set forth in Section 9.03, the form
of which is attached as Exhibit F.

“PD No. 4595” or “PD” means the Planned Development Zoning District No. 4595
approved by the City on September 4, 2018, as may be amended.

“PID” means the Iron Horse Public Improvement District to be created by the City by
pursuant to the PID Act.

“PID Act” means Chapter 372, Texas Local Government Code, as amended.

“PID Bond Proceeds” means the proceeds of the PID Bonds, net of costs of issuance,
capitalized interest, reserve funds and other financing costs, that are deposited to the Project Fund.

“PID Bonds” means special assessment revenue bonds issued by the City pursuant to the
PID Act for the payment of the Public Improvement Project Costs.

“Plans and Specifications” means the plans and specifications for Public Improvements
approved by the City.

“Project Fund” means the fund by that name created under the Indenture into which PID
Bond Proceeds shall be deposited.

“Property” means approximately 56.11 acres of real property located within the City
described in Exhibit A-1 and A-2 and located within the TIRZ.

“Public Improvement Completion Date” means a date that is no later than 38 months after
Commencement of Construction for the Public Improvements.

“Public Improvement Financing Date” means the date the City approves a bond purchase
agreement and sells the PID Bonds, such date to be no later than April 1, 2019, which date may be
extended by written agreement of the Developer and the City upon City Council approval.

“Public Improvement Project Costs” means the cost of the Public Improvements set forth
in Exhibit G, as may be amended pursuant to this Agreement, such costs to be eligible “project
costs,” as defined in the PID Act.

“Public Improvements” means public improvements to be developed and constructed or
caused to be developed or constructed inside and outside the PID by the Developer to serve the
PID and the Property, which will include improvements, described in Exhibit G.

“Residential Tract” means the portion of the Property where the following residential uses
are planned: Zero Lot Line residential use, Villa residential use, Bungalow residential use and
Townhome residential use and as depicted on the Concept Plan attached as Exhibit C.

“Reimbursement Agreement” means the agreement between the City and the Developer in
which Developer agrees to fund the certain costs of Public Improvements and the City agrees to
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reimburse the Developer for a portion of such costs of the Public Improvement with interest from
the proceeds of Assessments pursuant to the SAP.

“Rodeo Developer” means MMAH Rodeo Land Holdings, LLC, or its affiliates and
assigns.

“Service and Assessment Plan” or “SAP” means that certain Iron Horse Public
Improvement District Service and Assessment Plan and any amendments or updates thereto,
adopted and approved by the City that identifies and allocates the Assessments on benefitted
parcels within the PID and sets forth the method of assessment, the parcels assessed, the amount
of the Assessments, the Public Improvements and the method of collection of the Assessment.

“TIRZ Act” means Chapter 311, Texas Tax Code, as amended.

““TIRZ” means the Mesquite Rodeo City Reinvestment Zone Number One, City of
Mesquite, Texas.

“TIRZ Fund(s)” means the fund(s) set up by the City in order to receive the TIRZ funds
in accordance with this Agreement and the TIRZ Project and Finance Plan.

“TIRZ Project and Finance Plan” means that certain project plan and finance plan for the
TIRZ required by Chapter 311, Texas Tax Code, as amended that sets for the projects to be
undertaken in the TIRZ and financing and tax increment projections for the TIRZ.

“Trustee” means the trustee under the Indenture.

“Waiver of Liens” means a complete, final and unconditional waiver of all liens with
respect to the Public Improvements.

ARTICLE II

IRON HORSE DEVELOPMENT

Section 2.01. Scope of Agreement. This Agreement establishes provisions for the
apportionment, levying, and collection of Assessments on the Property within the PID, the
construction of the Public Improvements, reimbursement, acquisition, ownership and maintenance
of the Public Improvements, and the issuance of PID Bonds for the financing of the Public
Improvements benefitting the Property within the PID.

Section 2.02. Project Overview — Iron Horse Development.

(a) The Developer will undertake or cause the undertaking of the design, development,
construction, maintenance, management, use and operation of the Iron Horse Development,
including the Public Improvements. The Iron Horse Development will consist of the following
elements, as set forth and described in the Concept Plan attached as Exhibit C hereto:
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(i) 51 single family bungalows with a minimum lot size of 2,600 sq. ft. and a
minimum dwelling size of 1,250 sq. ft. for single family one-story bungalows and 1,600
sq. ft. for single-family two-story bungalows;

(i1) 130,000 sq. ft. restaurant/retail/space

(iii) 30 single family villas with a minimum lot size of 4,000 sq. ft. and a
minimum dwelling size of 1,800 sq. ft.

(iv) 57 single family zero or lot line homes (Urban Row Homes) with a
minimum lot size of 1296 sq. ft. and a minimum dwelling size of 1,200 sq. ft.

(v) 198 single family townhomes with a minimum lot size of 1,400 sq. ft. and
a minimum dwelling size of 1,200 sq. ft.

(b) Subject to the terms and conditions set forth in this Agreement, the Developer shall
plan, design, construct, and complete or cause the planning, designing, construction and
completion of the Public Improvements to the City’s standards and specifications and subject to
the City’s approval as provided herein and in accordance with City Regulations, Applicable Law
and the Development Standards set forth in Article VI and Exhibit 1.

(c) Upon completion and acceptance by the City, the City shall own and maintain all
of the Public Improvements.

ARTICLE III

PUBLIC IMPROVEMENT DISTRICT
Section 3.01. Creation.

The Developer intends to request the creation of a PID encompassing the Property by
submitting a petition to the City that contains a list of the Public Improvements to be funded or
acquired with the PID Bond Proceeds and the estimated or actual costs of such Public
Improvements. Such petition shall also allow for the City’s levy of Assessments for maintenance
purposes. Upon receipt and acceptance of such petition, the City intends to schedule a public
hearing to consider the creation of a public improvement district in accordance with the PID Act.
The PID will be created, at the City Council’s discretion, after the public hearing. Developer
acknowledges that the City may require at any time a professional services agreement that
obligates Developer to fund the costs of the City’s professionals relating to the preparation for and
issuance of PID Bonds, which amount shall be agreed to by the Parties and considered a cost
payable from such PID Bond Proceeds.

Section 3.02. Issuance of PID Bonds.

(a) Subject to the terms and conditions set forth in this Article III, the City intends to
authorize the issuance of the PID Bonds up to an aggregate principal amount of $10,200,000 to
construct, reimburse or acquire the Public Improvements. The Public Improvements to be
constructed and funded in connection with the PID Bonds are detailed in Exhibit G, which may be
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amended from time to time, and in the Service and Assessment Plan or any updates thereto. The
net proceeds from the sale of PID Bonds (i.e., net of costs and expenses of issuance of PID Bonds
and amounts for debt service reserves and capitalized interest) will be used to pay for, reimburse
or acquire the Public Improvements. Notwithstanding the foregoing, the issuance of PID Bonds
is a discretionary action by the City Council and is further conditioned upon the adequacy of the
bond security and the financial ability and obligation of the Developer to pay the Developer Cash
Contribution.

(b) The Developer shall complete all Public Improvements for the Property and such
Public Improvements shall be completed by the Public Improvement Completion Date.

(c) The issuance of the PID Bonds is subject to the discretion of the City Council and
such PID Bonds shall be issued with the terms deemed appropriate by the City Council at the time
of issuance.

(d) The following conditions must be satisfied prior to the City’s consideration of the
sale of PID Bonds:

(1) the maximum par amount of the PID Bonds shall not exceed $10,200,000.

(i)  the maximum overlapping tax rate when including all taxing entities and
after the TIRZ credit is applied shall be no greater than $3.14 at the time of issuance of the
PID Bonds; rate limit applies on an aggregate basis for the entire property and on an
individual assessed parcel basis;

(iii)  minimum value to lien ratio of at least 2.5:1 for PID Bonds; such value shall
be confirmed by appraisal from licensed MAI appraiser.

Section 3.03. Distribution of PID Bond Proceeds.

No PID Bond Proceeds shall be disbursed pursuant to a Payment Certificate until the
Developer has completed all grubbing, grading and clearing of the Property. In order to evidence
completion of such grubbing, grading and cleaning, the Developer shall provide to the City a
certification from a qualified engineer, and invoices and “an all bills paid” affidavit.

Section 3.04. Apportionment and Levy of Assessments.

(a) The City intends to levy Assessments on the Property in accordance herewith and
with the Service and Assessment Plan (as such plan is amended supplemented or updated from
time to time) and the Assessment Ordinance on or before such time as PID Bonds are issued. The
City’s apportionment and levy of Assessments shall be made in accordance with the PID Act.

(b) Concurrently with the levy of the Assessments, the Developer shall execute and
deliver a Landowner Agreement in the form attached as Exhibit H for all land owned or controlled
by Developer, or otherwise evidence consent to the creation of the PID and the levy of Assessments
and shall record evidence and notice of the Assessments in the real property records of Dallas
County.
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Section 3.05. Developer Cash Contribution. At closing on any series of PID Bonds
intended to fund construction of Public Improvements that have not already been constructed by
the Developer, Developer shall deposit into a designated account under the applicable Indenture a
pro-rata amount of the Developer Cash Contribution, or furnish unconditional letter-of-credit to
the benefit of the Trustee or the City in an amount equal to the amount otherwise required to be
deposited in such account, such letter of credit to be subject to the approval of the City
Representative and the City’s financial advisor. If the Public Improvements within the Iron Horse
Development have already been constructed and the PID Bonds are intended to acquire the Public
Improvements, then Developer shall not be required to deposit the Developer Cash Contribution
as provided in this paragraph. The amount of the Developer Cash Contribution for each series of
PID Bond shall be equal to the difference between the costs of the Public Improvements and the
PID Bonds Proceeds available to fund such costs of the Public Improvements related to such PID
Bonds, as set forth in the SAP.

Section 3.06. Transfer of Property. Notwithstanding anything to the contrary contained
herein, no sale of property within the PID (other than the transfer of Tract 2B as shown on the
Concept Plan) shall occur prior to the City’s levy of Assessments so long as the City’s levy of
Assessments is completed no later than the Public Improvement Financing Date. Notwithstanding
the aforementioned, the City may transfer the City Tract to the Developer pursuant to Article V
herein.

ARTICLE IV
TIRZ

Section 4.01. Tax Increment Reinvestment Zone.

(a) The City has, pursuant to prior adopted ordinance, created the TIRZ in accordance
with the TIRZ Act. The current expiration date of the TIRZ is December 31, 2018. The Property
is within the boundaries of the TIRZ.

(b) The City, in exercising its powers under the TIRZ Act, intends to (i) extend the
term of the TIRZ for an additional thirty-one (31) years (expiring on December 31, 2049), (ii)
dedicate seventy-five percent (75%) of the TIRZ’s collected ad valorem tax increment collected
from within the Property, for a period of up to thirty-one (31) years or until the amount of TIRZ
increment placed into the Iron Horse PID Account of the TIRZ Fund totals $18,500,000, whichever
comes first, to off-set or pay a portion of any Assessments levied on the Residential Tract and the
General Retail Tract for the costs of Public Improvements, in accordance with the TIRZ Project
and Finance Plan. The interest rate on the tax increment funds applied pursuant to this section
shall be the lower of (i) the interest rate on the Bonds (as calculated by the City’s financial advisor)
or (ii) six percent (6%).

Section 4.02. TIRZ Fund.

(a) In accordance with the TIRZ Project and Finance Plan, the tax increment funds in
the amounts set forth in 4.01(b) above shall be deposited to the Iron Horse PID Account of the
TIRZ Fund annually upon adoption of the ordinance extending the term of the TIRZ and amending
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the TIRZ Project and Finance Plan, if necessary. It is anticipated that the funds on deposit in the
Iron Horse PID Account of the TIRZ Fund shall be distributed in accordance with the TIRZ Project
and Finance Plan, to off-set or pay a portion of any Assessments levied on the Residential Tract
and the General Retail Tract for the costs of the Public Improvements.

ARTICLE V
CITY TRACT

Section 5.01. City Tract Agreement.

An approximately 5.3168 acre tract of the Property located at 1703 Rodeo Drive, is
currently owned by the City (the “City Tract”). The Parties have agreed that the City Tract will
be purchased by the Developer in accordance with Chapter 272.001(b)(6) of the Texas Local
Government Code, relating to property located in a reinvestment zone, for use in the Iron Horse
Development. The purchase price of the City Tract shall be $926,100.00, which amount is the fair
market value of the City Tract as determined by an independent appraiser paid for by the
Developer. The conveyance of the City Tract shall occur subsequent to approval of the City Tract
Economic Development Agreement set forth below and the transfer of funds as set forth therein.
The City Tract Economic Development Agreement shall be entered into at the same time as or
subsequent to the sale of the City’s PID Bonds or the approval of a Reimbursement Agreement.

Section 5.02. City Tract Economic Development Agreement. In consideration of
Developer’s construction of the Public Improvements, and development of the Iron Horse
Development, the City intends to enter into the City Tract Economic Development Agreement
with the Developer to provide for a grant to the Developer of the fair market purchase price (as
determined by independent appraiser) of the City Tract, such amount determined by the City to be
$926,100.00. The City Tract Economic Development Agreement and any deed or dedication of
the City Tract shall provide that if Commencement of Construction of the private horizontal
improvements has not occurred within five (5) years of the Effective Date, the City Tract shall
revert back to the City.

ARTICLE VI

DEVELOPMENT

Section 6.01. Full Compliance with City Standards.

(a) Development and use of the Property, including, without limitation, the
construction, installation, maintenance, repair, and replacement of all buildings and all other
improvements and facilities of any kind whatsoever on and within the Property, shall be in
compliance with the applicable City Regulations in effect on the Effective Date of this Agreement,
and as they may from time to time be amended by the City.

(b) The Developer does not, by entering into this Agreement, waive any rights or
obligations it may have arising under Chapter 245 of the Texas Local Government Code, nor does
the City, by entering into this Agreement concede or agree that there are any Developer rights or
obligations arising under Chapter 245 of the Texas Local Government Code.
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Section 6.02. Development Standards and Concept Plan. As consideration for the City’s
obligations under this Agreement and in consideration for the issuance of the PID Bonds, the
Developer agrees that the development and use of the Property, including, without limitation, the
construction, installation, maintenance, repair and replacement of all buildings and all other
improvements and facilities of any kind whatsoever on and within the Property, shall be in
compliance with the Development Standards attached as Exhibit I and the Concept Plan attached
as Exhibit C. Any changes to the Concept Plan or Development Standards attached hereto must
be approved by the City. Upon approval by the City of an updated Concept Plan, this Agreement
shall be deemed amended to include such approved updated Concept Plan.

Section 6.03. Property Acquisition. The Parties acknowledge that the Developer is
responsible for the acquisition of certain off-site property rights and interests to allow the Public
Improvements to be constructed to serve the Property. Developer shall use commercially
reasonable efforts to obtain all third-party rights-of-way, consents, or easements, if any, needed to
construct the off-site Public Improvements. The Developer shall provide evidence of costs, maps,
locations and size of infrastructure to the City and obtain the City's consent prior to such
acquisition of third-party rights-of-way, consents, or easements needed to construct the off-site
Public Improvements. If, however, Developer is unable to obtain such third-party rights-of-way,
consents, or easements within 90 days of commencing efforts to obtain the needed rights-of-way,
consents, or easements, then, as a condition to requiring the Developer to construct off-site Public
Improvements, the City may take reasonable steps to secure same through the use of the City’s
power of eminent domain. If the City takes such eminent domain action, the Developer shall fund
all reasonable and necessary legal proceeding/litigation costs, compensation awards by courts or
negotiated amounts for the condemned property interest, attorneys’ fees, appraiser and expert
witness fees, interest, court costs, mediation fees, deposition costs, copy charges, courier fees,
postage and taxable court costs (collectively, “Eminent Domain Fees”) paid or incurred by the City
in the exercise of its eminent domain powers. The Developer shall escrow with a mutually agreed
upon escrow agent the City’s reasonably estimated Eminent Domain Fees both in advance of the
initiations of each eminent domain proceeding and as funds are needed by the City. If the escrow
fund remains appropriately funded in accordance with this Agreement and in accordance with the
City’s discretionary governmental powers, the City will use all reasonable efforts to expedite such
condemnation procedures so that the Public Improvements can be constructed as soon as
reasonably practicable. If the Eminent Domain Fees exceed the amount of funds escrowed in
accordance with this paragraph, Developer shall deposit additional funds as requested by the City
into the escrow account within 10 days after written Notice from the City. Any unused escrow
funds will be refunded to Developer within 30 days after any condemnation award or settlement
becomes final and non-appealable. Nothing in this subsection is intended to constitute a delegation
of the police powers or governmental authority of the City, and the City reserves the right, at all
times, to control its proceedings in eminent domain.

Section 6.04. Zoning of the Property.

(a) Currently, the Property is zoned Planned Development-Light Commercial
and Planned Development-Residential per Ordinance No. 4595 approved by City Council
on September 4, 2018. The Developer shall develop the Property consistent with Ordinance
No. 4595 and the Development Standards attached as Exhibit I.
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(b)  The southern portion of Tract 2A Bungalow homes as identified on the
Concept Plan is an age restricted community. Each Bungalow dwelling may be occupied
by either: (i) Disregarded Residents: and (ii) at least one (1) Resident which shall be not
less than fifty-five (55) years of age. No permanent resident may be less than 18 years of
age.

{c) A dwelling on the southern portion of Tract 2A as identified on the Concept
Plan, may be occupied by any person who takes title to a lot through a conveyance or
change of interest by reason of death of the prior owner of the lot, whether provided for in
a will, trust or decree of distribution; provided, however, that in any event, no person may
occupy a dwelling if occupancy by such person would result in fewer than eighty percent
(80%) of all occupied dwellings in the Southern portion of Tract 2A Bungalow homes
being occupied by at least one (1) resident of not less than fifty five (55) vears of age.

(d) For purposes of this section, “Disregarded Residents” means any resident
who is necessary to provide reasonable accommeodation or provide assistance to 55 years
or older residents.

(e) The Developer shall file the appropriate deed restrictions on the southern
portion of Tract 2A as identified in the Concept Plan, in the real property records of Dallas
County to reflect (b) and (c) above.

Single family residential products within the Iron Horse Development shall conform to and
building permits shall be issued pursuant to, the numbers and sizes set forth below:

75% - 100%
0% - 25%* of of Unit
Unit Square Square
Footage | Footage
Requirement* | Requirement*
Villas 1,80:0-2,000 =2,000
Bungalows
1-story 1,250 >1,250
2-story 1.600 - 1,700 =1,700
Urban Row Homes 1,200 = 1,500 =1,500
Townhomes 1,200 - 1,400 =1.400

* air conditioned square footage

(D Prior to the City’s issuance of the 100™ residential building permit within the Iron

Horse Development, Commencement of Construction must have occurred on 30,000 air
conditioned square feet of restaurant space and the 30,000 air conditioned square feet of restaurant
space must be Completed by the earlier of: (i) eighteen (18) months after Commencement of
Construction or (ii) the issuance of the 225" residential building permit within the Iron Horse
Development. 1f neither (i) or (ii) are met, then the City shall not be required to issue the 225"
residential building permit. For purposes of this section, “Completed” shall mean that the
Developer has obtained a temporary certificate of occupancy and that the restaurants are operating.
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(2) The detention ponds, sidewalks and trails on the Residential Tract and Tract 1B-2,
as identified on the Concept Plan and the Landscape Plan attached hereto, shall be completed
before the City shall approve the 51% residential building permit within the Iron Horse
Development, or the City shall not be required to issue the 51 residential building permit. The
amenity features on Tract 1B-1, as identified on the Concept Plan and Landscape Plan, shall be
substantially completed and approved by the City Representative before the City shall approve the
101 residential building permit within the Iron Horse Development or the City shall not be
required to issue the 101* residential building permit. The Parties agree that the full completion of
the amenity features on Tract 1B-1 as identified on the Concept Plan cannot be developed until
construction plans have been approved by the City on portions of the Commercial Tract 1A. The
Parties agree that the entirety of the boardwalk, hardscape, and landscape in Tract 1B-1 along Tract
1A shall not be required for substantial completion of the amenity features. The landscaping on
the Residential Tract, as identified on the Concept Plan and Landscape Plan, shall be completed
before the City shall approve the 101% residential building permit within the Iron Horse
Development or the City shall not be required to issue the 101* residential building permit.

(h) The Architectural Standards set forth hereto in Exhibit L shall be recorded in the
deed records of the Property within the PID and such standards may be filed as an attachment to
the HOA covenants, conditions, and restrictions for the Residential Tract within the PID.

Section 6.05. Conflicts. Inthe event of any conflict between this Agreement and any City
Regulation, this Agreement, including any exhibit or attachment, shall control.

Section 6.06. Replat. The Developer may submit a replat for all or any portion of the
Property. Any replat shall be in conformance with City Regulations, the Development Standards
and the Concept Plan unless otherwise approved by the City Representative.

Section 6.07. Specific Elements of the Development.

(a) Peachtree Road Improvements.

(1) In consideration of the City Tract Economic Development Agreement and
the conveyance of the City Tract, the Developer shall construct or cause to be constructed
the Peachtree Road Improvements as set forth in Exhibit J.

(i1) The Developer shall set aside $650,000 of funds within its private
construction loan financing to pay the costs of the Peachtree Road Improvements. Such
funds shall be set aside for the benefit of the City solely for the construction of the
Peachtree Road Improvements. Evidence of such funding shall be submitted to the City
prior to the sale of the PID Bonds.

(ili) ~ The Peachtree Road Improvements shall initially be the sole cost and
expense of the Developer. The Developer shall be reimbursed for the costs of the Peachtree
Road Improvements from roadway impact fees collected by the City, and/or other lawfully
available revenues of the City, at the time a residential building permit is issued, up to the
limits set forth below. Such reimbursement shall be made pursuant to an economic
development agreement (the “Peachtree Road Economic Development Agreement”) and
shall total the lesser of (i) the Actual Costs of the Peachtree Road Improvements plus
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accrued interest on the private construction loan financing, which interest component shall
only be that accrued on the $650,000 or (ii) $694,000. Reimbursement shall only be made
pursuant to the Peachtree Road Economic Development Agreement upon receipt of
documentation of costs paid by the Developer for the Peachtree Road Improvements,
including evidence of all bills paid and releases of liens, the sufficiency of such
documentation shall by determined by the City in its commercially reasonable discretion.

(b) The Developer shall not deliver any residential lots to any third parties prior to the
completion and acceptance of the Peachtree Road Improvements and completion and acceptance
of the Public Improvements on the Residential Tract.

(c) The Developer shall provide, at no cost to the City, a ten-foot (10°) right-of-way
for the construction of the Military Parkway Trail segment along Rodeo Center Boulevard as
shown on the Concept Plan attached hereto as Exhibit C.

(d) The Developer shall retain or provide similar replacements to all existing “ROWs
of Texas” street lighting and imagery on thoroughfare street signs on Rodeo Drive and Rodeo
Center Boulevard at the Developer’s sole cost and expense.

(e) The Developer shall reconstruct or cause to be reconstructed the drive between
Whataburger and the existing commercial development in order (i) to connect to future commercial
development, or (ii) to isolate future commercial traffic from drive, all at the Developer’s sole cost
and expense. Such drive shall not be owned or maintained by the City.

H The Developer shall cause the Rodeo Developer to construct the improvements to
the Mesquite Rodeo as set forth in Exhibit M.

ARTICLE VII

DEVELOPMENT CHARGES

Section 7.01. Plat Review Fees. Development of the Property shall be subject to payment
to the City of the reasonable fees and charges applicable to the City’s preliminary and final plat
review and approval process according to the fee schedule adopted by the City Council and in
effect at the time of platting.

Section 7.02. Plan Review and Permit Fees. Development of the Property shall be subject
to payment to the City of the reasonable fees and charges applicable to the City’s review of plans
and specifications and issuance of permits (including building permits) for construction of the
Authorized Improvements according to the fee schedule adopted by the City Council at the time
of plan review and permit issuance.

Section 7.03. Inspection Fees. Development of the Property shall be subject to the
payment to the City of inspection fees according to the fee schedule adopted by the City Council
at the time of inspection.

Section 7.04. Impact Fees. All impact fees associated with the Iron Horse Development
shall be paid, pursuant to the City Regulations. Any roadway impact fees paid on the Residential
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Tract shall be held in a dedicated City account and then reimbursed to the Developer on a quarterly
basis for the construction of the Peachtree Road Improvements pursuant to the Peachtree Road
Economic Development Agreement, in the amount set forth in Section 6.07(a)(iii) herein.

ARTICLE VIII

CONSTRUCTION OF THE PUBLIC IMPROVEMENTS

Section 8.01. Designation of Construction Manager, Construction Engineers.

(a) Prior to construction of any Public Improvement, Developer shall make, or cause
to be made, application for any necessary permits and approvals required by City and any
applicable Governmental Authority to be issued for the construction of the Public Improvements
and shall obligate each general contractor, architect, and consultants who work on the Public
Improvements to obtain all applicable permits, licenses or approvals as required by Applicable
Law. The Developer shall require or cause the design, inspection and supervision of the
construction of the Public Improvements to be undertaken in accordance with City Regulations,
the Development Standards and Applicable Law.

(b) The Developer shall design and construct or cause the design and construction of
the Public Improvements, together with and including the acquisition, at its sole costs, of any and
all easements, subject to Section 6.03, or in fee simple title to land to provide for and accommodate
the Public Improvements.

(c) Developer shall comply, or shall cause its contractors to comply, with all local and
state laws and regulations regarding the design and construction of the Public Improvements
applicable to similar facilities constructed by City, including, but not limited to, the requirement
for payment, performance and two- year maintenance bonds for the Public Improvements.

(d) Upon Completion of Construction of any portion of the Public Improvements,
Developer shall provide City with a final cost summary of all Public Improvement Project Costs
incurred and paid associated with the construction of that portion of the Public Improvements and
provide proof that all amounts owing to contractors and subcontractors have been paid in full
evidenced by the “all bills paid” affidavits executed by Developer and/or its contractors with regard
to that portion of the Public Improvements. Evidence of payment to contractors and subcontractors
shall be provided prior to the reimbursement of the costs of any portion of the Public
Improvements.

(e) Developer agrees to cause the contractors and subcontractors which construct the
Public Improvements to provide payment, performance and two-year maintenance bonds in forms
reasonably satisfactory to the City Attorney. Any surety company through which a bond is written
shall be a surety company duly authorized to do business in the State of Texas, provided that the
City Attorney has the right to reject any surety company regardless of such company’s
authorization to do business in Texas. Evidence of payment and performance bonds shall be
delivered to the City prior to Commencement of Construction of any such Public Improvements.

63) Unless otherwise approved in writing by the City, all Public Improvements shall be
constructed and dedicated to the City in accordance with City Regulations and Applicable Law.
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(2) The Developer shall dedicate or convey by final plat or separate instrument, without
cost to the City and in accordance with the Applicable Law, the rights-of-way and easements
necessary for the construction, operation, and maintenance of the road, water, drainage and sewer
Public Improvements, at the completion of the Public Improvements and acceptance by the City.

Section 8.02. Construction Agreements. The Construction Agreements shall be let in the
name of the Developer. The Developer’s engineers shall prepare, or cause the preparation of, and
provide all contract specifications and necessary related documents. The Developer shall provide
all construction documents for the Public Improvements and shall acknowledge that the City has
no obligations and liabilities thereunder and the Developer shall include a provision in the
construction documents for the Public Improvements that the contractor will indemnify the City
and its officers and employees against any costs or liabilities thereunder. The Developer shall
administer the contracts. The Public Improvement Project Costs, which are estimated on
Exhibit G, shall be paid by the Developer or caused to be paid by the Developer, or the Developer’s
assignee, and reimbursed from the proceeds of PID Bonds in accordance with the Bond Indenture,
or reimbursed by the Assessments levied pursuant to the terms of a Reimbursement Agreement.

(a) The following requirements apply to Construction Agreements for Public
Improvements:

(i) Plans and specifications shall comply with all Applicable Law and all Plans
and Specification shall be reviewed and approved by the City prior to the issuance of
permits. The City shall have twenty (20) business days from its receipt of the first submittal
of the Plans and Specifications to approve or deny the Plans and Specifications or to
provide comments to the submitter. If any approved Plans and Specifications are amended
or supplemented, the City shall have twenty (20) business days from its receipt of such
amended or supplemented Plans and Specifications to approve or deny the Plans and
Specification or provide comments back to the submitter. Any written City approval or
denial must be based on compliance with applicable City Regulations.

(ii) Each Construction Agreement shall provide that the Contractor is an
independent contractor, independent of and not the agent of the City and that the Contractor
is responsible for retaining, and shall retain, the services of necessary and appropriate
architects and engineers; and

(iii)  Each Construction Agreement for improvements not yet under construction
shall provide that the Contractor shall indemnify the City, its officer and employees for any
costs or liabilities thereunder and for the negligent acts or omissions of the Contractor.

(b) City’s Role.

The City shall have no responsibility for the cost of planning, design, engineering
construction, furnishing/equipping the Public Improvements (before, during or after construction)
except to the extent of the reimbursement or funding of the Public Improvements Project Costs as
set forth in this Agreement. The Developer will not hold the City responsible for any costs of the
Public Improvements other than the reimbursements or fundings described in this Agreement. The
City shall have no liability for any claims that may arise out of design or construction of the Public
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Improvements, and the Developer shall cause all of its contractors, architects, engineers, and
consultants to agree in writing that they will look solely to the Developer, not to the City, for
payment of all costs and valid claims associated with construction of the Public Improvements,

subject to Section 9.01(b).

Section 8.03. Project Scope Verification.

(a) The Developer will from time to time, as reasonably requested by the City
Representative, verify to the City Representative that the Public Improvements are being
constructed substantially in accordance with the Plans and Specifications approved by the City.
To the extent the City has concerns about such verification that cannot be answered by the
Developer, to the City’s reasonable satisfaction, the Developer will cause the appropriate architect,
engineer or general contractor to consult with the Developer and the City regarding such concerns.

Section 8.04. Joint Cooperation; Access for Planning and Development.

(a) Cooperation and Timely Response. During the planning, design, development and
construction of the Public Improvements, the parties agree to cooperate and coordinate with each
other, and to assign appropriate, qualified personnel to this project. The City staff will make
reasonable efforts to accommodate urgent or emergency requests during construction. In order to
facilitate a timely review process, the Developer shall use its bests efforts to cause the architect,
engineer and other design professionals to attend City meetings if requested by the City.

Section 8.05. City Not Responsible.

By performing the functions described in this Article, the City shall not, and shall not be
deemed to, assume the obligations or responsibilities of the Developer, whose obligations under
this Agreement and under Applicable Law shall not be affected by the City’s exercise of the
functions described in this Article. The City’s review of any Plans and Specifications is solely for
the City’s own purposes, and the City does not make any representation or warranty concerning
the appropriateness of any such Plans and Specifications for any purpose. The City’s approval of
(or failure to disapprove) any such Plans and Specifications, including the Site Plan, submitted
with such Plans and Specifications and any revisions thereto, shall not render the City liable for
same, and the Developer assumes and shall be responsible for any and all claims arising out of or
from the use of such Plans and Specifications.

Section 8.06. Construction Standards and Inspection.

The Public Improvements will be installed within the public right-of-way or in easements
granted to the City. Such easements may be granted at the time of final platting in the final plat or
by separate instrument. The Public Improvements shall be constructed and inspected in
accordance with applicable state law, City ordinances, building codes, and all others applicable
development requirements, including those imposed by any other governing body or entity with
jurisdiction over the Public Improvements, and this Agreement, provided, however, that if there is
any conflict, the regulations of the governing body or entity with jurisdiction over the Public
Improvement being constructed shall control.
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Section 8.07. Public Improvements to be Owned by the City — Title Evidence.

The Developer shall furnish to the City a preliminary title report for land with respect to
the Public Improvements, including any related rights-of-way, easements, and open spaces if any,
to be acquired and accepted by the City from the Developer and not previously dedicated or
otherwise conveyed to the City, for review and approval at least 30 calendar days prior to the
transfer of title of a Public Improvement to the City. The City Representative shall approve the
preliminary title report unless it reveals a matter which, in the reasonable judgment of the City,
could materially affect the City’s use and enjoyment of any part of the property or easement
covered by the preliminary title report. In the event the City Representative does not approve the
preliminary title report, the City shall not be obligated to accept title to the Public Improvement
until the Developer has cured such objections to title to the satisfaction of the City Representative.

Section 8.08. Public Improvement Constructed on City Land or the Property.

If the Public Improvement is on land owned by the City, the City hereby grants to the
Developer a temporary easement to enter upon such land for purposes related to construction (and
maintenance pending acquisition and acceptance) of the Public Improvement. If the Public
Improvement is on land owned by the Developer, the Developer shall dedicate easements by plat
or shall execute and deliver to the City such access and maintenance easements as the City may
reasonably require in recordable form, and the Developer hereby grants to the City a permanent
access and maintenance easement to enter upon such land for purposes related to inspection and
maintenance of the Public Improvement. The grant of the permanent easement shall not relieve
the Developer of any obligation to grant the City title to property and/or easements related to the
Public Improvement as required by this Agreement or as should in the City’s reasonable judgment
be granted to provide for convenient access to and routine and emergency maintenance of such
Public Improvement. The provisions for inspection and acceptance of such Public Improvement
otherwise provided herein shall apply.

Section 8.09. Additional Requirements.

In connection with the design and construction of the Public Improvements, the Developer
shall take or cause the following entities or persons to take the following actions and to undertake
the following responsibilities:

(a) The Developer shall provide to the City copies (both hard copy and electronic
format, to the extent the Developer has both formats), of the Plans and Specifications for the Public
Improvements (including revisions) as such Plans and Specifications are currently in existence and
as completed after the date hereof and shall provide the City one complete set of record drawings
(hard copy and electronic format, to the extent the Developer has both formats) for the Public
Improvements, in accordance with Applicable Law;

(b) In accordance with the requirements between the Developer and the City with
regard to the development and construction of the Public Improvements, the Developer or such
person selected by and contracting with the Developer shall provide the City with a copy of the
detailed construction schedule outlining the major items of work of each major construction
contractor, and any revisions to such schedule;
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() The Developer shall provide construction documents, including the Plans and
Specifications to the City, signed and sealed by one or more registered professional architects or
engineers licensed in the State of Texas at the time the construction documents are submitted to

the City for approval;

(d) The Developer shall provide the City with reasonable advance notice of any
regularly-scheduled construction meetings regarding the Public Improvements, and shall permit
the City to attend and observe such meetings as the City so chooses in order to monitor the project,
and shall provide the City with copies of any construction schedules as are discussed and reviewed
at any such regularly-scheduled construction meeting;

(e) The Developer or any general contractor shall comply with, and shall require that
its agents and subcontractors comply with, all Applicable Laws regarding the use, removal,
storage, transportation, disposal and remediation of hazardous materials;

63) The Developer or any general contractor shall notify and obtain the City’s approval
for all field changes that directly result in material changes to the portion of the Plans and
Specifications for the Public Improvements that describe the connection of such improvements
with City streets, storm sewers and utilities;

(2) Upon notice from the City, the Developer shall or shall cause any general contractor
to promptly repair, restore or correct, on a commercially reasonable basis, all damage caused by
the general contractor or its subcontractors to property or facilities of the City during construction
of the Public Improvements and to reimburse the City for out-of-pocket costs actually incurred by
the City that are directly related to the City’s necessary emergency repairs of such damage;

(h) Upon notice from the City, the Developer shall promptly cause the correction of
defective work and shall cause such work to be corrected in accordance with the construction
contracts for the Public Improvements;

(i) If the Developer performs any soils, construction and materials testing during
construction of the Public Improvements, the Developer shall make available to the City copies of
the results of all such tests; and

)] If any of the foregoing entities or persons shall fail in a material respect to perform
any of its obligations described above (or elsewhere under this Agreement), the Developer shall
use commercially reasonable efforts to enforce such obligations against such entities or persons,
or the Developer may cure any material failure of performance as provided herein; and

(k) The Developer shall provide any other information or documentation or services
required by City Regulations; and

Q) The Developer shall allow the City Representative to conduct a reasonable pre-final
and final inspection of the Public Improvements. Upon acceptance by the City of the Public
Improvements, the City shall become responsible for the maintenance of the Public Improvements.
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Section 8.10. Revisions to Scope and Cost of Public Improvements.

(a) The Public Improvement Project Costs, as set forth in Exhibit G, may be modified
or amended from time to time upon the approval of the City Representative, provided that the total
cost of the Public Improvements shall not exceed such amount as set forth in the SAP plus the
Developer Cash Contribution. Should the Public Improvements be amended by the City Council
in the SAP pursuant to the PID Act, the City Representative shall be authorized to make
corresponding changes to the applicable Exhibits attached hereto and shall keep official record of
such amendments.

(b) Should the Public Improvement Project Costs exceed the amounts set forth in the
SAP, the Developer must make a Developer Cash Contribution at the time of the PID Bond

issuance.

Section 8.11. City Police Powers.

The Developer recognizes the authority of the City under its charter and ordinances to
exercise its police powers in accordance with applicable laws to protect the public health, safety,
and welfare. The City retains its police powers over the Developer’s or its general contractor’s
construction activities on or at the Property, and the Developer recognizes the City’s authority to
take appropriate enforcement action in accordance with Applicable Law to provide such
protection. Whenever, in the City’s judgment such action is required, the City shall immediately
notify the Developer to resolve the situation. No lawful action taken by the City pursuant to these
police powers shall subject the City to any liability under this Agreement, including without
limitation liability for costs incurred by any general contractor or the Developer, and as between
the Developer and the City, any such costs shall be the sole responsibility of the Developer and
any of its general contractors.

Section 8.12. Title and Mechanic’s Liens.

(a) Title. The Developer agrees that the Public Improvements shall not have a lien or
cloud on title upon their dedication to and acceptance by the City.

(1) Mechanic’s Liens. Developer shall not create nor allow or permit any liens,
encumbrances, or charges of any kind whatsoever against the Public Improvements arising
from any work performed by any contractor by or on behalf of the Developer. The
Developer agrees that the Developer will not permit any claim of lien made by any
mechanic, materialman, laborer, or other similar liens to stand against the Public
Improvements for work or materials furnished to the Developer in connection with any
construction, improvements, renovation, maintenance or repair thereof made by the
Developer or any contractor, agent or representative of the Developer. The Developer shall
cause any such claim of lien to be fully discharged no later than thirty (30) days after the
Developer’s receipt of written notice of the filing thereof.

Section 8.13. City Consents.

Any consent or approval by or on behalf of the City required in connection with the design,
construction, improvement or replacement of the Public Improvements or otherwise under this
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Agreement shall not be unreasonably withheld, delayed, or conditioned. Any review associated
with any determination to give or withhold any such consent or approval shall be conducted in a
timely and expeditious manner with due regard to the cost to the Developer associated with delay.

Section 8.14. Right of the City to Make Inspection.

(a) At any time, the City shall have the right to enter the Property for the purpose of
inspection of the progress of construction on the Public Improvements; provided, however, the
City Representative shall comply with reasonable restrictions generally applicable to all visitors
to the Iron Horse Development that are imposed by the Developer or its General Contractor or
subcontractors. The Developer shall pay the City’s costs for the retention of a third-party
inspector.

(b) Inspection of the construction of all Public Improvements shall be by the City
Representative or his/her designee. In accordance with Section 7.03, the Developer shall pay the
inspection fee which may be included as a Public Improvement Project Cost.

(c) City may enter the Property in accordance with customary City procedures to make
any repairs or perform any maintenance of Public Improvements which the City has accepted for
maintenance. If the Developer is in default under this Agreement beyond any applicable cure
period or in the event of an emergency which is not being timely addressed, the City may enter the
Property to make any repairs to the Public Improvements that have not been accepted for
maintenance by the City, of every kind or nature, which the Developer is obligated under this
Agreement to repair or maintain but which the Developer has failed to perform after reasonable
notice (other than in the case of an emergency in which notice is impossible or impractical). The
Developer shall be obligated to reimburse the City the reasonable costs incurred by the City for
any such repairs. Nothing contained in this paragraph shall be deemed to impose on the City any
obligation to actually make repairs or alterations on behalf of the Developer.

Section 8.15. Competitive Bidding. The construction of the Public Improvements is
anticipated to be exempt from competitive bidding pursuant to Texas Local Government Code
Section 252.022(a)(9). In the event that the actual costs of the Public Improvement do not meet
the parameters for exemption from the competitive bid requirement, then either competitive
bidding or alternative delivery method may be utilized by the City as allowed by Applicable Law.

ARTICLE IX
PAYMENT OF PUBLIC IMPROVEMENTS

Section 9.01. Overall Requirements.

(a) The City shall not be obligated to provide funds for any Public Improvement except
from the proceeds of the PID Bonds or from Assessments pursuant to a Reimbursement
Agreement. The City makes no warranty, either express or implied, that the proceeds of the PID
Bonds available for the payment or reimbursement of the Public Improvement Project Costs or for
the payment of the cost to construct or acquire a Public Improvements by the City will be sufficient
for the construction or acquisition of all of the Public Improvements. Any costs of the Public
Improvements in excess of the available PID Bond Proceeds or Assessments pursuant to a
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Reimbursement Agreement, shall not be paid or reimbursed by the City. The Developer
acknowledges and agrees that any lack of availability of monies in the Project Fund established
under the Indenture to pay the costs of the Public Improvements shall in no way diminish any
obligation of the Developer with respect to the construction of or contributions for the Public
Improvements required by this Agreement, or any other agreement to which the Developer is a
party, or any governmental approval to which the Developer or Property is subject.

(b) Upon written acceptance of a Public Improvement, and subject to any applicable
maintenance-bond period, the City shall be responsible for all operation and maintenance of such
Public Improvement, including all costs thereof and relating thereto.

(c) The City’s obligation with respect to the reimbursement or payment of the Public
Improvement Project Costs shall be limited to the lower of Actual Costs or the available PID Bond
proceeds or Assessment revenues and shall be payable solely from amounts on deposit in the
Project Fund from the sale of the PID Bonds as provided herein and in the Indenture, or
Assessments collected for the reimbursement or payment of such costs as in a Reimbursement
Agreement. The Developer agrees and acknowledges that it is responsible for all costs and all
expenses related to the Public Improvements in excess of the available PID Bond proceeds.

(d) The City shall have no responsibility whatsoever to the Developer with respect to
the investment of any funds held in the Project Fund by the Trustee under the provisions of the
Indenture, including any loss of all or a portion of the principal invested or any penalty for
liquidation of an investment. Any such loss may diminish the amounts available in the Project
Fund to pay or reimburse the Public Improvement Project Costs in the PID. The obligation of
Developer to pay the Assessments is not in any way dependent on the availability of amounts in
the Project Fund to pay for all or any portion of the Public Improvements Project Costs hereunder.

Section 9.02. Remaining Funds after Completion of a Public Improvement.

If, upon the Completion of Construction of a Public Improvement (or segment or stage
thereof) and payment or reimbursement for such Public Improvement, there are Cost Underruns,
any remaining budgeted cost(s) may be available to pay Cost Overruns on any other Public
Improvement with the approval of the City Representative and provided that all Public
Improvements as set forth in the Service and Assessment Plan are undertaken at least in part. The
elimination of a category of Public Improvements in the Service and Assessment Plan will require
an amendment to the SAP. Upon completion of the Public Improvements, or segment or stage
thereof, any Cost Underrun for any Public Improvement is available to pay Cost Overruns on any
other Public Improvement, and may be added to the amount approved for payment in any Payment
Certificate, as approved by the City Representative.

Section 9.03. Payment Process for Public Improvements.

(a) The City shall authorize reimbursement of the Public Improvement Project Costs
from PID Bond Proceeds or from Assessments collected in the PID as set forth in 9.04 below. The
Developer shall submit a Payment Certificate to the City (no more frequently than monthly) for
Public Improvement Project Costs including a completed segment, section or portion of a Public
Improvement, as approved by the City. The form of the Payment Certificate is set forth in
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Exhibit F, as may be modified by the Indenture or a Reimbursement Agreement, if applicable. The
City shall review the sufficiency of each Payment Certificate with respect to compliance with this
Agreement, compliance with the Applicable Law, and compliance with the SAP and Plans and
Specifications. The City shall review each Payment Certificate within fifteen (15) Business Days
of receipt thereof and upon approval, certify the Payment Certificate pursuant to the provisions of
the Indenture or Reimbursement Agreement, if applicable, and payment shall be made to the
Developer pursuant to the terms of the Indenture or Reimbursement Agreement, if applicable,
provided that funds are available under the Indenture or Reimbursement Agreement.
Notwithstanding the foregoing, the City shall review the first Payment Certificate within thirty
(30) business days of receipt thereof. If a Payment Certificate is approved only in part, the City
shall specify the extent to which the Payment Certificate is approved and payment for such
partially approved Payment Certificate shall be made to the Developer pursuant to the terms of the
Indenture or Reimbursement Agreement, as applicable, provided that funds are available under the
Indenture or Reimbursement Agreement.

(b) If the City requires additional documentation, timely disapproves or questions the
correctness or authenticity of the Payment Certificate, the City shall deliver a detailed notice to the
Developer within ten (10) Business Days of receipt thereof, then payment with respect to disputed
portion(s) of the Payment Certificate shall not be made until the Developer and the City have
jointly settled such dispute or additional information has been provided to the City’s reasonable
satisfaction.

(c) The City shall reimburse the Public Improvement Project Costs as set forth in
Exhibit G and the SAP from funds available pursuant to the Indenture or a Reimbursement
Agreement, as applicable.

(d) Reimbursement to the Developer and the City for administrative costs relating to
the creation of the PID, the levy of assessments and issuance of the PID Bonds may be distributed
at closing of the PID Bonds pursuant to a Closing Disbursement Request, in the form attached as
Exhibit B.

Section 9.04. Public Improvements Reimbursement from Assessment Fund In the Event
of a Non-Issuance of PID Bonds.

(a) In the event that the City does not issue the PID Bonds by the Public Improvement
Financing Date, the reimbursement for costs of the Public Improvements set forth in Exhibit G
and in the Service and Assessments Plan shall be made on an annual basis from Assessments levied
by the City for the Public Improvements pursuant to Chapter 372, Texas Local Government Code,
as amended unless the PID Financing Date has been extended by written agreement between the
Developer and the City and approved by City Council. Such reimbursement shall be made
pursuant to the terms and provisions of a Reimbursement Agreement. Such Reimbursement
Agreement shall set forth the terms of the annual reimbursement for the costs of the Public
Improvements and shall provide for the application of the funds in the Iron Horse PID Account of
the TIRZ Fund to offset or provide a credit for the Assessments in each year.

(b) Reimbursement for the costs of the Public Improvements shall only be made from

the levy of Assessments within the PID and from TIRZ funds as set forth herein.
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(c) The term, manner and place of payment or reimbursement to the Developer under
this Section shall be set forth in the Reimbursement Agreement.

(d) Reimbursement shall be made only for the costs of the Public Improvements as set
forth in this Agreement, the TIRZ Documents, the Service and Assessment Plan or in a
Reimbursement Agreement, as approved by the City. Any additional public improvements
constructed by the Developer and dedicated to the City pursuant to this Agreement, shall not be
subject to reimbursement under the terms of this Agreement.

Section 9.05. Rights to Audit.

(a) The City shall have the right to audit, upon reasonable notice and at the City’s own
expense, records of the Developer with respect to the expenditure of funds to pay Public
Improvement Project Costs. Upon written request by the City, the Developer shall give the City
or its agent, access to those certain records controlled by, or in the direct or indirect possession of,
the Developer (other than records subject to legitimate claims of attorney-client privilege) with
respect to the expenditure of Public Improvement Project Costs, and permit the City to review such
records in connection with conducting a reasonable audit of such fund and account. The Developer
shall make these records available to the City electronically or at a location within Dallas County
that is reasonably convenient for City staff.

(b) The City and the Developer shall reasonably cooperate with the assigned
independent auditors (internal or external) in this regard, and shall retain and maintain all such
records for at least 5 years from the date of Completion of Construction of the Public
Improvements. All audits must be diligently conducted and once begun, no records pertaining to
such audit shall be destroyed until such audit is completed.

ARTICLE X
REPRESENTATIONS AND WARRANTIES

Section 10.01. Representations and Warranties of City.

The City makes the following representation and warranty for the benefit of the Developer:

(a) Due Authority; No Conflict. The City represents and warrants that this Agreement
has been approved by official action by the City Council of the City in accordance with all
applicable public notice requirements (including, but not limited to, notices required by the Texas
Open Meetings Act). The City has all requisite power and authority to execute this Agreement
and to carry out its obligations hereunder and the transactions contemplated hereby. This
Agreement has been, and the documents contemplated hereby will be, duly executed and delivered
by the City and constitute legal, valid and binding obligations enforceable against the City in
accordance with the terms subject to principles of governmental immunity and the enforcement of
equitable rights. The consummation by the City of the transactions contemplated hereby is not in
violation of or in conflict with, nor does it constitute a default under, any of the terms of any
agreement or instrument to which the City is a Party, or by which the City is bound, or of any
provision of any applicable law, ordinance, rule or regulation of any governmental authority or of
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any provision of any applicable order, judgment or decree of any court, arbitrator or governmental
authority.

(b) Due Authority; No Litigation. No litigation is pending or, to the knowledge of the
City, threatened in any court to restrain or enjoin the construction of or the Public Improvements
or the City’s payment and reimbursement obligations under this Agreement, or otherwise
contesting the powers of the City or the authorization of this Agreement or any agreements
contemplated herein.

Section 10.02. Representations and Warranties of Developer.

The Developer makes the following representations, warranties and covenants for the
benefit of the City:

(a) Due Organization and Ownership. The Developer is a Texas limited liability
company validly existing under the laws of the State of Texas and is duly qualified to do business
in the State of Texas; and that the person executing this Agreement on behalf of it is authorized to
enter into this Agreement.

(b) Due Authority: No Conflict. The Developer has all requisite power and authority
to execute and deliver this Agreement and to carry out its obligations hereunder and the
transactions contemplated hereby. This Agreement has been, and the documents contemplated
hereby will be, duly executed and delivered by the Developer and constitute the Developer’s legal,
valid and binding obligations enforceable against the Developer in accordance with their terms.
The consummation by the Developer of the transactions contemplated hereby is not in violation of
or in conflict with, nor does it constitute a default under, any term or provision of the organizational
documents of the Developer, or any of the terms of any agreement or instrument to which the
Developer is a Party, or by which the Developer is bound, or of any provision of any applicable
law, ordinance, rule or regulation of any governmental authority or of any provision of any
applicable order, judgment or decree of any court, arbitrator or governmental authority.

(c) Consents. No consent, approval, order or authorization of, or declaration or filing
with any governmental authority is required on the part of the Developer in connection with the
execution and delivery of this Agreement or for the performance of the transactions herein
contemplated by the respective Parties hereto.

(d) Litigation/Proceedings. To the best knowledge of the Developer, after reasonable
inquiry, there are no pending or, to the best knowledge of the Developer, threatened, judicial,
municipal or administrative proceedings, consent decree or, judgments which might affect the
Developer’s ability to consummate the transaction contemplated hereby, nor is there a preliminary
or permanent injunction or other order, decree, or ruling issued by a governmental entity, and there
is no statute, rule, regulation, or executive order promulgated or enacted by a governmental entity,
that is in effect which restrains, enjoins, prohibits, or otherwise makes illegal the consummation
of the transactions contemplated by this Agreement.

(e) Legal Proceedings. There is no action, proceeding, inquiry or investigation, at law
or in equity, before any court, arbitrator, governmental or other board or official, pending or, to
the knowledge of the Developer, threatened against or affecting the Developer, any of the
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principals of the Developer and any key person or their respective Affiliates and representatives
which the outcome of which would (a) materially and adversely affect the validity or enforceability
of, or the authority or ability of the Developer under, this Agreement to perform its obligations
under this Agreement, or (b) have a material and adverse effect on the consolidated financial
condition or results of operations of the Developer or on the ability of the Developer to conduct its
business as presently conducted or as proposed or contemplated to be conducted.

® Ownership. The Developer represents that it or one or more Affiliates are the sole
owners of the Property within the PID, excluding the City Tract and Tract 2B as identified on the
Concept Plan, on the Effective Date of this Agreement and will be the sole owners (excluding the
City Tract and Tract 2B as identified on the Concept Plan) at the time of the levy of Assessments.
The Developer shall consent and shall obtain the consent of the owner of Tract 2B to the levy of
Assessments in substantially the form of the Landowner Consent attached hereto as Exhibit H, and
shall cause the owner of Tract 2B to file evidence of the consent and the Assessments in the real
property records of Dallas County.

ARTICLE XI

MAINTENANCE OF LANDSCAPE IMPROVEMENTS

Section 11.01. Mandatory Property Owners’ Association.

(a) The Developer will create a mandatory property owners’ association (“POA™) over
the General Retail Tract, which POA, through its covenants, conditions and restrictions filed of
record in the property records of Dallas County, shall be required to assess and collect from owners
annual fees in an amount calculated to maintain the open spaces, common areas, right-of-way
irrigation systems, raised medians and other right-of-way landscaping, detention areas, drainage
areas, screening walls, parks, trails, lawns, and any other common improvements or appurtenances
as identified in the Landscape Plan attached hereto as Exhibit E, within the General Retail Tract
(the “POA Maintained Improvements’). Maintenance of any Public Improvements or land owned
by the City within the General Retail Tract shall be pursuant to a maintenance agreement between
the POA and the City (the “POA Maintenance Agreement”).

(b) While the Parties anticipate that the POA established to maintain and operate the
improvements set forth in Exhibit E will adequately perform such duties, in the event that the City
determines that the POA is not adequately performing the duties for which it was created, which
non-performance shall be evidenced by violations of the POA Maintenance Agreement or
applicable deed restrictions and/or applicable City ordinances, the City reserves the right to, at its
option, levy an assessment each year equal to the actual costs of operating and maintaining the
POA Maintained Improvements. The City agrees that it will not levy such maintenance assessment
without first giving the POA written notice of the deficiencies and providing the POA with sixty
(60) days in which to cure the deficiencies.

() The Developer will create a mandatory homeowners’ association (“HOA™) over the
Residential Tract, which HOA, through its conditions and restrictions filed of record in the
property records of Dallas County, shall be required to assess and collect from owners annual fees
in an amount calculated to maintain the open spaces, common areas, right-of-way irrigation
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systems, raised medians and other right-of-way landscaping, detention areas, drainage areas,
screening walls, parks, trails, lawns, and any other common improvements or appurtenances as
identified on the Landscape Plan attached hereto as Exhibit E within the Residential Tract (the
“HOA Maintained Improvements”). Maintenance and any Public Improvements or land owned
by the City within the Residential Tract shall be pursuant to a maintenance agreement between the
HOA and the City (the “HOA Maintenance Agreement”).

(d) While the Parties anticipate that the HOA established to maintain and operate the
improvements set forth in Exhibit E, will adequately perform such duties, in the event that the City
determines that the HOA is not adequately performing the duties for which it was created, which
non-performance shall be evidenced by violations of the HOA Maintenance Agreement, applicable
deed restrictions and/or applicable City ordinances, the City reserves the right to levy an
assessment each year equal to the actual costs of operating and maintaining the HOA Maintained
Improvements. The City agrees that it will not levy such assessments without first giving the HOA
written notice of the deficiencies and providing the HOA with sixty (60) days in which to cure the

deficiencies.

(e) Covenants, conditions and restrictions for both the POA and the HOA must be filed
and the POA Maintenance Agreement and the HOA Maintenance Agreement must be approved
and in effect before more than fifty percent (50%) of the PID Bond Proceeds may be released from
the Project Fund pursuant to a Certificate for Payment.

Section 11.02. Fencing. The Developer agrees that it will construct the fencing and
landscape screening identified on Exhibit K attached hereto. Such fencing and screening shall be
maintained by either the Developer (prior to the conveyance of the fencing and landscaping screen
to the POA and the HOA), the POA or the HOA and shall not be owned by or be the responsibility
of the City.

ARTICLE XII

TERMINATION EVENTS

Section 12.01. Developer Termination Events.

The Developer may terminate this Agreement if the City does not either (i) sell PID Bonds
by the Public Improvement Financing Date or (ii) levy Assessments and enter into a
Reimbursement Agreement.

Section 12.02. City Termination Events.

(a) The City may terminate this Agreement if the City determines both (i) not to issue
PID Bonds to fund the construction of the Public Improvements, and (ii) not to levy Assessments
and enter into a Reimbursement Agreement.

(b) The City may terminate this Agreement, the Peachtree Road Economic
Development Agreement, the Reimbursement Agreement, if any, and the City Tract Economic
Development Agreement upon an Event of Default by the Developer pursuant to Article XIV
herein. Upon such termination, the City Tract shall be transferred to the City at no cost to the City.
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(c) The City may terminate the City Tract Economic Development Agreement, the
Peachtree Road Economic Development Agreement and a Reimbursement Agreement, if any, if
Commencement of Construction of the private horizontal improvements has not occurred within
five (5) years of the Effective Date. Upon such termination, the City Tract shall be transferred to
the City at no cost to the City.

(d) The City may terminate this Agreement if the Developer does not pay the
Developer Cash Contribution at closing of the PID Bonds.

Section 12.03. Termination Procedure.

If either Party determines that it wishes to terminate this Agreement pursuant to this Article,
such Party must deliver a written notice to the other Party specifying in reasonable detail the basis
for such termination and electing to terminate this Agreement. Upon such a termination, the
Parties hereto shall have no duty or obligation one to the other under this Agreement, including
the reimbursement of any of Developer’s costs that were previously advanced or incurred.
Provided, however, that as of the date of termination, (i) any Public Improvements completed and
accepted by the City or (ii) Public Improvement Project Costs submitted pursuant to a Payment
Certificate and approved by the City, shall still be subject to reimbursement.

City Actions Upon Termination.

In the event of termination of this Agreement, the City may (i) use remaining PID Bond
Proceeds to redeem PID Bonds pursuant to the provisions of the Indenture or (ii) construct or cause
to construct the remaining Public Improvements, payable from PID Bond Proceeds. Upon
termination the Developer shall have no claim or right to any further payments for Public
Improvements Project Costs pursuant to this except that, (i) any Public Improvements completed
and accepted by the City or (ii) Public Improvement Project Costs submitted pursuant to a Payment
Certificate and approved by the City shall still be subject to reimbursement.

ARTICLE XIII

TERM

This Agreement shall terminate upon the earlier of: (i) the expiration of 31 years from the
date of approval of the Ordinance extending the term of the TIRZ, (ii) the date on which the City
and the Developer discharge all of their obligations hereunder, including (a) The Public
Improvements have been completed and the City has accepted all of the Public Improvements and
(b) the PID Bond Proceeds have been expended for the construction of all of the Public
Improvements and the Developer has been reimbursed for all completed and accepted Public
Improvements (iii) an event of default under Article XIV, or (iv) the occurrence of a termination
event under Article XII.
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ARTICLE XIV
DEFAULT AND REMEDIES

Section 14.01. Developer Default.

Each of the following events shall be an “Event of Default” by the Developer under this
Agreement:

(a) The Developer shall fail to pay to the City any monetary sum hereby required of it
as and when the same shall become due and payable and shall not cure such default within thirty
(30) days after the later of the date on which written notice thereof is given by the City to the
Developer, as provided in this Agreement. The Developer shall fail in any material respect to
maintain any of the insurance or bonds required by this Agreement; provided, however, that if a
contractor fails to maintain any of the insurance or bonds required by this Agreement, the
Developer shall have twenty (20) days to cure.

(b) The Developer shall fail to comply in any material respect with any term, provision
or covenant of this Agreement (other than the payment of money to the City), and shall not cure
such failure within ninety (90) days after written notice thereof is given by the City to the
Developer;

(c) The filing by Developer of a voluntary proceeding under present or future
bankruptcy, insolvency, or other laws respecting debtors, rights;

(d) The consent by Developer to an involuntary proceeding under present or future
bankruptcy, insolvency, or other laws respecting debtor’s rights;

(e) The entering of an order for relief against Developer or the appointment of a
receiver, trustee, or custodian for all or a substantial part of the property or assets of Developer in
any involuntary proceeding, and the continuation of such order, judgment or degree unstayed for
any period of ninety (90) consecutive days;

63) The failure by Developer or any Affiliate to pay Impositions, and Assessments on
property owned by the Developer and/or any Affiliates within the PID or the TIRZ, if such failure
is not cured within thirty (30) days after written notice by the City; OR

(2) Any representation or warranty confirmed or made in this Agreement by the
Developer was untrue in any material respect as of the Effective Date.

Section 14.02. Notice and Cure Period.

(a) Before any Event of Default under this Agreement shall be deemed to be a breach
of this Agreement, the Party claiming such Event of Default shall notify, in writing, the Party
alleged to have failed to perform the alleged Event of Default and shall demand performance (with
the exception of 14.01(f) above). Except with respect to cure periods set forth in 14.01 above,
which shall be controlling, no breach of this Agreement may be found to have occurred if
performance has commenced to the reasonable satisfaction of the complaining Party within thirty
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(30) days of the receipt of such notice (or thirty (30) days in the case of a monetary default), with
completion of performance within sixty (60) days subject.

(b) Notwithstanding any provision in this Agreement to the contrary, if the
performance of any covenant or obligation to be performed hereunder by any Party is delayed by
Force Majeure, the time for such performance shall be extended by the amount of time of the delay
directly caused by and relating to such uncontrolled circumstances. The Party claiming delay of
performance as a result of any of the foregoing Force Majeure events shall deliver written notice
of the commencement of any such delay resulting from such Force Majeure event and the length
of the Force Majeure event is reasonably expected to last not later than seven (7) days after the
claiming Party becomes aware of the same, and if the claiming Party fails to so notify the other
Party of the occurrence of a Force Majeure event causing such delay, the claiming Party shall not
be entitled to avail itself of the provisions for the extension of performance contained in this
Article. The number of days a Force Majeure event is in effect shall be determined by the City
based upon commercially reasonable standards.

Section 14.03. City’s Remedies.

With respect to the occurrence of an Event of Default the City may pursue the following
remedies:

(a) The City may pursue any legal or equitable remedy or remedies, including, without
limitation, specific performance, damages, and termination of this Agreement. The City shall not
terminate this Agreement unless it delivers to the Developer a second notice expressly providing
that the City will terminate within thirty (30) additional days. Termination or non-termination of
this Agreement upon a Developer Event of Default shall not prevent the City from suing the
Developer for specific performance, damages, actual damages, excluding punitive, special and
consequential damages, injunctive relief or other available remedies with respect to obligations
that expressly survive termination. In the event the Developer fails to pay any of the expenses or
amounts or perform any obligation specified in this Agreement, then to the extent such failure
constitutes an Event of Default hereunder, the City may, but shall not be obligated to do so, pay
any such amount or perform any such obligations and the amount so paid and the reasonable out
of pocket costs incurred by the City in said performance shall be due and payable by the Developer
to the City within thirty (30) days after the Developer’s receipt of an itemized list of such costs.

(b) No remedy herein conferred or reserved is intended to be exclusive of any other
available remedy or remedies, but each and every such remedy shall be cumulative and shall be in
addition to every other remedy given hereunder now or hereafter existing at law or in equity.

(© The exercise of any remedy herein conferred or reserved shall not be deemed a
waiver of any other available remedy.

Section 14.04. City Default.
Each of the following events shall be an Event of Default by the City under this Agreement:

(a) So long as the Developer has complied with the terms and provisions of this
Agreement, the City shall fail to pay to the Developer any monetary sum hereby required of it and
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shall not cure such default within thirty (30) days after the later of the date on which written notice
thereof is given to the City by the Developer.

(b) The City shall fail to comply in any material respect with any term, provision or
covenant of this Agreement, other than the payment of money, and shall not cure such failure
within ninety (90) days after written notice thereof is given by the Developer to the City.

Section 14.05. Developer’s Remedies.

Upon the occurrence of any Event of Default by the City, the Developer may pursue any
legal remedy or remedies (specifically excluding specific performance and other equitable
remedies), and termination of this Agreement; provided, however, that the Developer shall have
no right to terminate this Agreement unless the Developer delivers to the City a second notice
which expressly provides that the Developer will terminate within thirty (30) days if the default is
not addressed as herein provided.

Section 14.06. Limited Waiver of Immunity.

(a) The City and the Developer hereby acknowledge and agree that to the extent this
Agreement is subject to the provisions of Subchapter I of Chapter 271, Texas Local Government
Code, as amended, the City’s immunity from suit is waived only as set forth in such statute.

(b) Should a court of competent jurisdiction determine the City’s immunity from suit
is waived is any manner other than as provided in Subchapter I of Chapter 271, TEXAS LOCAL
GOVERNMENT CODE, as amended, the Parties hereby acknowledge and agree that in a suit
against the City for breach of this Agreement:

(i) The total amount of money awarded is limited to actual damages in an
amount not to exceed the balance due and owed by City under this Agreement or any
Reimbursement Agreement and is payable solely from Assessment revenues;

(ii) The recovery of damages against City or the Developer may not include
consequential damages or exemplary damages;

(iii)  The Parties may not recover attorney’s fees; and

(iv)  The Parties are not entitled to specific performance or injunctive relief
against the City.

Section 14.07. Limitation on Damages.

In no event shall any Party have any liability under this Agreement for any exemplary or
consequential damages.

Section 14.08. Waiver.
Forbearance by the non-defaulting Party to enforce one or more of the remedies herein

provided upon the occurrence of an Event of Default by the other Party shall not be deemed or
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construed to constitute a waiver of such default. One or more waivers of a breach of any covenant,
term or condition of this Agreement by either Party hereto shall not be construed by the other Party
as a waiver of a different or subsequent breach of the same covenant, term or condition. The
consent or approval of either Party to or of any act by the other Party of a nature requiring consent
or approval shall not be deemed to waive or render unnecessary the consent to or approval of any

other subsequent similar act.

ARTICLE XV
INSURANCE, INDEMNIFICATION AND RELEASE

Section 15.01. Insurance.

With no intent to limit any contractor’s liability or obligation for indemnification, the
Developer shall maintain or cause to be maintained, by the persons constructing the Public
Improvements, certain insurance, as provided below in full force and effect at all times during
construction of the Public Improvements and shall require that the City is named as an additional
insured under such contractor’s insurance policies.

(a) With regard to the obligations of this Agreement, the Developer shall obtain and
maintain in full force and effect at its expense, or shall cause each contractor to obtain and maintain
at their expense, the following policies of insurance and coverage:

(i) Commercial general liability insurance insuring the City, contractor and the
Developer against liability for injury to or death of a person or persons and for damage to
property occasioned by or arising out of the activities of Developer, the contractor, the City
and their respective officers, directors, agents, contractors, or employees, in the amount of
$1,000,000 Per Occurrence, $2,000,000 General Aggregate Bodily Injury and Property
Damage. The contractor may procure and maintain a Master or Controlled Insurance
policy to satisfy the requirements of this section, which may cover other property or
locations of the contractor and its affiliates, so long as the coverage required in this section
is separate;

(ii) Worker’s Compensation insurance as required by law;

(iii)  Business automobile insurance covering all operations of the contractor
pursuant to the Construction Agreement involving the use of motor vehicles, including all
owned, non-owned and hired vehicles with minimum limits of not less than One Million
Dollars ($1,000,000) combined single limit for bodily injury, death and property damage
liability.

(iv)  To the extent available, each policy shall be endorsed to provide that the

insurer waives all rights of subrogation against the City;

(v) Each policy of insurance with the exception of Worker’s Compensation and
professional liability shall be endorsed to include the City (including its former, current,
and future officers, directors, agents, and employees) as additional insureds;
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(vi)  Each policy, with the exception of Worker’s Compensation and
professional liability, shall be endorsed to provide the City sixty (60) days’ written notice
prior to any cancellation, termination or material change of coverage; and

(vii)  The Developer shall cause each contractor to deliver to the City the policies,
copies of policy endorsements, and/or certificates of insurance evidencing the required
insurance coverage before the Commencement of Construction of the Public
Improvements and within 10 days before expiration of coverage, or as soon as practicable,
deliver renewal policies or certificates of insurance evidencing renewal and payment of
premium. On every date of renewal of the required insurance policies, the contractor shall
cause a Certificate of Insurance and policy endorsements to be issued evidencing the
required insurance herein and delivered to the City. In addition the contractor shall within
ten (10) business days after written request provide the City with the Certificates of
Insurance and policy endorsements for the insurance required herein (which request may
include copies of such policies).

Section 15.02. Waiver of Subrogation Rights.

The Commercial General Liability, Worker’s Compensation, Business Auto and Excess
Liability Insurance required pursuant to this Agreement shall provide for waivers of all rights of
subrogation against the City.

Section 15.03. Additional Insured Status.

With the exception of Worker’s Compensation Insurance and any Professional Liability
Insurance, all insurance required pursuant to this Agreement shall include and name the City as
additional insureds using Additional Insured Endorsements that provide the most comprehensive
coverage to the City under Texas law including products/completed operations.

Section 15.04. Certificates of Insurance.

Certificates of Insurance and policy endorsements in a form satisfactory to City shall be
delivered to City prior to the commencement of any work or services on the Public Improvements.
All required policies shall be endorsed to provide the City with sixty (60) days advance notice of
cancellation or non-renewal of coverage. The Developer shall provide sixty (60) days written
notice of any cancellation, non-renewal or material change in coverage for any of the required
insurance in this Article.

On every date of renewal of the required insurance policies, the Developer shall cause (and
cause its contractors) to provide a certificate of insurance and policy endorsements to be issued
evidencing the required insurance herein and delivered to the City. In addition, the Developer
shall, within ten (10) business days after written request, provide the City with certificates of
insurance and policy endorsements for the insurance required herein (which request may include
copies of such policies). The delivery of the certificates of insurance and the policy endorsements
(including copies of such insurance policies) to the City is a condition precedent to the payment
of any amounts to the Developer by the City.
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Section 15.05. Carriers.

All policies of insurance required to be obtained by the Developer and its contractors
pursuant to this Agreement shall be maintained with insurance carriers that are satisfactory to and
as reasonably approved by City, and lawfully authorized to issue insurance in the state of Texas
for the types and amounts of insurance required herein. All insurance companies providing the
required insurance shall be authorized to transact business in Texas and rated at least “A” by AM
Best or other equivalent rating service. All policies must be written on a primary basis, non-
contributory with any other insurance coverage and/or self-insurance maintained by the City. All
insurance coverage required herein shall be evidenced by a certificate of insurance and policy
endorsements submitted by the Developer’s and its contractors’ insurer or broker. Certificates of
insurance and policy endorsements received from any other source will be rejected.

Section 15.06. INDEMNIFICATION.

CITY SHALL NOT BE LIABLE FOR ANY LOSS, DAMAGE, OR INJURY OF ANY
KIND OR CHARACTER TO ANY PERSON OR PROPERTY ARISING FROM THE ACTS OR
OMISSIONS OF THE DEVELOPER, SUCCESSORS OR PERMITTED ASSIGNEE AND/OR
AFFILIATES (TOGETHER, THE “DEVELOPER PARTIES”) PURSUANT TO THIS
AGREEMENT. DEVELOPER HEREBY WAIVES ALL CLAIMS AGAINST CITY, ITS
OFFICERS, AGENTS AND EMPLOYEES (COLLECTIVELY REFERRED TO IN THIS
SECTION AS “CITY”) FOR DAMAGE TO ANY PROPERTY OR INJURY TO, OR DEATH
OF, ANY PERSON ARISING AT ANY TIME AND FROM ANY CAUSE OTHER THAN THE
SOLE NEGLIGENCE OR WILLFUL MISCONDUCT OF CITY. THE DEVELOPER PARTIES,
DO HEREBY INDEMNIFY AND SAVE HARMLESS CITY FROM AND AGAINST ANY
AND ALL LIABILITIES, DAMAGES, CLAIMS, SUITS, COSTS (INCLUDING COURT
COSTS, ATTORNEYS’ FEES AND COSTS OF INVESTIGATION) AND ACTIONS OF ANY
KIND BY REASON OF INJURY TO OR DEATH OF ANY PERSON OR DAMAGE TO OR
LOSS OF PROPERTY ARISING FROM THE DEVELOPER PARTIES’ BREACH OF ANY OF
THE TERMS AND CONDITIONS OF THIS AGREEMENT, OR BY REASON OF ANY ACT
OR OMISSION ON THE PART OF THE DEVELOPER PARTIES ITS OFFICERS,
DIRECTORS, SERVANTS, AGENTS, EMPLOYEES, REPRESENTATIVES,
CONTRACTORS, SUBCONTRACTORS, OR LICENSEES, IN THE PERFORMANCE OF
THIS AGREEMENT (EXCEPT WHEN SUCH LIABILITY, CLAIMS, SUITS, COSTS,
INJURIES, DEATHS OR DAMAGES ARISE FROM OR ARE ATTRIBUTED TO THE SOLE
NEGLIGENCE OR WILLFUL ACT OF CITY). IN THE EVENT OF JOINT OR
CONCURRENT NEGLIGENCE OF BOTH CITY AND DEVELOPER PARTIES, THE
RESPONSIBILITY, IF ANY, SHALL BE APPORTIONED COMPARATIVELY IN
ACCORDANCE WITH THE LAWS OF THE STATE OF TEXAS, WITHOUT, HOWEVER,
WAIVING ANY GOVERNMENTAL IMMUNITY AVAILABLE TO CITY AND WITHOUT
WAIVING ANY DEFENSES OF THE PARTIES UNDER TEXAS LAW. IF ANY ACTION OR
PROCEEDING SHALL BE BROUGHT BY OR AGAINST CITY IN CONNECTION WITH
ANY SUCH LIABILITY OR CLAIM, DEVELOPER PARTIES, AS APPLICABLE, SHALL BE
REQUIRED, ON NOTICE FROM CITY, TO DEFEND SUCH ACTION OR PROCEEDINGS
AT DEVELOPER PARTIES” EXPENSE, BY OR THROUGH ATTORNEYS REASONABLY
SATISFACTORY TO CITY. THE PROVISIONS OF THIS SECTION ARE SOLELY FOR THE
BENEFIT OF THE PARTIES HERETO AND NOT INTENDED TO CREATE OR GRANT
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ANY RIGHTS, CONTRACTUAL OR OTHERWISE, TO ANY OTHER PERSON OR ENTITY.
NOTWITHSTANDING THE FOREGOING, THE DEVELOPER PARTIES SHALL BE
RELEASED UPON THE ASSIGNMENT OF THIS AGREEMENT TO ANY PERMITTED
THIRD-PARTY ASSIGNEE FOR CLAIMS ARISING SUBSEQUENT TO THE
ASSIGNMENT TO SUCH THIRD-PARTY ASSIGNEE, AND THE CITY SHALL SEEK
INDEMNIFICATION FROM THE THIRD-PARTY ASSIGNEE.

ARTICLE XVI
GENERAL PROVISIONS

Section 16.01. Notices.

Any notice, communication or disbursement required to be given or made hereunder shall
be in writing and shall be given or made by facsimile, hand delivery, overnight courier, or by
United States mail, certified or registered mail, return receipt requested, postage prepaid, at the
addresses set forth below or at such other addresses as may be specified in writing by any Party
hereto to the other parties hereto. Each notice which shall be mailed or delivered in the manner
described above shall be deemed sufficiently given, served, sent and received for all purpose at
such time as it is received by the addressee (with return receipt, the delivery receipt or the affidavit
of messenger being deemed conclusive evidence of such receipt) at the following addresses:

To the City: Attn: Cliff Keheley
Mesquite City Manager
PO Box 850137
Mesquite, TX 75185-0137

With a copy to: Attn: City Attorney
Mesquite City Attorney
PO Box 850137
Mesquite, TX 75185-0137

To the Developer: Attn: Mehrdad Moayedi
MM Mesquite 50, LLC
1800 Valley View Lane
Suite 300
Farmers Branch, Texas 75234

With a copy to: Attn: Travis Boghetich
Boghetich Law, PLLC
Suite 300
Farmers Branch, Texas 75234
E-mail: travis.boghetich@gmail.com

Section 16.02. Make-Whole Provision. If the issuance of the PID Bonds in any calendar
year precludes the City from issuing bank qualified debt for that calendar year, then the Developer
shall pay to the City a fee (the “PID Bond Fee”) to compensate the City for the interest savings the
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City would have achieved had the debt issued by the City been bank qualified. The City’s financial
advisor shall calculate the PID Bond Fee based on the planned debt issuances for the City in the
year in which the PID Bonds are issued, and shall notify the Developer of the total amount due
prior to the issuance of the PID Bonds. The Developer agrees to pay the PID Bond Fee to the City
within ten (10) business days after receiving notice from the City of the amount of PID Bond Fee
due to the City. The PID Bond Fee shall be held in a segregated account of the City and if the total
amount of debt obligations sold or entered into by the City in the calendar year in which the PID
Bonds are issued are less than the bank qualification limits (currently $10 million per calendar
year), then the PID Bond Fee shall be returned to the Developer..

Section 16.03. Assignment.

(a) This Agreement shall be binding upon and inure to the benefit of the successors
and assigns of the Parties. The obligations, requirements or covenants to develop the Property,
including construction of the Public Improvements may be assigned to an Affiliate without the
prior written consent of the City. The obligations, requirements or covenants to the development
of the Property, including construction of the Public Improvements shall not be assigned to any
non-Affiliate without the prior written consent of the City Representative, which consent shall not
be unreasonably withheld if the assignee demonstrates the financial ability to perform in the
reasonable judgment of the City Representative. Each assignment shall be in writing executed by
Developer and the assignee and shall obligate the assignee to be bound by this Agreement to the
extent this Agreement applies or relates to the obligations, rights, title or interests being assigned.
No assignment by Developer shall release Developer from any liability that resulted from an act
or omission by Developer that occurred prior to the effective date of the assignment unless the
City approves the release in writing. Developer shall maintain written records of all assignments
made by Developer to Assignee, including a copy of each executed assignment and the Assignee’s
notice information as required by this Agreement, and, upon written request from the City, any
Party or Assignee, shall provide a copy of such records to the requesting person or entity, and this
obligation shall survive the assigning Party’s sale, assignment, transfer or other conveyance of any
interest in this Agreement or the Property.

(b) Developer may assign any receivables or revenues due pursuant to this Agreement
or any Reimbursement Agreement to a third party without the consent of, but upon written notice
to the City. Provided, however, that notwithstanding the above, the City shall not be required to
make partial payments to more than two parties as a result of an assignment.

(c) The Developer and assignees have the right, from time to time, to collaterally
assign, pledge, grant a lien or security interest in, or otherwise encumber any of their respective
rights, title, or interest under this Agreement for the benefit of (a) their respective lenders without
the consent of, but with prompt written notice to, the City. The collateral assignment, pledge, grant
of lien or security interest, or other encumbrance shall not, however, obligate any lender to perform
any obligations or incur any liability under this Agreement unless the lender agrees in writing to
perform such obligations or incur such liability. Provided the City has been given a copy of the
documents creating the lender’s interest, including Notice information for the lender, then that
lender shall have the right, but not the obligation, to cure any default under this Agreement within
thirty (30) days written Notice to the lender, not to be unreasonably withheld, offered by the lender,
as if offered by the defaulting Party. A lender is not a party to this Agreement unless this
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Agreement is amended, with the consent of the lender, to add the lender as a Party.
Notwithstanding the foregoing, however, this Agreement shall continue to bind the Property and
shall survive any transfer, conveyance, or assignment occasioned by the exercise of foreclosure or
other rights by a lender, whether judicial or non-judicial. Any purchaser from or successor owner
through a lender of any portion of the Property shall be bound by this Agreement and shall not be
entitled to the rights and benefits of this Agreement with respect to the acquired portion of the
Property until all defaults under this Agreement with respect to the acquired portion of the Property
have been cured.

(d) The City does not and shall not consent to nor participate in any third-party
financing based upon the Developer’s assignment of its right to receive funds pursuant to this
Agreement, the Reimbursement Agreement or the Peachtree Road Economic Development

Agreement.

Section 16.04. Table of Contents; Titles and Headings.

The titles of the articles, and the headings of the sections of this Agreement are solely for
convenience of reference, are not a part of this Agreement, and shall not be deemed to affect the
meaning, construction, or effect of any of its provisions.

Section 16.05. Entire Agreement; Amendment.

This Agreement is the entire agreement between the Parties with respect to the subject
matter covered in this Agreement. There is no other collateral oral or written agreement between
the Parties that in any manner relates to the subject matter of this Agreement. This Agreement may
only be amended by a written agreement executed by all Parties.

Section 16.06. Time.

In computing the number of days for purposes of this Agreement, all days will be counted,
including Saturdays, Sundays, and legal holidays; however, if the final day of any time period falls
on a Saturday, Sunday, or legal holiday, then the final day will be deemed to be the next day that
is not a Saturday, Sunday, or legal holiday.

Section 16.07. Counterparts.

This Agreement may be executed in any number of counterparts, each of which will be
deemed to be an original, and all of which will together constitute the same instrument.

Section 16.08. Severability; Waiver.

If any provision of this Agreement is illegal, invalid, or unenforceable, under present or
future laws, it is the intention of the parties that the remainder of this Agreement not be affected
and, in lieu of each illegal, invalid, or unenforceable provision, a provision be added to this
Agreement which is legal, valid, and enforceable and is as similar in terms to the illegal, invalid,
or enforceable provision as is possible.
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Any failure by a Party to insist upon strict performance by the other party of any material
provision of this Agreement will not be deemed a waiver or of any other provision, and such Party
may at any time thereafter insist upon strict performance of any and all of the provisions of this

Agreement.

Section 16.09. No Third-Party Beneficiaries.

The City and the Developer intend that this Agreement shall not benefit or create any right
or cause of action in or on behalf of any third party beneficiary, or any individual or entity other
than the City, the Developer or assignees of such Parties.

Section 16.10. Notice of Assignment. Developer shall not transfer the Property (other than
Tract 2B) prior to the levy of Assessments. Subject to Section 16.03 herein, the requirements set
forth below shall apply in the event that the Developer sells, assigns, transfers or otherwise conveys
the Property or any part thereof and/or any of its rights, benefits or obligations under this
Agreement. Developer must provide the following:

(a) within 30 days after the effective date of any such sale, assignment, transfer, or
other conveyance, the Developer must provide written notice of same to the City;

(b) the Notice must describe the extent to which any rights or benefits under this
Agreement have been sold, assigned, transferred, or otherwise conveyed;

(c) the Notice must state the name, mailing address, and telephone contact information
of the person(s) acquiring any rights or benefits as a result of any such sale,
assignment, transfer, or other conveyance;

(d) the Notice must be signed by a duly authorized person representing the Developer.

Section 16.11. No Joint Venture.

Nothing contained in this Agreement or any other agreement between the Developer and
the City is intended by the Parties to create a partnership or joint venture between the Developer,
on the one hand, and the City on the other hand and any implication to the contrary is hereby
expressly disavowed. It is understood and agreed that this Agreement does not create a joint
enterprise, nor does it appoint either Party as an agent of the other for any purpose whatsoever.
Neither Party shall in any way assume any of the liability of the other for acts of the other or
obligations of the other. Each Party shall be responsible for any and all suits, demands, costs or
actions proximately resulting from its own individual acts or omissions.

Section 16.12. Estoppel Certificates. From time to time within fifteen (15) business days
of a written request of the Developer or any future Developer, and upon the payment of a $100.00
fee to the City, the City Manager, or his/her designee is authorized, in his official capacity and to
his reasonable knowledge and belief, to execute a written estoppel certificate in form approved by
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the City Attorney, identifying any obligations of a Developer under this Agreement that are in
default.

Section 16.13. Independence of Action.

It is understood and agreed by and among the Parties that in the design, construction and
development of the Public Improvements and any of the related improvements described herein,
and in the Parties’ satisfaction of the terms and conditions of this Agreement, that each Party is
acting independently, and the City assumes no responsibility or liability to any third parties in
connection to the Developer’s obligations hereunder.

Section 16.14. Limited Recourse.

No officer, director, employee, agent, attorney or representative of the Developer shall be
deemed to be a Party to this Agreement or shall be liable for any of the contractual obligations
created hereunder. No elected official of the City and no agent, attorney or representative of the
City shall be deemed to be a Party to this Agreement or shall be liable for any of the contractual
obligations created hereunder.

Section 16.15. Exhibits.

All exhibits to this Agreement are incorporated herein by reference for all purposes
wherever reference is made to the same.

Section 16.16. Survival of Covenants.

Any of the representations, warranties, covenants, and obligations of the Parties, as well as
any rights and benefits of the Parties, pertaining to a period of time following the termination of
this Agreement shall survive termination.

Section 16.17. No Acceleration.

All amounts due pursuant to this Agreement and any remedies under this Agreement are
not subject to acceleration.

Section 16.18. Conditions Precedent.

This Agreement is expressly subject to, and the obligations of the Parties are conditioned
upon the City levy of the Assessments and the issuance of the PID Bonds or approval of a
Reimbursement Agreement.

Section 16.19. No Reduction of Assessments.

Following the issuance of the PID Bonds, the Developer agrees not to take any action or
actions to reduce the total amount of the Assessments. The Developer agrees not to take any action
or actions to reduce the total amount of such Assessments to be levied as of the effective date of
this Agreement.
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Section 16.20. Parking. Once new agreements relating to parking at the Mesquite Rodeo
have been agreed upon and executed by the parties, the Developer agrees to terminate all
agreements and easements to which it is a party (by assignment or otherwise) relating to parking
at the Mesquite Rodeo and will work in good faith with the City to enter into a new agreement

regarding such parking.

Section 16.21. Anti-Boycott Verification.

The Developer hereby verifies that it and its parent company, wholly- or majority-owned
subsidiaries, and other affiliates, if any, do not boycott Israel and, to the extent this Agreement is
a contract for goods or services, will not boycott Israel during the term of this Agreement. The
foregoing verification is made solely to comply with Section 2270.002, Texas Government Code,
and to the extent such Section does not contravene applicable Federal law. As used in the
foregoing verification, ‘boycott Israel’ means refusing to deal with, terminating business activities
with, or otherwise taking any action that is intended to penalize, inflict economic harm on, or limit
commercial relations specifically with Israel, or with a person or entity doing business in Israel or
in an Israeli-controlled territory, but does not include an action made for ordinary business
purposes. The Developer understands ‘affiliate’ to mean an entity that controls, is controlled by,
or is under common control with the Developer and exists to make a profit.

Section 16.22. Iran, Sudan and Foreign Terrorist Organizations

The Developer represents that neither it nor any of its parent company, wholly- or
majority-owned subsidiaries, and other affiliates is a company identified on a list prepared and
maintained by the Texas Comptroller of Public Accounts under Section 2252.153 or Section
2270.0201, Texas Government Code, and posted on any of the following pages of such officer’s
internet website: https://comptroller.texas.gov/purchasing/docs/sudan-list.pdf,
https://comptroller.texas.gov/purchasing/docs/iran-list.pdf, or
https://comptroller.texas.gov/purchasing/docs/fto-list.pdf. The foregoing representation is made
solely to comply with Section 2252.152, Texas Government Code, and to the extent such Section
does not contravene applicable Federal law and excludes the Developer and each of its parent
company, wholly- or majority-owned subsidiaries, and other affiliates, if any, that the United
States government has affirmatively declared to be excluded from its federal sanctions regime
relating to Sudan or Iran or any federal sanctions regime relating to a foreign terrorist organization.
The Developer understands “affiliate” to mean any entity that controls, is controlled by, or is under
common control with the Developer and exists to make a profit.

Section 16.23. Governing Law.

The Agreement shall be governed by the laws of the State of Texas without regard to any
choice of law rules; and venue for any action concerning this Agreement and the Reimbursement
Agreement shall be in the State District Court of Dallas County, Texas. The Parties agree to submit
to the personal and subject matter jurisdiction of said court.

Section 16.24. Conflict.

In the event of any conflict between this Agreement and any Indenture authorizing the PID
Bond, the Indenture controls. In the event of any conflict between this Agreement and the

41-
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Reimbursement Agreement, the Reimbursement Agreement shall control, except that in all cases,
Applicable Law shall control.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]

4)-
#5783991.11



CITY OF MESQUITE

By:
Name:
Title:

ATTEST:

City’' Secreta *

STATE OF TEXAS

§
§
COUNTY OF DALLAS  §

This instrument was acknowledged before me on the 12 mdm of lZEﬂ?jibﬂV

2018 by Cliff Keheley, City Manager of the City of Mesquite, a Texas home rule municipality, on
behalf of said home rule municipality.

= SUSAN L. HOUSE

7} NOTARY PUBLIC-STATE OF TEXAS
ID# 12492441-2

COMM. EXP. 05-12-2020

Notary Public, State of Texas

[SIGNATURES CONTINUE ON NEXT PAGE]
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Developer:

MM Mesquite 50, LLC,
a Texas limited liability company

By: MMM Ventures, LLC,
a Texas limited liability company
Its Manager

By: 2M Ventures, LLC,
a Delaware limited liability company
Its Manager

By: Z’J A / .4/1//
Name: Mehrdad Moayedi
Its: Manager

STATE OF TEXAS §
§
COUNTY OF DALLAS §

This instrument was acknowledged before me on the 24 day of _ \]Jovwembec ,
2018 by Mehrdad Moayedi, Manager of 2M Ventures, LLC, as Manager of MMM Ventures, LLC,
as Manager of MM Mesquite 50, LLC, a Texas limited liability company on behalf of said
company.

T ek,

Notary Public, State of Texas

Wil TREVOR KOLLINGER
2 ""%‘" ZNotaty Public, Stateof Texas

f%’w& Comm. Expites 01-06-2021
SN Notaty D 130950327

Signature Page to Development Agreement

#5783991.11



EXHIBIT A-1

DEVELOPER PROPERTY DESCRIPTION AND MAP
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PROPERTY DESCRIPTION
TRACT 1

STATE OF TEXAS §
COUNTY OF DALLAS §

BEING a tract of land situated in the DANIEL TANNER SURVEY, ABSTRACT NO.
1462 and the JOB BADGLEY SURVEY, ABSTRACT NO. 74, in the City of Mesquite,
Dallas County, Texas, and being all of the tracts of land (Tract 2, Tract 3 and Tract 5)
described in deed to Scyene Rodeo, Ltd. as recorded in Volume 2000064, Page 2651,
Official Public Records, Dallas County, Texas, and all of a tract of land described in
deed to Scyene Rodeo, Ltd. as recorded in County Clerk's Instrument No.
200600158939, Official Public Records, Dallas County, Texas, and all of the tracts of
land (Tract | and Tract Il) described in deed to Scyene Rodeo, Ltd. as recorded in
County Clerk's Instrument No. 20070091617, Official Public Records, Dallas County,
Texas, and being more particularly described as follows:

BEGINNING at a 1/2-inch iron rod with red plastic cap stamped "WAI" set for corner at
the intersection of the Westerly right-of-way of Hickory Tree Road, a variable width
right-of-way, with the Northerly right-of-way of Rodeo Drive, a 60-foot right-of-way;

THENCE South 89 deg 05 min 14 sec West, departing the Westerly right-of-way of said
Hickory Tree Road, along the Northerly right-of-way of said Rodeo Drive, a distance of
166.14 feet to a 1/2-inch iron rod found for corner;

THENCE North 00 deg 43 min 52 sec West, departing the Northerly right-of-way of said
Rodeo Drive, a distance of 274.56 feet to a 1/2-inch iron rod found for corner;

THENCE South 89 deg 07 min 34 sec West, a distance of 179.97 feet to a 1/2-inch iron
rod found for corner;

THENCE North 00 deg 45 min 54 sec West, a distance of 222.59 feet to a point for
corner from which a 1/2-inch iron rod found bears South 03 deg 10 min 10 sec West, a

distance of 0.37 feet;

THENCE South 89 deg 09 min 20 sec West, a distance of 366.01 feet to a 1/2-inch iron
rod found for corner;

THENCE South 00 deg 44 min 50 sec East, a distance of 497.71 feet to a point for
corner on the Northerly right-of-way of said Rodeo Drive from which a 1/2-inch iron rod
found bears South 48 deg 42 min 54 sec West, a distance of 0.26 feet;

THENCE along the Northerly and Easterly rights-of-way of said Rodeo Drive, the
following courses and distances:



South 89 deg 05 min 14 sec West, a distance of 208.76 feet to a 1/2-inch iron rod
found for corner;

North 45 deg 54 min 46 sec West, a distance of 14.20 feet to a point for corner
from which a 1/2-inch iron rod found bears North 03 deg 20 min 09 sec East, a

distance of 0.24 feet;

North 00 deg 53 min 15 sec West, a distance of 269.09 feet to a 1/2-inch iron rod
with plastic cap stamped "NDM" found for corner, said point being the beginning
of a curve to the right having a radius of 570.00 feet, a central angle of 05 deg 15
min 44 sec, a chord bearing of North 01 deg 46 min 53 sec East, and a chord

length of 52.33 feet;

Along said curve to the right, an arc distance of 52.35 feet to a 1/2-inch iron rod
with plastic cap stamped "NDM" found for corner;

North 04 deg 24 min 44 sec East, a distance of 153.53 feet to a point for corner
from which a 1/2-inch iron rod with plastic cap stamped "NDM" found bears North
67 deg 14 min 45 sec East, a distance of 0.25 feet, said point being the
beginning of a curve to the left having a radius of 630.00 feet, a central angle of
69 deg 52 min 22 sec, a chord bearing of North 30 deg 31 min 28 sec West, and
a chord length of 721.56 feet;;

Along said curve to the left, an arc distance of 768.26 feet to a point for corner
from which a 1/2 inch iron rod with plastic cap stamped "NDM" found bears
South 37 deg 12 min 45 sec West, a distance of 0.28 feet, said point being the
beginning of a curve to the right having a radius of 570.00 feet, a central angle of
44 deg 08 min 52 sec, a chord bearing of North 43 deg 23 min 12 sec West, and
a chord length of 428.42 feet;

Along said curve to the right, an arc distance of 439.20 feet to a point for corner
from which a 1/2-inch iron rod with plastic cap stamped "NDM" found bears
South 61 deg 43 min 29 sec West, a distance of 0.26 feet, at the Southwesterly
end of a corner clip at the intersection of the Easterly right-of-way of said Rodeo
Drive with the Southerly right-of-way of W. Scyene Road, a variable width right-
of-way;

THENCE North 30 deg 06 min 45 sec East, along said corner clip, a distance of 25.49
feet to a 1/2-inch iron rod found for corner on the Southerly right-of-way of said W.
Scyene Road at the Northeasterly end of said corner clip;

THENCE along the Southerly right-of-way of said W. Scyene Road, the following
courses and distances:

North 80 deg 32 min 52 sec East, a distance of 181.60 feet to a 1/2-inch iron rod
with red plastic cap stamped "WAI" set for corner;



North 76 deg 54 min 23 sec East, a distance of 310.18 feet to a 1/2-inch iron rod
with red plastic cap stamped "WAI" set for corner;

North 62 deg 47 min 33 sec East, a distance of 160.34 feet to a 1/2-inch iron rod
with red plastic cap stamped "WAI" set for corner said point being the beginning
of a non-tangent curve to the right having a radius of 1591.54 feet, a central
angle of 06 deg 29 min 33 sec, a chord bearing of North 84 deg 02 min 09 sec
East, and a chord length of 180.25 feet;

Along said non-tangent curve to the right, an arc distance of 180.35 feet to a
point for corner from which a 1/2-inch iron rod with plastic cap stamped "NDM"
found bears South 86 deg 05 min 47 sec East, a distance of 1.76 feet;

THENCE South 00 deg 49 min 10 sec East, departing the Southerly right-of-way of said
W. Scyene Road, a distance of 141.43 feet to a point for corner from which a 1/2-inch
iron rod with plastic cap stamped "NDM" found bears South 60 deg 00 min 13 sec East,

a distance of 2.02 feet:

THENCE South 44 deg 54 min 31 sec West, a distance of 43.56 feet to a 1/2-inch iron
rod found for corner,;

THENCE South 87 deg 55 min 12 sec East, a distance of 334.35 feet to a 1/2-inch iron
rod with red plastic cap stamped "WAI" set for corner;

THENCE North 02 deg 02 min 41 sec East, a distance of 230.04 feet to a 1/2-inch iron
rod with red plastic cap stamped "WAI" set for corner on the Southerly right-of-way of
said W. Scyene Road;

THENCE South 87 deg 41 min 15 sec East, along the Southerly right-of-way of said W.
Scyene Road, a distance of 30.27 feet to a 1/2-inch iron rod with red plastic cap
stamped "WAI" set for corner;

THENCE South 02 deg 05 min 15 sec West, departing the Southerly right-of-way of
said W. Scyene Road, a distance of 230.10 feet to a 1/2-inch iron rod with red plastic
cap stamped "WAI" set for corner;

THENCE South 87 deg 53 min 05 sec East, a distance of 303.97 feet to a 1/2-inch iron
rod with plastic cap stamped "HALFF" found for corner on the Westerly right-of-way of
Interstate Highway 635, a variable width right-of-way;

THENCE South 18 deg 47 min 13 sec East, along the Westerly right-of-way of said
Interstate Highway 635, a distance of 346.59 feet to a mag nail set for corner at the
intersection of the Westerly right-of-way of said Interstate Highway 635 with the
Westerly right-of-way of said Hickory Tree Road;



THENCE along the Westerly right-of-way of said Hickory Tree Road, the following
courses and distances:

South 00 deg 56 min 53 sec East, a distance of 119.30 feet to a 1/2-inch iron rod
with red plastic cap stamped "WAI" set for corner;

South 00 deg 56 min 59 sec East, a distance of 422.31 feet to a 1/2-inch iron rod
with red plastic cap stamped "WAI" set for corner,

South 10 deg 39 min 07 sec West, a distance of 49.30 feet to a 1/2-inch iron rod
with red plastic cap stamped "WAI" set for corner;

South 00 deg 44 min 00 sec East, a distance of 5.05 feet to a 1/2-inch iron rod
with red plastic cap stamped "WAI" set for corner;

North 89 deg 09 min 20 sec East, a distance of 9.71 feet to a 1/2-inch iron rod
with red plastic cap stamped "WAI" set for corner;

THENCE South 00 deg 41 min 55 sec East, continuing along the Westerly right-of-way
of said Hickory Tree Road, a distance of 496.86 feet to the POINT OF BEGINNING.

CONTAINING within these metes and bounds 31.941 acres or 1,391,331 square feet of
land, more or less.

Bearings shown hereon are based upon an on-the-ground Survey performed in the field
on the 29th day of August, 2017, utilizing a G.P.S. bearing related to the Texas
Coordinate System, North Texas Central Zone (4202), NAD 83, grid values from the
GeoShack VRS Network.



PROPERTY DESCRIPTION
(TRACT 2)

STATE OF TEXAS §
COUNTY OF DALLAS §

BEING a tract of land situated in the DANIEL TANNER SURVEY, ABSTRACT NO.
1462, in the City of Mesquite, Dallas County, Texas, and being a portion of a tract of
land (Tract 1) described in deed to Scyene Rodeo, Ltd. as recorded in Volume
2000064, Page 2651, Official Public Records, Dallas County, Texas, and being more
particularly described as follows:

BEGINNING at a 1/2-inch iron rod with red plastic cap stamped "WAI" set for corner at
the Northwest end of a corner clip at the intersection of the Southerly right-of-way of W.
Scyene Road, a variable width right-of-way, with the Westerly right-of-way of Rodeo
Drive, a 60-foot right-of-way;

THENCE South 59 deg 22 min 03 sec East, along said corner clip, a distance of 30.60
feet to a 1/2-inch iron rod with plastic cap stamped "NDM" found for corner on the
Westerly right-of-way of Rodeo Drive at the Southeast end of said corner clip, said point
being the beginning of a curve to the left having a radius of 630.00 feet, a central angle
of 45 deg 17 min 04 sec, a chord bearing of South 42 deg 49 min 07 sec East, and a
chord length of 485.07 feet;

THENCE along the Westerly right-of-way of said Rodeo Drive, the following courses
and distances:

Along said curve to the left, an arc distance of 497.93 feet to a 1/2-inch iron rod
with plastic cap stamped "NDM" found for corner, said point being the beginning
of a curve to the right having a radius of 570.00 feet, a central angle of 69 deg 52
min 22 sec, a chord bearing of South 30 deg 31 min 28 sec East, and a chord
length of 652.84 feet;

Along said curve to the right, an arc distance of 695.12 feet to a point for corner
from which a 1/2-inch iron rod with plastic cap stamped "NDM" found bears North
50 deg 46 min 52 sec East, a distance of 0.33 feet;

South 04 deg 24 min 44 sec West, a distance of 26.90 feet to a point for corner
from which a 1/2-inch iron rod found bears North 54 deg 32 min 12 sec East, a
distance of 0.23 feet;

THENCE South 89 deg 08 min 21 sec West, departing the Westerly right-of-way of said
Rodeo Drive, a distance of 428.87 feet to a point for corner on the East line of Town
Ridge Addition, an addition to the City of Mesquite, Dallas County, Texas, according to
the Plat thereof recorded in Volume 84217, Page 3610, Official Public Records, Dallas



County, Texas, from which a 1/2-inch iron rod with plastic cap stamped "2609" found
bears North 89 deg 26 min 19 sec East, a distance of 0.95 feet;

THENCE North 04 deg 23 min 41 sec East, along the East line Town Ridge Addition, a
distance of 434.26 feet to a 1/2-inch iron rod with red plastic cap stamped "WA[" set for
the Northeast corner of said Town Ridge Addition;

THENCE South 89 deg 22 min 58 sec West, departing the East line of said Town Ridge
Addition, along the North line of said Town Ridge Addition, a distance of 676.58 feet to
a 1/2-inch iron rod with red plastic cap stamped "WAI" set for corner in the Easterly
right-of-way of Peachtree Road, a 50'-foot right-of-way, said point being the beginning of
a non-tangent curve to the left having a radius of 852.28 feet, a central angle of 15 deg
10 min 31 sec, a chord bearing of North 08 deg 12 min 52 sec West, and a chord length

of 225.07 feet;

THENCE departing the North line of said Town Ridge Addition, along the Easterly right-
of-way of said Peachtree Road and said non-tangent curve to the left, an arc distance of
225.73 feet to a point for the Southwest corner of Lot 1, Block A, The Landmark
Addition, an addition to the City of Mesquite, Dallas County, Texas, according to the
Plat thereof recorded in Volume 85435, Page 3484, Official Public Records, Dallas
County, Texas, from which a 1/2-inch iron rod found bears South 79 deg 15 min 41 sec
West, a distance of 0.49 feet;

THENCE North 68 deg 58 min 59 sec East, departing the Easterly right-of-way of said
Peachtree Road, along the Southerly line of said Lot 1, Block A, a distance of 224.07
feet to a 1/2-inch iron rod with red plastic cap stamped "WAI" set for the Southeast
corner of said Lot 1, Block A;

THENCE North 21 deg 01 min 01 sec West, departing the Southerly line of said Lot 1,
Block A, along the Easterly line of said Lot 1, Block A, a distance of 173.00 feet to a 1/2-
inch iron rod with red plastic cap stamped "WAI" set for corner on the Southerly right-of-
way of said W. Scyene Road from which a 1/2-inch iron rod found bears North 67 deg
06 min 30 sec West, a distance of 4.69 feet;

THENCE along the Southerly right-of-way of said W. Scyene Road, the following
courses and distances:

North 69 deg 17 min 00 sec East, a distance of 118.85 feet to a point for corner
from which a 6/8-inch iron rod found bears South 77 deg 20 min 07 sec West, a
distance of 0.28 feet;

North 76 deg 18 min 49 sec East, a distance of 100.05 feet to a 1/2-inch iron rod
found for corner;

THENCE North 80 deg 08 min 03 sec East, a distance of 64.17 feet to the POINT OF
BEGINNING.



CONTAINING within these metes and bounds 10.535 acres or 458,917 square feet of
land, more or less.

Bearings shown hereon are based upon an on-the-ground Survey performed in the field
on the 25th day of August, 2017, utilizing a G.P.S. bearing related to the Texas
Coordinate System, North Texas Central Zone (4202), NAD 83, grid values from the
GeoShack VRS network.



PROPERTY DESCRIPTION (TRACT 3)

STATE OF TEXAS §
COUNTY OF DALLAS §

BEING a tract of land situated in the DANIEL TANNER SURVEY, ABSTRACT NO.
1462, in the City of Mesquite, Dallas County, Texas, and being all of a tract of land
described in deed to Scyene Rodeo, Ltd. (Tract 4) as recorded in Volume 2000064,
Page 2651, Official Public Records, Dallas County, Texas, and being more particularly

described as follows:

BEGINNING at a 1/2-inch iron rod with red plastic cap stamped "WAI" set for corner at
the intersection of the Southerly right-of-way of W. Scyene Road, a variable width right-
of-way, with the Westerly right-of-way of Peachtree Road, a 50-foot right-of-way;

THENCE departing the Southerly right-of-way of said Scyene Road, along the Westerly
right-of-way of said Peachtree Road, the following courses and distances:

South 21 deg 07 min 13 sec East, a distance of 93.79 feet to a 1/2-inch iron rod
with red plastic cap stamped "WAI" set for corner, said point being the beginning
of a curve to the right having a radius of 802.28 feet, a central angle of 53 deg 29
min 33 sec, a chord bearing of South 05 deg 37 min 22 sec West, and a chord

length of 722.12 feet;

Along said curve to the right, an arc distance of 749.03 feet, to a point for corner
from which a 1/2-inch iron rod with plastic cap stamped "2609" found bears
South 53 deg 21 min 57 sec East, a distance of 0.85 feet;

South 32 deg 22 min 08 sec West, a distance of 156.02 feet to a point for corner
from which a 1/2-inch iron rod with plastic cap stamped "2609" found bears
South 39 deg 10 min 48 sec East, a distance of 0.82 feet;

THENCE North 567 deg 37 min 45 sec West, departing the Westerly right-of-way of said
Peachtree Road, a distance of 344.87 feet to a point for corner from which a 1/2-inch
iron rod found bears South 22 deg 34 min 42 sec East, a distance of 0.54 feet, on the
Easterly right-of-way of Stadium Drive, a 60-foot right-of-way;

THENCE North 01 deg 18 min 44 sec West, along the Easterly right-of-way of said
Stadium Drive, a distance of 589.15 feet to a point for corner on the southerly right-of-
way of said W. Scyene Road from which a 1/2-inch iron rod with plastic cap stamped
"LJA" found bears South 68 deg 52 min 47 sec West, a distance of 0.30 feet;

THENCE North 68 deg 52 min 47 sec East, along the Southerly right-of-way of said W.
Scyene Road, a distance of 455.88 feet to the POINT OF BEGINNING.



CONTAINING within these metes and bounds 8.318 acres or 362,320 square feet of
land, more or less. Bearings shown hereon are based upon an on-the-ground Survey
performed in the field on the 29th day of August, 2017, utilizing a G.P.S. bearing related
to the Texas Coordinate System, North Texas Central Zone (4202), NAD 83, grid values

from the GeoShack VRS Network.
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EXHIBIT A-2

CITY TRACT PROPERTY DESCRIPTION

Exhibit A-2
#5783991.10



GF# 689633
Owner Policy No. 44-903-100- 000689633 Page 2

DESCRIPTION

Being a 5.315 acre tract of land situated in the Joe Badgley Survey, Abstract number
74, City of Mesquite, Dallas County, Texas, and being all of that certain tract or
parcel of land as described in deed to JADO Properties, Inc. as recorded in Volume
87209, Page 1419 of the Deed Records of Dallas County, Texas, said 5.315 acre tract

being more particularly described as follows:

Beginning at a 1/2 inch iron rod found for the southeast corner of the herein
described tract, the Boutheast corner of said JADO tract, the southernmost southwest
corner of a called 2.821 acre tract of land as described in deed to Scyene Rodeo,
LTD. as recorded in Volume 2000064, Page 2651 of said Deed Records, said iron rod
also being in the north right-of-way line of Rodeo Drive (a 60 foot wide
right-of-way) and being South 89 degrees 06 minutes 14 seconds West, a distance of
166.28 feet from the intersection of the north right-of-way line of Rodeo Drive with
the west right-of-way line of Hickory Tree Road (a 60 foot wide right-of-way);

Thence South 8% degrees 06 minutes 14 seconds West, along the gouth line of said JADO
tract and the north right-of-way line of Rodeo Drive, a distance of 545.97 feet to a
1/2 inch iron found for the southwest corner of said JADO tract and the goutheast
corner of a called 1.9483 acre tract (Tract 5) aB described in said Scyene Rodeo,
LTD. deed and being North 89 degrees 06 minutes 14 seconds East, a distance of 208.67
feet from a 1/2 inch iron rod found for reference;

Thence North 00 degrees 43 minutes 50 seconds West, along the west line of said JADO
tract and east line of said called 1.9483 acre tract, a distance of 497.71 feet to a
1/2 inch iron rod found for the northwest corner of said JADO tract and the northeast
corner of said called 1.8483 acre tract and being in the South line of a called
18.3003 acre tract (Tract 2) of said Scyene Rodeo, LTD. deed, said iron rod alsc
being North 44 degrees 15 minutes 38 seconds East, a distance of 310.11 feet from a
1/2 inch iron rod found for the southernmost southwest corner of said called 18.3003

acre tract;
Thence North 89 degrees 10 minutes 20 seconds East, along the north line of said JADO
tract and the south line of said called 18.3003 acre tract, a distance of 366.01 feet

to a 1/2 inch iron rod found for the northermost northeast corner of gaid JADO tract
and the northernmost northwest corner of aforesaid called 2.821 acre tract;

Thence along the common line of said JADO tract and said called 2.821 acre tract the
following calls:

South 00 degrees 44 minutes 54 seconds East, a distance of 222.59 feet to a 3/8 inch
iron rod found;

North 89 degrees 08 minutes 34 seconds East, a distance of 179.97 feet to a 1/2 inch
iron rod found;

South 00 degrees 42 minutes 52 seconds Bast, a distance of 274.56 feet to the Point
Of Beginning and containing 5.315 acres or 231,525 square feet of land more or less.

NOTE: COMPANY DOES NOT REPRESENT THAT THE ABOVE ACREAGE AND/OR SQUARE FOOTAGE
CALCULATIONS ARE CORRECT.

910PDBSC 10/04 KMS
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EXHIBIT B

FORM OF CLOSING DISBURSEMENT REQUEST

The undersigned is an agent for MM Mesquite 50, LLC, (the “Developer”) and requests

payment from:

[the Cost of Issuance Account of the Project Fund][the Improvement Account of the Project

Fund] from

, (the “Trustee”) in the amount of

DOLLARS

(% ) for costs incurred in the establishment, administration, and operation of the Iron

Horse Public Improvement District (the “District”), as follows:

Closing Costs Description

Cost

PID Allocated Cost

TOTAL

‘In connection to the above referenced payments, the Developer represents and warrants to

the City as follows:

1. The undersigned is a duly authorized officer of the Developer, is qualified to
execute this Closing Disbursement Request on behalf of the Developer, and is
knowledgeable as to the matters set forth herein.

2. The payment requested for the above referenced establishment, administration, and
operation of the District at the time of the delivery of the Bonds has not been the subject
of any prior payment request submitted to the City.

3. The amount listed for the below itemized costs is a true and accurate representation
of the Actual Costs incurred by Developer with the establishment of the District at the time
of the delivery of the Bonds, and such costs are in compliance with and within the costs as
set forth in the Service and Assessment Plan.

4. The Developer is in compliance with the terms and provisions of the Development
Agreement, the Indenture, and the Service and Assessment Plan.

5. All conditions set forth in the Indenture for the payment hereby requested have been
satisfied.
6. The Developer agrees to cooperate with the City in conducting its review of the

requested payment, and agrees to provide additional information and documentation as is
reasonably necessary for the City to complete said review.

Exhibit B-1
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Payments requested hereunder shall be made as directed below:

a. X amount to Person or Account Y for Z goods or services.
b. Payment instructions
I hereby declare that the above representations and warranties are true and correct.

MM MESQUITE 50, LLC., a Texas limited liability company

By:

Name:

Title:

Date:

APPROVAL OF REQUEST

The City is in receipt of the attached Closing Disbursement Request, acknowledges the Closing
Disbursement Request, and finds the Closing Disbursement Request to be in order. After
reviewing the Closing Disbursement Request, the City approves the Closing Disbursement
Request to the extent set forth below and authorizes and directs payment by Trustee in such
amounts and from the accounts listed below, to the Developer or other person designated by the

Developer herein.

Exhibit B-2
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Closing Costs Amount to be Paid by Trustee from | Amount to be paid by Trustee from
Cost of Issuance Account ‘ [mprovement Account

s $ S
CITY OF MESQUITE, TEXAS
By:
Name:
Title:
Date:
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EXHIBIT C

CONCEPT PLAN

Exhibit C
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EXHIBIT D
HOME BUYER DISCLOSURE PROGRAM

The Assessment Company (as defined in the Service and Assessment Plan) for the Iron Horse
Public Improvement District (the “PID”) shall facilitate notice to prospective homebuyers in

accordance with the following minimum requirements:
1. Record notice of the PID in the appropriate land records for the Property.

2. Require homebuilders to attach the Recorded Notice of the Authorization and
Establishment of the PID and the final Assessment Roll for such Assessed Parcel (or if the
Assessment Roll is not available for such Assessed Parcel, then a schedule showing the maximum
30-year payment for such Assessed Parcel) in an addendum to each residential homebuyer’s

contract on brightly colored paper.

3. Collect a copy of the addendum signed by each buyer from homebuilders and provide to
the City.
4. Require signage indicating that the Property for sale is located in a special assessment

district and require that such signage be located in conspicuous places in all model homes.

5. Prepare and provide to homebuilders an overview of the existence and effect of the PID
for those homebuilders to include in each sales packet of information that it provides to prospective
homebuyers.

6. Notify homebuilders who estimate monthly ownership costs of the requirement that they
must include special assessments in estimated Property taxes.

7. Notify Settlement Companies through the homebuilders that they are required to include
special taxes on HUD 1 forms and include in total estimated taxes for the purpose of setting up tax
€SCTOWS.

8. Include notice of the PID in the homeowner association documents in conspicuous bold
font.

The Developer and the Assessment Company shall regularly monitor the implementation of this
disclosure program and shall take appropriate action to require these notices to be provided when
one of them discovers that any requirement is not being complied with.
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EXHIBIT E

LANDSCAPE PLAN
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EXHIBIT F

FORM OF PAYMENT CERTIFICATE

PAYMENT CERTIFICATE NO. ___

Reference is made to that certain Indenture of Trust by and between the City and the Trustee dated
as of (the “Indenture”) relating to the “City of Mesquite, Texas, Special
Assessment Revenue Bonds, Series 2019 (Iron Horse Public Improvement District Project)” (the
“Bonds”). Unless otherwise defined, any capitalized terms used herein shall have the meanings
ascribed to them in the MM Mesquite 50, LLC a Texas limited liability company (the “Developer”)
and requests payment to the Developer (or to the person designated by the Developer) from:

the Public Improvement Account of the Project Fund
the Developer Improvement Account of the Project Fund

from The Bank of New York Mellon Trust Company, N.A., (the “Trustee”), in the amount of
($ ) for labor, materials, fees, and/or other general

costs related to the creation, acquisition, or construction of certain Public Improvements providing
a special benefit to property within the Iron Horse Public Improvement District.

In connection with the above referenced payment, the Developer represents and warrants to the
City as follows:

1. The undersigned is a duly authorized officer of the Developer, is qualified to execute this
Certificate for Payment Form on behalf of the Developer, and is knowledgeable as to the matters
set forth herein.

2. The itemized payment requested for the below referenced Public Improvements has not
been the subject of any prior payment request submitted for the same work to the City or, if
previously requested, no disbursement was made with respect thereto.

3. The itemized amounts listed for the Public Improvements below is a true and accurate
representation of the Public Improvements associated with the creation, acquisition, or
construction of said Public Improvements and such costs (i) are in compliance with the
Development Agreement, and (ii) are consistent with and within the cost identified for such Public
Improvements as set forth in the Service and Assessment Plan.

4. The Developer is in compliance with the terms and provisions of the Development
Agreement, the Reimbursement Agreement, the Indenture, and the Service and Assessment Plan.

Exhibit F-1
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5. The Developer has timely paid all ad valorem taxes and Annual Installments of Public
Assessments it owes or an entity the Developer controls owes, located in the Iron Horse Public
Improvement District and has no outstanding delinquencies for such Public Assessments.

6. All conditions set forth in the Indenture and the Development Agreement for the payment
hereby requested have been satisfied.

7. The work with respect to Public Improvements referenced below (or its completed
segment) has been completed, and the City has inspected such Public Improvements (or its

completed segment).

8. The Developer agrees to cooperate with the City in conducting its review of the requested
payment, and agrees to provide additional information and documentation as is reasonably

necessary for the City to complete said review.

9. No more than ninety percent (90%) of the budgeted or contracted costs for the Public
Improvements identified may be paid until the work with respect to such Public Improvements (or
segment) has been completed and the City has accepted such Public Improvements (or segment).

Payments requested are as follows:

Payee / Description | Total Cost of Phase | Budgeted Cost of Amount requested | Amount requested |

of Public #1 Improvement Public be paid from the to be paid from the
Improvement Improvement Public Improvement Developer
Account Improvement
Account

Attached hereto are receipts, purchase orders, change orders, and similar instruments which
support and validate the above requested payments. Also attached hereto are "bills paid" affidavits
and supporting documentation in the standard form for City construction projects.

Pursuant to the Development Agreement, after receiving this payment request, the City has
inspected the Public Improvements (or completed segment) and confirmed that said work has been
completed in accordance with approved plans and all applicable governmental laws, rules, and
regulations.

Payments requested hereunder shall be made as directed below:
C. X amount to Person or Account Y for Z goods or services.

Exhibit F-2
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d. Payment instructions
I hereby declare that the above representations and warranties are true and correct.

MM MESQUITE 50, LLC., a Texas
limited liability company

By:

Name:

Title:

Exhibit F-3
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APPROVAL OF REQUEST

The City is in receipt of the attached Certificate for Payment, acknowledges the Certificate for
Payment, and finds the Certificate for Payment to be in order. After reviewing the Certificate for
Payment, the City approves the Certificate for Payment and authorizes and directs payment of the
amounts set forth below by Trustee from the Project Fund to the Developer or other person
designated by the Developer as listed and directed on such Certificate for Payment. The City’s
approval of the Certificate for Payment shall not have the effect of estopping or preventing the
City from asserting claims under the Development Agreement, the Reimbursement Agreement,
the Indenture, the Service and Assessment Plan, or any other agreement between the parties or that

there is a defect in the Public Improvements.

Amount of Payment Amount to be Paid by Trustee from | Amount to be paid by Trustee from |
Certificate Request Improvement Account Developer Improvement Account
$ s s |

CITY OF MESQUITE, TEXAS

By:
Name:
Title:

Date:

Exhibit F-4
#5783991.10



EXHIBIT G

PUBLIC IMPROVEMENT COSTS
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