
No. ________________ 

CERTIFICATES OF PARTICIPATION  

(Taxable 2019 Financing)

of

Valley Ranch Town Center Economic Development Sales Tax Grant 

Confidential Private Offering Provisions and 
Subscription Documents Memorandum 

$6,000,000

May 8, 2019 

Minimum Investment: $100,000

Sig-Valley Ranch, Ltd. and Valley Ranch Town Center Holdings, LTD (“Developer”) is offering a 
minimum aggregate of $6 million of term Certificates of Participation with a final maturity of April 15, 
2031 (the “Certificates”) to qualified investors in the private offering described herein (this “Offering”). 
The Certificates will be issued in specific dollar amounts with a minimum Certificate size of $100,000.
The Certificates will bear interest ranging from 5.50% to 6.00%, depending on the term purchased.  
Quarterly interest payments will begin July 15, 2019 with subsequent interest paid on each October 15, 
January 15, April 15, and July 15 thereafter. 

Woodlands Securities Corporation (“WSC”), a registered broker/dealer firm and member of the 
Financial Industry Regulatory Authority and Securities Investor Protection Corporation, will be the 
principal sales agent for the Developer in selling the Certificates. Morris L. Monroe (“Mr. Monroe”) 
is the sole shareholder and president of WSC. Certificates placed by registered representatives of 
WSC, including those placed by Mr. Monroe, will generate a placement fee of One Percent (1.00%) 
on the amount of the Certificates accepted. WSC will receive an additional 0.25% annually for the 
Certificates accepted until maturity or until called. 

_____________________________________________________________________________ 

See “Investment Considerations/Risk Factors” for certain information
that prospective investors should consider. 

_____________________________________________________________________________ 

Minimum 
Aggregate Amount 

of Certificates Placement Fees1 Net Proceeds to Developer2

Total: 6,000,000 174,975.83 5,825,024.17

1 Placement Fees include $60,000 paid at Closing (as defined herein) and remainder to be included in Placement Agent Fee Fund and distributed to   

Placement Agent per Trust Agreement (as defined herein). 
2 Before deduction of estimated Offering Expenses of approximately $124,500 (other than Placement Fees). 

These securities have not been approved or disapproved by the United States Securities 
and Exchange Commission nor have any State of Texas authorities passed upon the 
merits of these securities or the adequacy of this Memorandum.  Any representation to 
the contrary is a criminal offense. 
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INSTRUCTIONS TO INVESTORS 

Persons wishing to subscribe for Certificates currently being offered by the Developer should carefully 
review the Offering Provisions and Subscription Documents Memorandum.  If satisfied with the 
prospective investment, they must do all of the following, using the subscription documents contained in 
the booklet entitled “Investor Documents” which must be properly and fully completed and signed. 

Read the Investment Considerations/Risk Factors related to a purchase of Certificates as contained in 
this document. 

Fill out, execute and return the Purchaser Questionnaire. In the case of subscribers that are partnerships, 
each general partner of the partnership must fully complete and execute a Purchaser Questionnaire. 

Deliver a wire in the amount of the Certificate for which subscription is made.* 

All of the foregoing documents and your check should be returned to the Placement Agent: 

Woodlands Securities Corporation 10655 Six Pines Drive, Ste. #100 The Woodlands, TX 77380 
Attention: Morris L. Monroe. 

*Please contact the Placement Agent for wire instructions.



GENERAL INFORMATION TO INVESTORS 

This Offering involves certain risks to the investors, and limitations on the transferability of the 
Certificates (see “Investment Considerations/Risk Factors”).

The Certificates offered hereby have not been registered under the Securities Act of 1933, as 
amended (the “Securities Act”), or the securities laws of any state, and are being offered and sold 
in reliance on exemptions from the registration requirements of such laws.

A purchaser of a Certificate must bear the economic risk of the investment until maturity of 
the Certificate because the Certificates have not been registered under the Securities Act, 
and, therefore, cannot be sold unless they are subsequently registered under the Securities 
Act or an exemption from such registration is available. Each purchaser of a Certificate must 
sign a written agreement that the Certificate which he purchases will not be sold without 
registration under the Securities Act or in reliance upon an exemption therefrom.

Neither this Valley Ranch Town Center Economic Development Sales Tax Grant Confidential 
Private Offering Provisions and Subscription Documents Memorandum (this “Memorandum”) 
nor any sales made hereunder shall under any circumstances create an implication that there 
has been no change in the matters discussed herein since the date hereof. 

Prospective investors are not to construe the contents of this Memorandum or any other 
communications from the Developer, its counsel or other representatives as legal or tax 
advice. Each investor should consult his own financial advisor, counsel and accountant as to 
business, legal, tax and other matters concerning his investment.

This Memorandum does not constitute an offer or solicitation in any jurisdiction in which 
such an offer or solicitation is not authorized. In addition, this Memorandum constitutes 
an offer only if a name appears in the appropriate space set out above marked “name of 
offeree” and is an offer only to such named person if such person meets the suitability 
standards herein.

Reference should be made to the attached documents for more complete information concerning 
relevant agreements and Developer’s business. Certain provisions of the operable agreements are 
summarized in this Memorandum, but it should not be assumed that the summaries are complete, 
and accordingly, reference should be made to the documents themselves for a more complete 
understanding of the Developer and this Offering. No person has been authorized to give any 
information or to make any representation relating to this Offering other than as set forth in this 
Memorandum, and, if given or made, such information or representations must not be relied 
upon as having been authorized.

Additional information is available upon request to WSC. Complete access to all agreements and other 
documents relating to the Developer and its business will be given to each offeree and his purchaser 
representative upon request to Mr. Monroe at WSC.   

The Developer’s counsel or municipal advisor will answer all inquiries from offerees, their purchaser
representatives and their advisors concerning the Developer, its business and the Offering. The



Developer will also afford offerees, their purchaser representatives and their advisors the opportunity 
to obtain any additional information (to the extent the Developer possesses such information or can 
acquire it without unreasonable effort or expense) as may be reasonably necessary to verify the 
accuracy of any representation or information set forth in this Memorandum. 

The Developer reserves the right to withdraw or modify this Offering at any time prior to the sale of 
Certificates to investors who have subscribed to the Certificates offered hereby. The Developer further 
reserves the right to sell Certificates in an aggregate amount either more or less than the projected amount. 

This Memorandum has been prepared solely for the benefit of persons interested in the proposed private 
placement of the Certificates offered hereby, and any reproduction or distribution of this Memorandum 
in whole or in part, or the divulgence of any of its contents, without the prior written consent of the 
Developer, is prohibited. 

The offeree, by accepting delivery of this Memorandum, agrees to return it and all enclosed documents 
to the Developer or WSC if the offeree does not undertake to purchase any of the Certificates offered 
hereby. 

CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

This Memorandum contains forward looking statements that are subject to risks and uncertainties. These 
forward-looking statements include statements regarding financial and other projections.  The words 
“believes,” “expects,” “may,” “will,” “should,” “projects,” “contemplates,” “anticipates,” “forecasts,” 
“intends” or other similar words or terms are intended to identify forward looking statements. Certain of 
these forward-looking statements are based upon or derived from information obtained by the Developer. 

Although these forward-looking statements reflect the good faith judgment of the Developer and based 
on currently available information, they involve known and unknown risks, uncertainties and other 
factors that may cause actual results, levels of activity, performance, or achievements to be materially 
different from any future results, levels of activity, performance, or achievements expressed or implied 
by these forward-looking statements. These risks, uncertainties and other factors may include, but are not 
limited to the matters described in the section “Investment Considerations/Risk Factors” below. 

Because of these uncertainties, actual future results may be materially different from the results indicated 
by these forward-looking statements. In addition, past results of operations do not necessarily indicate 
future results. We undertake no obligation to update or otherwise revise any forward-looking statements, 
whether as a result of new information, future events or otherwise. 

The Remainder of the Page Intentionally Left Blank 



FINANCING OVERVIEW

The East Montgomery County Improvement District (“EMCID”) is a governmental agency, body politic 
and corporate, and political subdivision of the State of Texas, and was created to promote, develop, 
encourage, and maintain employment, commerce, economic development, and public welfare in the 
eastern area of Montgomery County, Texas.  EMCID created the East Montgomery County Improvement 
District Economic Development Zone No. 1 (the “Zone”) under Texas law for the purpose of, among 
others, the promotion and stimulation of business, commercial, and economic activity in EMCID. 

Valley Ranch Town Center Holdings, Ltd., and Sig-Valley Ranch, Ltd. (collectively, the “Developer”), 
has constructed portions of and continues to develop a high quality, mixed-use retail and commercial 
development project named Valley Ranch Town Center, at the intersection of Grand Parkway and I-69 
in Montgomery County, Texas (the “Project”), in the Zone that will include various lifestyle/town center 
components and related infrastructure including retail, restaurants, office, grocery, hotel, and family 
entertainment, and amenities such as lakes, fountains, public parks, sidewalks, landscaping, greenbelt 
reserves and other aesthetic features.  See “Project Description” below. 

EMCID, the Zone and the Developer have executed a Second Amended and Restated Economic 
Development Agreement (the “Agreement”), which became effective March 31, 2016.  See “SECTION 
III LEGAL DOCUMENTS - Economic Development Agreement,” herein.  The Agreement requires the 
EMCID and the Zone to pay the Developer an economic development grant (the “Economic 
Development Grant”) in the amount of one percent (1%) of the taxable sales within the Project (see 
Article II, Sections 2 and 3 of the Agreement), as described below. 

Annually, the greater of $55,000 or five percent (5%) of the total sum of the Economic Development 
Grant will be retained by the Zone for administration costs.  The Developer has agreed in the Agreement 
to donate the first $2,500,000 of the Economic Development Grant provided to the Developer to the East 
Montgomery County Scholarship Foundation (the “Initial Scholarship Donation”).  Funding for this 
donation is expected to be received in July 2019.  After this donation, the Developer will receive its 
Economic Development Grant payment on each April 1, which payments will continue for 30 
consecutive years, with the first payment scheduled to be received on April 1, 2020.  Thereafter, 
beginning on April 1, 2020 and continuing annually for a total of twenty (20) years, Developer shall 
donate $250,000 to the East Montgomery County Scholarship Foundation out of Developer’s annual 
Economic Development Grant payment; provided, however, that the amount of this annual donation in 
any year shall be the lesser of $250,000 or twenty-five percent (25%) of the Developer’s annual Economic 
Development Grant payment (the “Annual Scholarship Donations”). In the event any year’s annual East 
Montgomery County Scholarship Foundation donation payment is less than $250,000.00, the shortfall of 
that year’s $250,000.00 scholarship donation will be deducted the following year or when such funds are 
available from Developer’s annual Economic Development Grant. Developer’s total scholarship 
donation obligation, exclusive of the initial $2,500,000 donation described above, shall total $5,000,000. 

The Developer will assign its right to receive the Economic Development Grant, exclusive of any 
payments required as donations under the Agreement, to a trust estate (the “Trust” or “Trust Agreement”) 
pursuant to a trust agreement (the “Trust Agreement”), to be held by Zions Bancorporation, National 
Association (the “Trustee”).  See “SECTION III LEGAL DOCUMENTS – The Trust Agreement,” 
herein. The Trustee will issue certificates of participation in the right to receive Economic Development 



Grant payments from the Trust, which certificates of participation shall be designated as the Valley Ranch 
Town Center Economic Development Agreement Sales Tax Grant Certificates of Participation (Taxable 
2019 Financing) (the “Certificates”). The Trustee, after the payment of its expenses and expenses related 
to the maintenance of the Trust and the payment of the Initial Scholarship Donation and the Annual 
Scholarship Donation, as described herein, will pay the principal and interest on any outstanding 
Certificates as described below.   

THE CERTIFICATES

The Certificates will be a series of term certificates with final maturities of April 15, 2027, 2029 and 
2031 with annual principal sinking fund payments on each April 15.  The Certificates will be issued in 
minimum denominations of $100,000 or integral multiples of $1,000 in excess thereof.  Interest will be 
calculated on the basis of a 360-day year consisting of twelve 30-day months.  Quarterly payments of 
interest will begin on July 15, 2019, and interest will be paid on each October 15, January 15, April 15 
and July 15 thereafter (each, an “Interest Payment Date”).  Annual principal sinking fund payments will 
begin on April 15, 2020 and be paid on each April 15 thereafter as follows: 

Maturity
 Term Loan 

2027
 Term Loan 

2029
Term Loan 

2031 Total
4/15/2020 $    31,000 $    30,000 $  30,000 $  91,000
4/15/2021 160,000 132,000 70,000 362,000
4/15/2022 170,000 141,000 73,000 384,000
4/15/2023 180,000 149,000 78,000 407,000
4/15/2024 191,000 158,000 83,000 432,000
4/15/2025 204,000 168,000 87,000 459,000
4/15/2026 216,000 178,000 93,000 487,000
4/15/2027 228,000 189,000 99,000 516,000
4/15/2028 322,000 226,000 548,000
4/15/2029 343,000 239,000 582,000
4/15/2030 825,000 825,000
4/15/2031 907,000 907,000

___________ ___________ _________ __________
$ 1,380,000 $ 1,810,000 $ 2,810,000 $ 6,000,000

Average 
Life:

(Years) 5.06 6.66 9.69

Interest Rate:  

Term Bond 
Maturity

 Average 
Life Yield

Yield after 
Placement Fee

2027 5.06 5.75% 5.50%
2029 6.66 6.00 5.75
2031 9.69 6.50 6.25



SOURCES AND USES OF FUNDS

The estimated proceeds from the sale of the Certificates will be applied approximately as follows: 

Sources of Funds: 
Certificate Sale Proceeds $6,000,000.00

Total $6,000,000.00

Uses of Funds: 
Payment to Developer $5,464,634.17
Capitalized Interest 235,890.00
Placement Agent Fee3 174,975.83
Costs of Issuance 124,500.00

Total $6,000,000.00

The proceeds of the Certificates shall be used to pay the Developer portions of the Economic Development Grant 
funds in advance of the receipt of the Economic Development Grant payments from the Zone pursuant to the 
Economic Development Agreement, and the Developer may use the proceeds for any lawful purpose. 

MATURITY DATE

On or before April 15, 2031. 

COVERAGE FUND

Funds from the Economic Development Grant payments, after the deposits required for the donations 
described above and interest and principal on the Certificates will be deposited to a coverage fund (the 
“Coverage Fund”) in an amount equal to the “Coverage Fund Required Amount.”  The “Coverage Fund 
Required Amount” is defined in the Trust Agreement as an amount equal to twenty percent (20%) of the 
average annual principal and interest requirements for the Certificates (including any subsequently issued 
certificates of participation) rounded to the nearest $1,000.  The Coverage Fund requirement with respect 
to the 2019 Certificates (as defined in the Trust Agreement) is expected to be $142,000.  The Coverage 
Fund will be used to pay, without regard to the donation requirements described herein, first, the principal 
of the Certificates and, second, the interest on the Certificates in any Certificate year when there is not 
sufficient money available for such purpose. 

FLOW OF FUNDS

All revenues collected under the Agreement (as defined below) (after the Zone has withheld funds for 
administration) are to be deposited with the Trustee on or about April 1st.  Thereafter, the Trustee will 
disperse funds in the following manner: 

First Priority – The payment of the Initial Scholarship Donation (which is not pledged to the payment 
of the Certificates).  After payment of the Initial Scholarship Donation ($2,500,000), this priority of 

3 Assumes, $6 million are sold by WSC. 



payment will be eliminated. 

Second Priority – The payment of the Trustee Administrative Expenses (as defined in the Trust 
Agreement). 

Third Priority – The payment of the Annual Scholarship Donations (which are not pledged to the 
payment of the Certificates).  After payment of the total amount of required Annual Scholarship 
Donations ($5,000,000), this priority of payment will be eliminated. 

Fourth Priority – The payment of all interest on the Certificates and any parity certificates of 
participation that is due and payable (including a reserve for the next three quarterly interest 
payments after the April 15 interest payment). 

Fifth Priority –The payment of all principal on the Certificates and any parity certificates of 
participation that is due and payable. 

Sixth Priority – The deposit to the Coverage Fund until the Coverage Fund Required Amount is met. 

Finally – Any remaining funds will be distributed to the Developer. 

See “SECTION III LEGAL DOCUMENTS – Estimated Cash Flow of the Trust” herein, for estimated 
cash flows of the Trust. 

REDEMPTION

The Certificates will be callable at any time with 30 days’ notice pursuant to a provision in the Agreement 
that allows the Zone to issue bonds secured by the sales and use tax revenues that comprise the Economic 
Development Grant to repay all or a portion of the unfunded portion of the Economic Development Grant.  
The proceeds of any such Zone bonds that are issued will be used, and may only be used, to call all or 
portions of the Certificates.  See Article II, Section 6 of the Agreement and the Trust Agreement, each 
included herein. 

ADDITIONAL CERTIFICATES

The Trustee reserves the right to issue additional certificates of participation (the “Additional 
Certificates”) at the direction of the Developer payable from and equally and ratably secured by a parity 
lien on and pledge of the Economic Development Grant payments subject to satisfying certain terms and 
conditions including: (i) all Additional Certificates shall mature only on April 15 and interest thereon 
shall be payable only on the Interest Payment Dates; (ii) the principal fund (as defined in the Trust 
Agreement), the interest fund (as defined in the Trust Agreement) and the Coverage Fund each contains 
the amount of money then required to be on deposit therein; (i) obtaining a certificate or opinion from a 
municipal advisor registered with the U.S. Securities and Exchange Commission to the effect that, 
according to the books and records of the Trustee, the Economic Development Grant payments, exclusive 
of any amounts paid as the Initial Scholarship Donation or Annual Scholarship Donations, received by 
the Trustee for either (a) the last completed calendar year or (b) any twelve (12) consecutive months out 
of the previous eighteen (18) months were equal to not less than 1.25 times the maximum annual debt 



service payments Certificates and any parity certificates of participation then outstanding after giving 
effect to the issuance of the additional certificates of participation then being issued. 

PROJECT DESCRIPTION

Development in the EMCID began in 2016. The Developer has financed the design and construction of 
internal utilities and road facilities to serve approximately 205 acres of land in the EMCID, including 
135 acres developed as commercial reserves and 22 acres developed for multifamily use. The EMCID 
also has approximately 35 acres of easements and rights-ofway, approximately 40 undevelopable acres 
lying in the 100-year floodplain, and approximately 92 acres of developable land which have not been 
provided with water distribution, wastewater treatment, storm drainage facilities and roads. 

Approximately 75 acres of land in the EMCID have been developed as Valley Ranch Town Center (the 
“Town Center”), an approximately 650,000 square foot retail, single story facility with attached and 
stand-alone retail stores owned by the Developer. Tenants began occupying stores in late 2016 with a 
majority occupying stores in 2017. Each store is individually operated and each tenant is responsible for 
paying the personal property taxes, including sales and use taxes, attributable to such store. The Town 
Center includes the following stores which are currently open: Academy (a 63,847 square foot sporting 
goods store), Kroger grocery store and fuel station (121,621 square feet), Burlington (40,000 square feet), 
Hobby Lobby (55,000 square feet), Party City (12,000 square feet), TJ Maxx (21,000 square feet), Ross 
(22,000 square feet), PetSmart (18,325 square feet), Cinemark movie theatre (38,291 square feet), Ulta 
(10,000 square feet), and, Express Family Clinic, Rack Room Shoes, AT&T, the UPS Store, Deca Dental, 
Sports Clips, Jin’s China Dinner, GNC, Sally Beauty Supply, Nails of America, Supercuts, Mattress 
Firm, Subway, Five Guys, Shogun, Taco Bell, Chick-Fil-A, Chili’s, Whataburger, Bank of America, 
Pizza Cucinova, T-Mobile, Schlotzky’s, Toasted Yolk, Five Below, Cato, Hallmark, RC Pizza, Buffalo 
Wild Wings, Nails of America, Sub-Zero Ice Cream, Airi Poke & Ramen, Verizon, Tune Up: The Manly 
Salon and James Avery. Facilities for a Valvoline, DaVita Dialysis, Olive Garden and Yummy Tummy 
are under construction and are expected to open in fall 2019.  

Approximately 122,000 square feet in the Town Center is vacant and being marketed for lease. This 
space, which was constructed on approximately 13 acres in EMCID which the Developer sold to Sam’s 
Real Estate Business Trust, was to be occupied by Sam’s Club, but the parent company of Sam’s Club 
abandoned this location when it closed a number of Sam’s Club stores across the United States in 2018.  
The Developer is currently in negotiations with the parent company of Sam’s Club for the repurchase of 
this property.  The Developer makes no representation as to whether this space will ultimately be 
developed or occupied. 

The Developer has entered into a lease with each tenant (except for Sam’s Club, the real property of 
which is owned by Sam’s Real Estate Business Trust).  While the terms of each lease differ, most of the 
leases are for ten to twenty-year terms.  Most of the leases are triple net leases, but a few (including the 
Kroger grocery store) are ground leases. 

The Remainder of the Page Intentionally Left Blank 



HISTORICAL SALES AND USE TAX COLLECTIONS

Calendar Year 

Month of 
Receipt 

 Prior to 
Feb 2018 2018 2019 

January $  778,556 $ - $   71,843 

February  55,403  161,171 

March  116,286  70,212 

April  54,478 - 

May  65,880 - 

June  118,176 - 

July  69,511 - 

August  63,738 - 

September  123,502 - 

October  83,132 - 

November  123,502 - 

December  83,132 - 

$  778,556 $   956,742 $  303,227 

TENANT LIST

Sales Tax providers in Valley Ranch Town Center 
Academy Sports + 
Outdoors # 266

Kroger #138 Shogum Japanese Grill & 
Sushi Bar

Airi Poke & Ramen Lins China Diner Sport Clips 

Ashley's Mattress Firm # 1208 Subway 

Buffalo Construction Inc New Caney Store 973 Supercuts 

Buffalo Wild Wings Panda Express 2762 Taco Bell 031939 

Burlington Coat Factory 
Of Texas, L.P. 2

Petsmart #2709 Texas Business Enterprise 
Inc.

Chick-Fil-A At Valley 
Ranch

Pizza Cucinova The Houston Guys, LLC 

Chili's Grill &  Bar No. 
1585

Rachels Hallmark #17 The Toasted Yolk Cafe 

Discount Tire Rack Room Shoe #766 TJ Maxx #1488 

Gringos Mexican Kitchen 
No. 14 LLC

RedBox Automated 
Retail, LLC

Ulta Salon, Cosmetics & 
Fragrance, Inc.

Hobby Lobby Stores, Inc. 
#747

Ross Dress For Less, Inc. 
(#1981)

Whataburger #1132 

Kroger #138 Fuel Center
Sally Beauty Supply 
#10562



SALES AND USE TAX AUDITOR

The Trustee is required to have a sales tax auditor conduct a review of the tenants within the Zone and 
to verify that those tenants’ sales and use taxes paid to the Texas State Comptroller are being remitted 
back to EMCID and the Zone and paid by the EMCID and the Zone pursuant to the terms of the 
Agreement.  The auditor is currently B&A Municipal Tax Services LLC. 

CERTIFICATE COUNSEL: Orrick, Herrington & Sutcliffe LLP 

FINANCIAL ADVISOR:  Post Oak Municipal Advisors LLC 
Terrell Palmer: (713) 328-0991 
tpalmer@postoakma.com

EXPECTED CLOSING DATE: It is anticipated that the Certificates will be delivered on June 30, 2019, 
or sooner.
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INVESTMENT CONSIDERATIONS/RISK FACTORS 

The following factors should be considered along with the other information in the 
Memorandum and the documents contemplated by this packet in evaluating a prospective 

investment in Certificates. 

These securities have not been approved or disapproved by the United States Securities and 
Exchange Commission nor have any State of Texas authorities passed upon the merits of these 
securities or the adequacy of this Memorandum.  Any representation to the contrary is a 
criminal offense. 

Economic Considerations:  The source of security for the Certificates will be certain receipts of the 
sales and use taxes received by East Montgomery County Improvement District (“EMCID”) and the 
Montgomery County Improvement District Economic Development Zone No. 1 (the “Zone”) and 
provided to the Zions Bancorporation, National Association (the “Trustee”) pursuant to the terms of 
the Second Amended and Restated Economic Development Agreement (the “Agreement”).  The 
amount of revenues from the sales and use taxes is closely related to the amount of economic activity 
in Valley Ranch Town Center (the “Town Center”). Sales and use tax receipts immediately reflect 
changes in the economic conditions of the area and there is no guarantee sales and use taxes paid to 
the Developer will be sufficient to support debt service payments on the Certificates. 

Internet Sales Considerations:  Increases in internet sales may result in a decrease in the sales and 
use tax revenue. The emergence of internet sales and services and issues related to taxation of such 
sales and services have been the subject of review and study at the state and national level. In October 
1998, the United States Congress enacted the Internet Tax Freedom Act which provided a three-year 
moratorium on certain aspects of taxation of the internet (existing taxes imposed by Texas were 
exempted from the moratorium).  Historically, the Texas State Comptroller (the “Comptroller”) has 
remitted sales and use tax allocation checks to municipalities on a monthly basis, but Texas law 
currently requires that such allocation be made at least twice annually, and such procedures could 
change in the future. Additionally, the taxable items and services subject to state and local sales and 
use taxes are subject to legislative action and have been changed in recent years by the Texas 
Legislature. Texas law provides that local sales and use taxes, such as the sales and use taxes levied 
by the EMCID and/or the Zone, cannot be levied against any taxable item or service unless such item 
or service is also subject to the Texas sales and use tax. 

State Law Considerations:  The Texas Legislature has enacted laws permitting the State of Texas (the 
“State”), together with its political subdivisions, to levy sales and use taxes of up to 8 1/4%, which is 
among the highest sales tax rates in the nation (although Texas has no personal or corporate income 
tax), and the current total sales and use tax rate within EMCID boundaries is 8 1/4% (including both 
State sales and use taxes and local sales and use taxes) (the “Sales Tax”). The rate of the sales and 
use taxes authorized in the State could be further increased by the Texas Legislature, and the Sig-
Valley Ranch, Ltd. and Valley Ranch Town Center Holdings, Ltd.  (the “Developer”) has no way of 
predicting any such increase or the effect that would have on the sales and use taxes which secure the 
Certificates.  State leaders have appointed committees to study methods of achieving greater tax 
equity within the State tax system. Any changes which may be enacted by the Texas Legislature could 
affect the tax base against which the sales and use tax base is levied; the Developer, except in certain 



limited instances described below, has no control over the components of the sales and use tax base, 
however, EMCID and the Zone currently have statutory authority to increase or decrease the 
maximum authorized rate of the Sales Tax. 

Seasonal Fluctuations:  Sales and use tax receipts received by EMCID and the Zone are expected to 
be subject to seasonal variations and to variations caused by State laws and administrative practices 
governing the remittance of sales and use tax receipts. 

Reliance on the Comptroller:  The sales and use taxes are collected by the State Comptroller and 
remitted to EMCID and the Zone along with other sales and use tax receipts. The EMCID and the 
Zone allocates a portion of the receipts to the Trustee, which represents the one percent (1%) tax rate 
of the Sales Tax before the deductions discussed herein. Generally, sales and use taxes in the State 
are collected at the point of a taxable transaction and remitted by the taxpayer to the Comptroller. 
The Comptroller has the primary responsibility for enforcing sales and use tax laws and collecting 
delinquent taxes. The collection efforts of the Comptroller are subject to applicable federal 
bankruptcy code provisions with respect to the protection of debtors. 

No Projections:  Changes in the tax base against which a sales and use tax is assessed, as well as 
changes in the rate of such taxes, make projections of future tax revenue collections very difficult. 
No independent projections have been made with respect to the revenues available to pay debt service 
on the Certificates. 

Concentration of Risk:  A substantial portion of the sales and use taxes have in the past been, and are 
expected to continue to be, provided by a few large tenants in Town Center.  The two largest tenants 
in Town Center are Kroger and Academy.  Kroger’s lease with the Developer ends in the year 2035.  
Kroger has the option to renew for five (5) years thereafter.   Academy’s lease with the Developer 
ends January 31, 2032 and allows for three (3) consecutive  five-year (5-year) extensions at the same 
terms and conditions.  While one single sales tax collector represents more than forty percent (40%) 
of the annual collections, a loss of any of the major collectors would have a negative effect on the 
collections of sales taxes by EMCID and the Trustee.  Any adverse developments regarding these 
taxpayers and their operations could have a significant adverse impact on the sales and use tax receipts 
which comprise Economic Development Grant.   

No Guarantee; Limited Recourse:  The EMCID and the Zone are only required to provide sales and 
use taxes they actually receive from taxable sales in the EMCID and the Zone.  Neither the EMCID, 
the Zone nor the Developer guarantees any minimum amount of sales and use taxes will be generated 
by the Project and there is no guarantee that sales and use taxes will be generated in an amount 
sufficient to pay debt service on the Certificates.  No other funding sources of the EMCID, the Zone 
or the Developer, other than sales and use taxes described in the Agreement, guarantee the payment 
of the Certificates, and the owners of the Certificates have no recourse against any other assets or 
revenues of the EMCID, the Zone or the Developer.   

The Trust (as defined in the Trust Agreement, included herein) does not establish specific events of 
default with respect to the Certificates.  If the EMCID or the Zone defaults in the payment of sales 
and use taxes under the Agreement, or defaults in the observation or performance of any other 
covenants, conditions or obligations set forth in the Agreement, the only recourse, if any, available 



to owners of the Certificates in the event of nonpayment of debt service on the Certificates, are legal 
remedies available for the enforcement of the Agreement in the event of a default of the Agreement, 
which may not be sufficient to cure any default on the Certificates.  

Competition: The Town Center is located in an area approximately 30 miles north of downtown 
Houston where substantial development is occurring and competing retail shopping centers may be 
built with more convenient locations or lower rents. These shopping centers could attract the tenants 
of the Town Center or cause them to seek more favorable lease terms at or prior to renewal, and may 
accordingly adversely affect the business, revenues or and sales and use tax receipts of the Town 
Center. 

Risks Associated with a Shopping Center: National or regional economic conditions resulting in a 
decline in discretionary income could have a significant, adverse effect on the Town Center. Shopping 
at retail shopping centers may decrease over time due to competition from other means of shopping, 
such as catalogues, television, or online shopping. Alternative uses for retail space may not be 
available. 

Bankruptcy of EMCID and the Zone:  The EMCID and the Zone are eligible to seek relief from its 
creditors under Chapter 9 of the U.S. Bankruptcy Code (“Chapter 9”).  Although Chapter 9 provides 
for the recognition of a security interest represented by a specifically pledged source of revenues, 
such as the sales and use taxes under the Agreement, such provision is subject to particular 
circumstances and Bankruptcy Court interpretation.  Chapter 9 also includes an automatic stay 
provision that would prohibit, without Bankruptcy Court approval, the prosecution of any other legal 
action by creditors of an entity which has sought protection under Chapter 9.  Therefore, should the 
EMCID or the Zone avail itself of Chapter 9 protection from creditors, the ability to enforce would 
be subject to the approval of the Bankruptcy Court (which could require that the action be heard in 
Bankruptcy Court instead of other federal or state court); and the Bankruptcy Code provides for broad 
discretionary powers of a Bankruptcy Court in administering any proceeding brought before it.  The 
opinions of Orrick, Herrington & Sutcliffe LLP (“Certificate Counsel”) will note that all opinions 
relative to the enforceability of the Certificates are qualified with respect to the customary rights of 
debtors relative to their creditors. 

Bankruptcy of the Developer:  Unlike municipal securities, because the Agreement is between the 
EMCID, the Zone and the Developer, any bankruptcy filing of the Developer could affect the security 
for the Certificates.  As noted above, the U.S. Bankruptcy Code includes automatic stay provisions 
that would prohibit, without Bankruptcy Court approval, the prosecution of any legal action by 
creditors of an entity which has sought protection under the U.S Bankruptcy Code.  Therefore, should 
the Developer avail itself of U.S. Bankruptcy Code protection from creditors, the ability to enforce 
the Agreement would be subject to the approval of the Bankruptcy Court (which could require that 
the action be heard in Bankruptcy Court instead of other federal or state court); and the Bankruptcy 
Code provides for broad discretionary powers of a Bankruptcy Court in administering any proceeding 
brought before it.  The opinions of Certificate Counsel will note that all opinions relative to the 
enforceability of the Certificates are qualified with respect to the customary rights of debtors relative 
to their creditors. 
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TRUST AGREEMENT 

THIS TRUST AGREEMENT (this “Trust Agreement”), executed and entered into and 
dated as of June 1, 2018, is by and among ZIONS BANCORPORATION, NATIONAL 
ASSOCIATION, a national banking association organized and existing under and by virtue of the 
laws of the United States of America, as Trustee (the “Trustee”), SIG-VALLEY RANCH, Ltd., a 
Texas limited partnership existing under the laws of the State of Texas ( “Sig-Valley”), and the 
VALLEY RANCH TOWN CENTER HOLDINGS, Ltd., a Texas limited partnership organized 
and existing under the laws of the State of Texas (“Valley Ranch,” and together with Sig-Valley, 
the “Developer”). 

RECITALS 

WHEREAS, the East Montgomery County Improvement District (“EMCID”) is a 
governmental agency, body politic and corporate, and political subdivision of the State of Texas, 
created pursuant to Chapter 1315, Acts of the 75th Texas Legislature, Regular Session, 1997, as 
amended by Chapter 136, Acts of the 76th Texas Legislature, Regular Session, 1999; Chapter 
1379, Acts of the 80th Texas Legislature, Regular Session, 2001; and Chapter 950, Acts of the 
Texas Legislature, Regular Session, 2007, codified as Chapter 3846, Special District Local Laws, 
effective April 1, 2009 (collectively, the “Act”), and was created to promote, develop, encourage, 
and maintain employment, commerce, economic development, and public welfare in the eastern 
area of Montgomery County, Texas; and 

WHEREAS, the East Montgomery County Improvement District Economic Development 
Zone No. 1 (the “Zone”) was created on September 4, 2007, to include property owned by the 
Developer, pursuant to the Act, and, after annexation of certain additional property into the Zone, 
exists as described in Exhibit A, attached hereto and incorporated herein by reference for all 
purposes (the “Property”); and 

WHEREAS, the Developer intends to construct (or cause to be constructed) and is 
constructing (or is causing to be constructed) within the Property a high quality, mixed-use retail 
and commercial development project (the “Project”) that will include various lifestyle/town center 
components and related infrastructure including retail, restaurants, office, grocery, hotel, and 
family entertainment, and amenities such as lakes, fountains, public parks, sidewalks, landscaping, 
greenbelt reserves and other aesthetic features; and 

WHEREAS, EMCID, the Zone, and Developer have heretofore entered into that certain 
“Second Amended and Restated Economic Development Agreement By and Among Sig-Valley 
Ranch, Ltd., Valley Ranch Town Center Holdings, Ltd., East Montgomery County Improvement 
District Economic Development Zone No. 1, and East Montgomery County Improvement 
District,” dated March 31, 2016 (“Economic Development Agreement”), attached hereto as 
Exhibit B, wherein EMCID and the Zone have agreed to provide certain economic incentives to 
Developer pursuant to Chapter 380, Texas Local Government Code in the form of an Economic 
Development Grant (as defined herein) for the development of the Project; and 
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WHEREAS, the Developer has agreed to donate a portion of the moneys it receives 
pursuant to the Economic Development Grant as Developer Donations (hereinafter defined) to the 
East Montgomery County Scholarship Foundation; 

WHEREAS, the Developer desires to facilitate the receipt of portions of the Economic 
Development Grant funds in advance of the receipt of the Economic Development Grant payments 
(the “Economic Development Grant Payments”) from the Zone pursuant to the Economic 
Development Agreement through the sale and delivery, pursuant to this Trust Agreement, of the 
Valley Ranch Town Center Economic Development Agreement Sales Tax Grant Certificates of 
Participation (Taxable 2019 Financing) (as further defined herein) which evidence direct, 
fractional undivided interests in certain portions of the Economic Development Grant Payments 
to be made by the EMCID and the Zone one under the Economic Development Agreement; and  

WHEREAS, all rights to receive such Economic Development Grant Payments, exclusive 
of the Developer Donations, have been assigned without recourse by the Developer to the Trustee 
pursuant to this Trust Agreement as of the date hereof; and  

WHEREAS, in consideration of such assignment and the execution of this Trust 
Agreement, the Trustee has agreed to execute and deliver the 2019 Certificates, each evidencing a 
direct, fractional undivided interest in such Economic Development Grant Payments, exclusive of 
the Developer Donations; and 

WHEREAS, all acts, conditions and things required by law to exist, to have happened and 
to have been performed precedent to and in connection with the execution and entering into of this 
Trust Agreement do exist, have happened and have been performed in regular and due time, form 
and manner as required by law, and the parties hereto are now duly authorized to execute and enter 
into this Trust Agreement; 

NOW, THEREFORE, in consideration of the premises and of the mutual agreements and 
covenants contained herein and for other valuable consideration, the parties hereto do hereby agree 
as follows: 
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ARTICLE I 

DEFINITIONS; EQUAL SECURITY

Section 1.01. Definitions.  Unless the context otherwise requires, the terms defined in this 
Section shall for all purposes hereof and of any certificate, opinion, request or other document 
mentioned herein or therein have the meanings defined herein, the following definitions to be 
equally applicable to both the singular and plural forms of any of the terms defined herein.  
Capitalized undefined terms used herein have the meanings ascribed thereto in the Economic 
Development Agreement. 

“2019 Certificates” means the Valley Ranch Town Center Economic Development 
Agreement Sales Tax Grant Certificates of Participation (Taxable 2019 Financing), executed and 
delivered by the Trustee pursuant hereto. 

“Act” has the meaning ascribed thereto in the Recitals hereof. 

“Additional Certificates” shall mean any additional certificates of participation permitted 
to be issued and secured on a parity basis with the 2019 Certificates pursuant to Section 5.04 
hereof. 

“Annual Debt Service” means, for each Certificate Year, the sum of (1) the interest falling 
due on all Outstanding Certificates in such Certificate Year, assuming that all Outstanding serial 
Certificates, if any, are retired as scheduled and that all Outstanding Term Certificates, if any, are 
redeemed as may be scheduled (except to the extent that such interest is to be paid from the 
proceeds of sale of any Certificates), (2) the principal amount of the Outstanding serial Certificates, 
if any, maturing by their terms in such Certificate Year, and (3) the minimum amount of such 
Outstanding Term Certificates required to be paid or called and redeemed in such Certificate Year.  
“Annual Debt Service” shall not include interest on Certificates that is to be paid from amounts 
constituting capitalized interest. 

“Annual Scholarship Donations” means beginning on April 1 of the year following the 
Initial Scholarship Donation and continuing annually for a total of twenty (20) years, $250,000 
from the annual Economic Development Grant Payment; provided, however, that the amount of 
each Annual Scholarship Donation payment in any year shall be the lesser of $250,000 or 25% of 
each annual Economic Development Grant Payment; provided further, however, that if any 
Economic Development Payment consists of Project Bond proceeds, the Annual Scholarship 
Donation with respect to such Economic Development Grant Payments will be the lesser of (1) 
20% of that portion of the Economic Development Grant Payment that is comprised of Project 
Bond Proceeds and (2) the amount equal to the difference between (i) the sum of all Annual 
Scholarship Donations made up to the receipt of the Economic Development Grant Payment that 
is comprised of Project Bond proceeds and (ii) $5,000,000. In the event the Annual Scholarship 
Donation payment in any year is less than $250,000, the Trustee, pursuant to the Developer’s 
obligation under the Economic Development Agreement, shall pay the unpaid balance of any 
annual $250,000 donation from the Economic Development Grant Payment received by the 
Trustee in the following year or years without interest. The total amount of all Annual Scholarship 
Donations, exclusive of the Initial Scholarship Donation, shall equal $5,000,000.00. 
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“Annual Scholarship Donation Fund” means the fund by that name established in 
accordance with Section 5.02 hereof. 

“Authorized Denominations” means $100,000 or any integral multiple of $1,000 in 
excess thereof. 

“Authorized Developer Representative” means, with respect to Sig-Valley, the general 
partner of Sig-Valley or any other Person authorized by the general partner of Sig-Valley to act on 
behalf of Sig-Valley under or with respect to this Trust Agreement, and, with respect to Valley 
Ranch, the general partner of Valley Ranch or any other Person authorized by the general partner 
of Valley Ranch to act on behalf of Valley Ranch under or with respect to this Trust Agreement. 

“Average Annual Principal and Interest Requirements” means the average Annual 
Debt Service over all Certificate Years.  

“Business Day” means a day other than (a) Saturday or Sunday, (b) a day on which 
banking institutions in the city or cities in which the principal corporate trust office of the Trustee 
is located are authorized or required by law to be closed, or (c) a day on which the New York Stock 
Exchange is closed. 

“Certificate Year” means, with respect to any Certificate, each twelve-month period 
beginning on April 15 in each year and extending to the next succeeding April 14, both dates 
inclusive, except that the first Certificate Year with respect to the 2019 Certificates shall begin on 
the Delivery Date and end on April 14, 2020. 

“Certificates” means the 2019 Certificates and any Additional Certificates. 

“Costs of Issuance” means all the costs of executing and delivering the 2019 Certificates, 
including, but not limited to, all printing and document preparation expenses in connection with 
this Trust Agreement, any limited offering memorandum or term sheet; legal fees and expenses of 
counsel with respect to the execution and delivery of the 2019 Certificates; the fees and expenses 
of the Trustee including fees and expenses of its counsel; the fees and expenses of any municipal 
advisor or financial advisor to the EMCID, the Zone or the Developer; and other fees and expenses 
incurred in connection with the execution of the 2019 Certificates. 

“Costs of Issuance Fund” means the fund by that name established in accordance with 
Section 3.03 hereof. 

“Coverage Fund” means the fund by that name established in accordance with Section 
5.02 hereof. 

“Coverage Fund Required Amount” means an amount of money equal to twenty percent 
(20%) of the Average Annual Principal and Interest Requirements for all Outstanding Certificates 
(rounded to the nearest $1,000), and upon the issuance of the 2019 Certificates, the Coverage Fund 
Required Amount is hereby determined to be $142,000 and shall be recomputed upon the issuance 
of each series of Additional Certificates and set forth in each instrument authorizing the issuance 
of Additional Certificates.   
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“Defeasance Securities” means (a) direct noncallable obligations of the United States of 
America, including obligations that are unconditionally guaranteed by the United States of 
America; or (b) noncallable obligations of an agency or instrumentality of the United States of 
America, including obligations that are unconditionally guaranteed or insured by the agency or 
instrumentality and that, on the date of their acquisition or purchase, are rated as to investment 
quality by a nationally recognized investment rating firm not less than “AAA” or its equivalent. 

“Delivery Date” means _______, 2019. 

“Developer” means, collectively, Sig-Valley and Valley Ranch. 

“Developer Disbursement Fund” means the fund by that name established in accordance 
with Section 3.05 hereof. 

“Developer Donations” means the Initial Scholarship Donation and the Annual 
Scholarship Donations. 

“Developer Repayment Fund” means the fund by that name established in accordance 
with Section 5.02 hereof. 

“Economic Development Agreement” means that certain “Second Amended and 
Restated Economic Development Agreement By and Among Sig-Valley Ranch, Ltd., Valley 
Ranch Town Center Holdings, Ltd., East Montgomery County Improvement District Economic 
Development Zone No. 1, and East Montgomery County Improvement District,” dated March 31, 
2016. 

“Economic Development Grant” has the meaning ascribed thereto in the Economic 
Development Agreement and includes the Developer Donations.  

“Economic Development Grant Fund” means the fund by that name established in 
accordance with Section 5.01 hereof. 

“Economic Development Grant Payments” means all amounts payable to the Developer 
by EMCID and the Zone as the Economic Development Grant (whether paid as sales taxes, Project 
Bonds or other available revenues of the Zone and EMCID) pursuant to Article II of the Economic 
Development Agreement, including the Developer Donations. 

“EMCID” means East Montgomery County Improvement District, a governmental 
agency, body politic and corporate, and political subdivision of the State of Texas. 

“Interest Fund” means the fund by that name established in accordance with Section 5.02 
hereof. 

“Interest Payment Date” means each January 15, April 15, July 15 and October 15 of 
each year commencing July 15, 2019. 

“Initial Scholarship Donation” means the first $2,500,000 of Economic Development 
Grant Payments received by the Trustee pursuant to the Economic Development Agreement, 
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which shall be donated to the Scholarship Foundation as described in the Economic Development 
Agreement on behalf of the Developer pursuant to the provisions Section 5.02 hereof. 

“Initial Scholarship Donation Fund” means the fund by that name established in 
accordance with Section 5.02 hereof. 

“Investment Letter” means an investment letter, substantially in the form attached hereto 
as Exhibit C, provided by any Purchaser relating to the 2019 Certificates. 

“Mandatory Sinking Account Payment” means the principal evidenced by the 2019 
Certificates required to be paid on each Mandatory Sinking Account Payment Date pursuant to 
Section 4.01 hereof. 

“Mandatory Sinking Account Payment Date” means, for the Term Certificates, the 
mandatory sinking account payment dates listed in Section 4.01(b) hereof, or any other Mandatory 
Sinking Account Payment Date provided in any instrument authorizing the issuance of Additional 
Certificates. 

“Maximum Annual Principal and Interest Requirements” mean the maximum annual 
principal and interest requirements for all Outstanding Certificates, and upon the issuance of the 
2019 Certificates, the Maximum Annual Principal and Interest Requirements are hereby 
determined to be $________ and shall be recomputed upon the issuance of each series of 
Additional Certificates and set forth in each instrument authorizing the issuance of Additional 
Certificates.   

“Nationally Recognized Rating Agency” means Standard & Poor’s Ratings Services, a 
division of The McGraw-Hill Companies, Inc., Moody’s Investors Service, or Fitch Ratings, 
except that if such entities shall no longer perform the functions of a securities rating agency for 
any reason, the term shall be deemed to refer to any other nationally recognized securities rating 
agency selected by the Developer based upon an Opinion of Counsel. 

“Opinion of Counsel” means a written opinion of counsel of recognized national standing 
in the field of law relating to public finance, appointed and paid by the Developer. 

“Outstanding,” when used as of any particular time with reference to Certificates, means 
all Certificates except: 

(a) Certificates previously canceled by the Trustee or delivered to the Trustee 
for cancellation; 

(b) Certificates paid or deemed to have been paid within the meaning of Section 
10.02 hereof; and 

(c) Certificates in lieu of or in substitution for which other Certificates shall 
have been executed and delivered by the Trustee pursuant to Section 2.08 hereof. 

“Owner” means any person who shall be the registered owner of any Outstanding 
Certificate as indicated in the Registration Books. 
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“Permitted Investments” means money market funds which are rated in one of the three 
highest ratings categories by a Nationally Recognized Rating Agency, including funds for which 
the Trustee and its affiliates provide investment advisory or other management services, unless no 
such money market funds rated in one of the three highest ratings categories by a Nationally 
Recognized Rating Agency exist, in which case the term means uninvested cash.  

“Persons” means an individual, corporation, firm, association, partnership, limited 
liability company, trust, or other legal entity or group of entities, including a governmental entity 
or any agency or political subdivision thereof.  

“Placement Agent” means Woodlands Securities Corporation, 10655 Six Pines Dr., Ste 
100, The Woodlands, Texas 77380. 

“Placement Agent Annual Fee” means an fee determined by applying the formula listed 
below to each $1,000 of principal amount of 2019 Certificates that was Outstanding on any day in 
the Certificate Year immediately preceding any April 15th Placement Agent Annual Fee payment 
date: 

($1,000 x .0025) x
Total number of days such $1,000 of principal amount of 

Certificates was Outstanding in preceding Certificate Year
Total number of days in preceding Certificate Year 

“Placement Agent Annual Fee Fund” means the fund by that name established in 
accordance with Section 3.04 hereof. 

“Prepayment Fund” means the fund by that name established in accordance with Section 
5.03 hereof. 

“Principal Fund” means the fund by that name established in accordance with 
Section 5.02 hereof. 

“Principal Office” means the Trustee’s principal corporate trust office in Houston, Texas, 
or any other office designated by the Trustee. 

“Principal Payment Date” means a date on which the principal evidenced by the 
Certificates becomes due and payable, as a result of the maturity thereof. 

“Project” has the meaning ascribed thereto in the Recitals hereof. 

“Project Bond” has the meaning ascribed thereto in the Economic Development 
Agreement. 

“Property” has the meaning ascribed thereto in the Recitals hereof. 

“Purchasers” means each purchaser of a portion of the 2019 Certificates pursuant to an 
executed Investment Letter. 
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“Record Date” means, with respect to any Interest Payment Date, the last day of the 
calendar month immediately preceding such Interest Payment Date, whether or not such day is a 
Business Day. 

“Registration Books” means the records maintained by the Trustee for the registration of 
ownership and registration of transfer of the Certificates pursuant to Section 2.06 hereof. 

“Registered Municipal Advisor” means a Person provides advice to or on behalf of 
municipal entities or obligated persons with respect to municipal financial products or the issuance 
of municipal securities and who is registered as a municipal advisor with the United States 
Securities and Exchange Commission and who is not employed by the Developer. 

“Sales and Use Tax Audit” means the annual audit, described in Section 8.05(b) hereof, 
that is to be conducted by a Sales and Use Tax Auditor, wherein the Sales and Use Tax Auditor 
provides a written reconciliation of (1) the sales and use taxes collected and paid to the Texas State 
Comptroller and remitted to the EMCID and/or the Zone from sales and use taxpayers within the 
Zone and (2) the sales and use taxes paid by the EMCID and/or the Zone as the Economic 
Development Grant pursuant to the Economic Development Agreement. 

“Sales and Use Tax Auditor” means B&A Municipal Tax Services LLC, or any similar 
Person engaged in the business of municipal tax assessment and collection approved in writing by 
a Registered Municipal Advisor. 

“Scholarship Foundation” means the East Montgomery County Scholarship Foundation, 
a non-profit subsidiary of EMCID. 

“Sig-Valley” means Sig-Valley Ranch, Ltd., a Texas limited partnership existing under 
the laws of the State of Texas. 

“Term Certificates” has the meaning ascribed thereto in Section 4.01(b) hereof. 

“Trust Agreement” means this Trust Agreement, by and among the Trustee and the 
Developer, as originally executed and as it may from time to time be amended or supplemented in 
accordance with the provisions hereof. 

“Trustee” means Zions Bancorporation, National Association, a national banking 
association duly organized and existing under the laws of the United States of America, or any 
successor thereto as Trustee hereunder substituted in its place as provided herein. 

“Trustee Administrative Expenses” shall mean the fees of the Trustee and any and all 
costs, fees, and expenses of the Trustee in any way related to the Certificates, including the fees of 
any Sales and Use Tax Auditor required pursuant to the provisions hereof.  

“Valley Ranch” means Valley Ranch Town Center Holdings, Ltd., a Texas limited 
partnership organized and existing under the laws of the State of Texas.  

“Verification Report” means, with respect to the deemed payment of 2019 Certificates 
pursuant to clause (ii) of subsection (a) of Section 10.02 hereof, a report of a nationally recognized 
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certified public accountant, or firm of such accountants, verifying that the Defeasance Securities 
and cash, if any, deposited in connection with such deemed payment satisfy the requirements of 
clause (ii) of subsection (a) of Section 10.02 hereof. 

“Written Certificate of the Developer” or “Written Request of the Developer” means, 
respectively, a written certificate or written request signed in the name of the Developer by an 
Authorized Developer Representative. Any such certificate or request may, but need not, be 
combined in a single instrument with any other instrument, opinion or representation, and the two 
or more so combined shall be read and construed as a single instrument. 

“Zone” has the meaning ascribed thereto in the Recitals hereof. 

Section 1.02. Equal Security.  In consideration of the acceptance of the 2019 Certificates 
by the Owners, this Trust Agreement shall be deemed to be and shall constitute a contract between 
the Trustee and the Owners to secure the full and final payment of the interest and principal 
evidenced by the 2019 Certificates which may be executed and delivered hereunder, subject to 
each of the agreements, conditions, covenants and terms contained herein; and all agreements, 
conditions, covenants and terms contained herein required to be observed or performed by or on 
behalf of the Trustee shall be for the equal and proportionate benefit, protection and security of all 
Owners without distinction, preference or priority as to security or otherwise of any Certificates 
over any other Certificates by reason of the number or date thereof or the time of execution or 
delivery thereof or for any cause whatsoever, except as expressly provided herein or therein. 
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ARTICLE II 

TERMS AND CONDITIONS OF 2019 CERTIFICATES

Section 2.01. Preparation and Delivery of 2019 Certificates.  The Trustee is hereby 
authorized and directed to prepare the 2019 Certificates and, upon the Written Request of the 
Developer, shall execute and deliver the 2019 Certificates in the aggregate amount of $_________ 
evidencing the aggregate principal components of the Economic Development Grant Payments 
after the payment of the Developer Donations as described herein and each evidencing a direct, 
fractional undivided interest in the Economic Development Grant Payments after the payment of 
the Developer Donations as described herein.  The 2019 Certificates shall be numbered, with or 
without prefixes, as directed by the Trustee.  The Trustee is hereby authorized to deliver the 2019 
Certificates to the Purchasers pursuant to the receipt of an executed Investment Letter from each 
purchaser, upon receipt of a Written Request of the Developer and upon receipt of the proceeds of 
sale thereof.  

Section 2.02. Denomination, Medium and Dating of 2019 Certificates.  The 2019 
Certificates shall be designated “Valley Ranch Town Center Economic Development Agreement 
Sales Tax Grant Certificates of Participation (Taxable 2019 Financing),” shall be prepared in the 
form of fully registered Certificates, without coupons, in Authorized Denominations and shall be 
payable in lawful money of the United States of America.  The 2019 Certificates shall be dated the 
Delivery Date.  Each 2019 Certificate shall evidence interest from the Interest Payment Date next 
preceding its date of execution to which interest has been paid in full, unless such date of execution 
shall be after a Record Date and on or prior to the following Interest Payment Date, in which case 
such 2019 Certificate shall evidence interest from such Interest Payment Date, or unless such date 
of execution shall be on or prior to July 15, 2019, in which case such 2019 Certificate shall 
represent interest from the Delivery Date.  Notwithstanding the foregoing, if, as shown by the 
records of the Trustee, interest evidenced by the 2019 Certificates shall be in default, each 2019 
Certificate shall evidence interest from the last Interest Payment Date to which such interest has 
been paid in full or duly provided for. 

Section 2.03. Payment Dates of 2019 Certificates; Interest Computation.

(a) Method and Place of Payment.  The principal evidenced by the 2019 Certificates 
shall become due and payable, subject to prior prepayment, on April 15 on the years, in the 
amounts, and shall accrue interest at the rates per annum set forth below, computed on the basis of 
a 360-day year consisting of twelve 30-day months: 

Principal Payment Date 

(April 15)  
Principal 

Component 
Interest 

Rate 

$ %
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Payments of interest evidenced by the 2019 Certificates shall be made to the Owners thereof (as 
determined at the close of business on the Record Date next preceding the related Interest Payment 
Date) by check or draft of the Trustee mailed to the address of each such Owner as it appears on 
the Registration Books, or to such other address as may be furnished in writing to the Trustee by 
each such Owner. Payment of principal and prepayment premium, if any, evidenced by the 2019 
Certificates, on their stated Principal Payment Dates or on prepayment in whole or in part prior 
thereto, shall be made by the Trustee without any requirement of the presentation or surrender of 
the 2019 Certificates to the Trustee by the Owners thereof. 

(b) Computation of Interest.  The interest evidenced by the 2019 Certificates shall be 
payable on each Interest Payment Date to and including their respective Principal Payment Dates 
or prepayment prior thereto, and shall represent the sum of the portions of the Economic 
Development Grant Payments evidenced thereby designated as interest components coming due 
on the Interest Payment Dates in each year.  The principal evidenced by the 2019 Certificates shall 
be payable on their respective Principal Payment Dates and Mandatory Sinking Account Payment 
Dates in each year and shall represent the sum of the portions of the Economic Development Grant 
Payments designated as principal components coming due on the Principal Payment Dates and 
Mandatory Sinking Account Payment Dates in each year.   

Section 2.04. Form of 2019 Certificates.  The 2019 Certificates shall be in substantially 
the form of Exhibit D hereto, with necessary or appropriate insertions, omissions and variations as 
permitted or required hereby. 

Section 2.05. Execution of 2019 Certificates and Replacement 2019 Certificates.  The 
2019 Certificates shall be executed by the Trustee by the manual signature of an authorized 
signatory of the Trustee.  The Trustee shall deliver replacement 2019 Certificates in the manner 
and as contemplated by this Article.  Such replacement 2019 Certificates shall be executed as 
herein provided and shall be in Authorized Denominations. 

Section 2.06. Certificate Registration Books.

(a) The Trustee shall keep at its Principal Office sufficient books for the registration 
and transfer of the Certificates, which books shall be available for inspection and copying by the 
Developer at reasonable hours and under reasonable conditions; and upon presentation for such 
purpose the Trustee shall, under such reasonable regulations as it may prescribe, register or transfer 
the Certificates on such books as hereinabove provided. 

(b) The Trustee may treat the Owner of any Certificate as the absolute owner of such 
Certificate for all purposes, whether or not the principal or interest evidenced by such Certificate 
shall be overdue, and the Trustee shall not be affected by any knowledge or notice to the contrary; 
and payment of the interest and principal evidenced by such Certificate shall be made only to such 
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Owner, which payments shall be valid and effectual to satisfy and discharge the liability evidenced 
by such Certificate to the extent of the sum or sums so paid.   

Section 2.07. Transfer and Payment of Certificates; Exchange of Certificates.  Each 
Certificate is transferable by the Owner thereof, in person or by his attorney duly authorized in 
writing, at the Principal Office of the Trustee, upon surrender of such Certificate for cancellation 
accompanied by delivery of a duly executed written instrument of transfer in a form approved by 
the Trustee. 

Whenever any Certificate shall be surrendered for transfer, the Trustee shall execute and 
deliver a new Certificate or Certificates evidencing principal in the same aggregate amount and 
having the same stated Principal Payment Date.  The Trustee shall require the payment by any 
Owner requesting such transfer of any tax or other governmental charge required to be paid with 
respect to such transfer. 

Each Certificate may be exchanged at the Principal Office of the Trustee for Certificates 
evidencing principal in a like aggregate amount and having the same stated Principal Payment 
Date in such Authorized Denominations as the Owner thereof may request.  The Trustee shall 
require the payment by the Owner requesting such exchange of any tax or other governmental 
charge required to be paid with respect to such exchange. 

The Trustee shall not be required to transfer or exchange any Certificate during the period 
commencing on the date five days before the date of selection of Certificates for prepayment and 
ending on the date of mailing notice of such prepayment, nor shall the Trustee be required to 
transfer or exchange any Certificate or portion thereof selected for prepayment from and after the 
date of mailing the notice of prepayment thereof. 

Section 2.08. Certificates Mutilated, Lost, Destroyed or Stolen.  If any Certificate shall 
become mutilated, the Trustee, at the expense of the Owner thereof, shall execute and deliver a 
new Certificate evidencing a like principal amount and having the same stated Principal Payment 
Date and number in exchange and substitution for the Certificate so mutilated, but only upon 
surrender to the Trustee of the Certificate so mutilated.  Every mutilated Certificate so surrendered 
to the Trustee shall be canceled by it and disposed of in a manner deemed appropriate by the 
Trustee.  If any Certificate shall be lost, destroyed or stolen, evidence of such loss, destruction or 
theft may be submitted to the Trustee, and if such evidence is satisfactory to the Trustee and 
indemnity satisfactory to the Trustee shall be given, the Trustee, at the expense of the Owner 
thereof, shall execute and deliver a new Certificate evidencing a like principal amount and having 
the same stated Principal Payment Date, numbered as the Trustee shall determine, in lieu of and 
in substitution for the Certificate so lost, destroyed or stolen.  The Trustee may require payment 
of a sum not exceeding the actual cost of preparing each new Certificate executed and delivered 
by it under this Section and of the expenses which may be incurred by it under this Section.  Any 
Certificate executed and delivered under the provisions of this Section in lieu of any Certificate 
alleged to be lost, destroyed or stolen shall be equally and proportionately entitled to the benefits 
hereof with all other Certificates executed and delivered hereunder, and the Trustee shall not be 
required to treat both the original Certificate and any replacement Certificate as being Outstanding 
for the purpose of determining the amount of Certificates which may be executed and delivered 
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hereunder or for the purpose of determining any percentage of Certificates Outstanding hereunder, 
but both the original and replacement Certificate shall be treated as one and the same.   

Section 2.09. Cooperation by the Developer.  The Developer, to the extent necessary, 
shall cooperate with the Trustee to cause the necessary arrangements to be made and to be 
thereafter continued whereby the Certificates shall be made available for exchange, registration 
and transfer at the Principal Office of the Trustee. 
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ARTICLE III 

PROCEEDS OF 2019 CERTIFICATES 

Section 3.01. Delivery of 2019 Certificates.  The Trustee is hereby authorized to execute 
the 2019 Certificates and deliver the 2019 Certificates to the Purchasers pursuant to an executed 
Investment Letter from each Purchaser, upon receipt of a Written Request of the Developer and 
upon receipt of the proceeds of sale thereof. 

Section 3.02. Proceeds of 2019 Certificates.  The proceeds of the 2019 Certificates shall 
be used to pay the Developer portions of the Economic Development Grant funds in advance of 
the receipt of the Economic Development Grant Payments from the Zone pursuant to the Economic 
Development Agreement.  The proceeds of the sale of the 2019 Certificates so received by the 
Trustee, $________ (which constitutes the purchase price of the 2019 Certificates), shall be 
deposited by the Trustee as follows, as directed by a Written Request of the Developer: 

(a) the Trustee shall deposit in the Costs of Issuance Fund established pursuant 
to Section 3.03 hereof the amount of $_________ ;  

(b) the Trustee shall deposit in the Placement Agent Annual Fee Fund 
established pursuant to Section 3.04 hereof the amount of $________; 

(c) the Trustee shall deposit in the Developer Disbursement Fund established 
pursuant to Section 3.05 hereof the amount of $___________. 

Section 3.03. Costs of Issuance Fund.  The Trustee shall establish and maintain a 
separate special fund to be held by the Trustee designated the “Costs of Issuance Fund.”  On the 
Delivery Date, there shall be deposited in the Costs of Issuance Fund the amount required to be 
deposited therein pursuant to Section 3.02 hereof.  The Trustee shall disburse moneys from the 
Costs of Issuance Fund on such dates and in such amounts as are necessary to pay Costs of 
Issuance, in each case upon the Written Request of the Developer, stating the person to whom 
payment is to be made, the amount to be paid, the purpose for which the obligation was incurred 
and that such payment is a proper charge against the Costs of Issuance Fund.  On the last Business 
Day that is no later than six months after the Delivery Date, the Trustee shall transfer any amounts 
then remaining in the Costs of Issuance Fund to the Developer Disbursement Fund and the Trustee 
shall close the Costs of Issuance Fund. 

Section 3.04. Placement Agent Annual Fee Fund.  (a)  The Trustee shall establish and 
maintain a separate fund to be designated the “Placement Agent Annual Fee Fund.”  On the 
Delivery Date, there shall be deposited in the Placement Agent Annual Fee Fund the amount 
required to be deposited therein pursuant to Section 3.02 hereof.  All moneys in the Developer 
Disbursement Fund shall be held by the Trustee in trust and applied by the Trustee, as provided in 
this Section, for payment to either the Placement Agent or the Developer as described herein. 

(b) On April 15 of each year, beginning on April 15, 2020, the Trustee will distribute 
from the Placement Agent Annual Fee Fund via wire transfer to the Placement Agent the 
Placement Agent Annual Fee. 
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(c) Upon the occurrence of any event of extraordinary redemption under Section 
4.01(a) hereof, the Trustee will determine the sum of (i) the total amount of the Placement Agent 
Annual Fee to be paid on the next succeeding April 15th and (ii) the total amount of Placement 
Agent Annual Fees on all 2019 Certificates that remain Outstanding after such event of 
extraordinary redemption assuming that all such 2019 Certificates will remain Outstanding until 
the stated maturity thereof.  Any amounts remaining in the Placement Agent Annual Fee Fund in 
excess of the amount determined in the preceding sentence will be transferred to the Developer 
Repayment Fund created pursuant to Section 5.02(g) hereof. 

(d) Upon the final maturity of all Certificates, or upon the extraordinary redemption of 
all Outstanding Certificates, the Trustee will calculate and pay the final Placement Agent Annual 
Fee at the time of such final maturity of all Certificates or extraordinary redemption of all 
Outstanding Certificates, and any funds remaining in the Placement Agent Annual Fee Fund will 
be transferred to the Developer Repayment Fund created pursuant to Section 5.02(g) hereof, and 
the Placement Agent Fee Fund will be closed. 

Section 3.05. Developer Disbursement Fund.  (a)  The Trustee shall establish and 
maintain a separate fund to be designated the “Developer Disbursement Fund.”  On the Delivery 
Date, there shall be deposited in the Developer Disbursement Fund the amount required to be 
deposited therein pursuant to Section 3.02 hereof.  All moneys in the Developer Disbursement 
Fund shall be held by the Trustee in trust and applied by the Trustee, as provided in this Section, 
for payment to the Developer. 

(b) Upon receipt by the Trustee of a Written Request of the Developer requesting the 
Trustee to make a payment from the Developer Disbursement Fund, which Written Request of the 
Developer shall be in substantially the form of Exhibit E hereto, the Trustee shall pay the amount 
set forth in such Written Request of the Developer as directed by the terms thereof. 
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ARTICLE IV 

PREPAYMENT OF 2019 CERTIFICATES 

Section 4.01. Terms of Prepayment.  The 2019 Certificates shall be subject to 
prepayment prior to their stated Principal Payment Dates only as set forth in this Section. 

(a) Extraordinary Prepayment.  The 2019 Certificates are subject to extraordinary 
prepayment prior to their stated Principal Payment Dates, on any date, in whole or in part, in 
Authorized Denominations, from and to the extent of any Project Bond proceeds received with 
respect to all or a portion of the Economic Development Grant and designated as Project Bond 
proceeds to be used to prepay 2019 Certificates, deposited by the Trustee in the Prepayment Fund 
pursuant to Section 5.03 hereof, at a prepayment price equal to the principal evidenced by the 2019 
Certificates to be prepaid, plus unpaid accrued interest, if any, evidenced thereby to the date fixed 
for prepayment, without premium. 

(b) Mandatory Sinking Account Prepayment.  (i) 2019 Certificates with a stated 
Principal Payment Date of April 15 in the years _____, _____, _____ and _____ (the “Term  
Certificates”) are subject to prepayment prior to such stated Principal Payment Date, in part, from 
Mandatory Sinking Account Payments, on each April 15 specified below, at a prepayment price 
equal to the principal evidenced thereby, plus accrued interest evidenced thereby to the date fixed 
for prepayment, without premium.  Mandatory sinking account prepayments by the Trustee to the 
Owners of the Term Certificates shall not require the presentation or surrender of the Term 
Certificates by the Owners thereof.  The principal evidenced by such 2019 Certificates to be so 
prepaid and the dates therefor shall be as follows: 

April 15, 20__ Maturity in the Amount of $______ 

Prepayment Date 
(April 15) 

Principal 
To Be Prepaid 

$

*

_________________

*Stated Principal Payment Date
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April 15, 20__ Maturity in the Amount of $______ 

Prepayment Date 
(April 15) 

Principal 
To Be Prepaid 

$

*

_________________

*Stated Principal Payment Date

April 15, 20__ Maturity in the Amount of $______ 

Prepayment Date 
(April 15) 

Principal 
To Be Prepaid 

$

*

_________________

*Stated Principal Payment Date

April 15, 20__ Maturity in the Amount of $______ 

Prepayment Date 
(April 15) 

Principal 
To Be Prepaid 

$

*

_________________

*Stated Principal Payment Date

If some but not all of the principal evidenced by the Term Certificates is prepaid pursuant to 
subsection (a) of Section 4.01 hereof, the principal evidenced by the Term Certificates to be 
prepaid pursuant to subsection (b) of Section 4.01 hereof on any subsequent April 15 shall be 
reduced by the aggregate principal evidenced by the Term Certificates so prepaid pursuant to 
subsection (a) of Section 4.01 hereof, such reduction to be allocated among prepayment dates in 
proportion to the amount by which the principal components evidenced by such 2019 Certificates 
payable on such prepayment dates are extraordinarily redeemed pursuant to subsection (a) of 
Section 4.01 hereof in denominations of $1,000.   

Section 4.02. Selection of 2019 Certificates for Prepayment.  Whenever less than all 
the Outstanding 2019 Certificates are to be prepaid on any one date, the Trustee shall select the 
2019 Certificates to be prepaid pursuant to subsection (a) of Section 4.01 hereof, as directed in a 
Written Request of the Developer, and by lot among 2019 Certificates with the same stated 
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Principal Payment Date in any manner that the Trustee deems fair and appropriate, which decision 
shall be final and binding upon the Developer and the Owners.  The Trustee shall promptly notify 
the Developer in writing of the numbers of the 2019 Certificates so selected for prepayment on 
such date.  For purposes of such selection, any 2019 Certificate may be prepaid in part in 
denominations of $1,000. 

Section 4.03. Notice of Prepayment.  (a) The Trustee shall mail (by first class mail) 
notice of any prepayment to the respective Owners of any 2019 Certificates designated for 
prepayment at their respective addresses appearing on the Registration Books at least 30 but not 
more than 60 days prior to the date fixed for prepayment. Such notice shall state the date of the 
notice, the prepayment date, the prepayment place and the prepayment price and shall designate 
the 2019 Certificate numbers and the stated Principal Payment Date or Principal Payment Dates 
of the 2019 Certificates to be prepaid (except in the event of prepayment of all of the 2019 
Certificates in whole), and shall require that such 2019 Certificates be then surrendered at the 
Principal Office of the Trustee for prepayment at the prepayment price, giving notice also that 
further interest evidenced by such 2019 Certificates will not accrue from and after the date fixed 
for prepayment. Neither the failure to receive any notice so mailed, nor any defect in such notice, 
shall affect the validity of the proceedings for the prepayment of the 2019 Certificates or the 
cessation of accrual of interest evidenced thereby from and after the date fixed for prepayment.   

(b) With respect to any notice of any optional prepayment of 2019 Certificates, unless 
at the time such notice is given the 2019 Certificates to be prepaid shall be deemed to have been 
paid within the meaning of Section 10.02 hereof, such notice shall state that such prepayment is 
conditional upon receipt by the Trustee, on or prior to the date fixed for such prepayment, of 
moneys that, together with other available amounts held by the Trustee, are sufficient to pay the 
prepayment price of, and accrued interest evidenced by, the 2019 Certificates to be prepaid, and 
that if such moneys shall not have been so received said notice shall be of no force and effect and 
such 2019 Certificates shall not be required to be prepaid. In the event a notice of prepayment of 
2019 Certificates contains such a condition and such moneys are not so received, the prepayment 
of 2019 Certificates as described in the conditional notice of prepayment shall not be made and 
the Trustee shall, within a reasonable time after the date on which such prepayment was to occur, 
give notice to the Persons and in the manner in which the notice of prepayment was given, that 
such moneys were not so received and that there shall be no prepayment of 2019 Certificates 
pursuant to such notice of prepayment. 

Section 4.04. Partial Prepayment of 2019 Certificates.  Upon surrender of any 2019 
Certificate prepaid in part only, the Trustee shall execute and deliver to the Owner thereof a new 
2019 Certificate or 2019 Certificates evidencing the unprepaid principal with respect to the 2019 
Certificate surrendered. 

Section 4.05. Effect of Prepayment.  If notice of prepayment has been duly given as 
aforesaid and moneys for the payment of the prepayment price of the 2019 Certificates to be 
prepaid are held by the Trustee, then on the prepayment date designated in such notice, the 2019 
Certificates so called for prepayment shall become payable at the prepayment price specified in 
such notice; and from and after the date so designated, interest evidenced by the 2019 Certificates 
so called for prepayment shall cease to accrue, such 2019 Certificates shall cease to be entitled to 
any benefit or security hereunder and the Owners of such 2019 Certificates shall have no rights in 
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respect thereof except to receive payment of the prepayment price thereof, and such moneys shall 
be pledged to such prepayment.  The Trustee shall, upon surrender for payment of any of the 2019 
Certificates to be prepaid, pay such 2019 Certificates at the prepayment price thereof. 

All 2019 Certificates prepaid pursuant to the provisions of this Article shall be canceled by 
the Trustee and shall not be redelivered. 
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ARTICLE V 

FUNDS AND ACCOUNTS; ECONOMIC DEVELOPMENT GRANT PAYMENTS; 
ADDITIONAL CERTIFICATES 

Section 5.01. Assignment and Pledge; Economic Development Grant Fund.  (a) The 
Developer, for good and valuable consideration, the receipt of which is hereby acknowledged, 
does hereby sell, assign and transfer to the Trustee, irrevocably and absolutely, without recourse, 
for the benefit of the Owners of the Certificates, all of its right, title and interest in and to the 
Economic Development Agreement, including, without limitation, its right to receive the 
Economic Development Grant Payments to be paid by EMCID and the Zone under and pursuant 
to the Economic Development Agreement; provided, however, that the Developer shall retain (1) 
the rights and title to the Developer Donations (including the right to claim the donations as 
charitable contributions for federal income tax purposes), which Developer Donations shall 
nevertheless be administered pursuant to the terms of this Trust Agreement, and (2) the rights to 
indemnification and to payment or reimbursement of its reasonable costs and expenses, if any, 
under the Economic Development Agreement.  This assignment is absolute and is presently 
effective.  All rights assigned by the Developer shall be administered by the Trustee in accordance 
with the provisions of the Trust Agreement. Subject only to the provisions of this Trust Agreement 
permitting the application thereof for the purposes and on the terms and conditions set forth herein, 
in order to secure the Developer’s obligations hereunder, the Developer hereby irrevocably pledges 
to the Owners, and grants a lien on and a security interest in, all of its right, title and interest, if 
any, in and to all amounts on deposit from time to time in the funds and accounts established 
hereunder (excluding the Initial Scholarship Donation Fund, the Annual Scholarship Donation 
Fund, the Developer Repayment Fund and funds in the Economic Development Grant Fund and 
the Prepayment Fund representing Developer Donations), which amounts shall be used for the 
payments described herein. Said pledge shall constitute a first lien on and security interest in such 
assets, which shall immediately attach to such assets and be effective, binding and enforceable 
against the Developer, its successors, purchasers of any of such assets, creditors and all others 
asserting rights therein, to the extent set forth in, and in accordance with, this Trust Agreement, 
irrespective of whether those parties have notice of the pledge of, lien on and security interest in 
such assets and without the need for any physical delivery, recordation, filing or further act. 

(b) All Economic Development Grant Payments paid by the Zone on April 1 of each 
year shall be deposited by the Trustee in the Economic Development Grant Fund, which the 
Trustee shall establish and maintain until all required Economic Development Grant Payments are 
paid in full pursuant to this Trust Agreement and until the first date upon which the Certificates 
are no longer Outstanding.  The moneys in the Economic Development Grant Fund shall be held 
in trust by the Trustee and shall be disbursed only for the purposes and uses herein authorized.  

Section 5.02. Deposit of Economic Development Grant Payments.  The Trustee shall 
transfer the amounts on deposit in the Economic Development Grant Fund, on April 1 in each year 
in which any Certificates remain Outstanding, to the following respective funds, each of which the 
Trustee hereby agrees to establish and maintain until the first date upon which the Certificates are 
no longer Outstanding, in the following order of priority.  The moneys in each of such funds shall 
be held in trust by the Trustee and shall be disbursed only for the purposes and uses herein 
authorized.   
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(a) Initial Scholarship Donation Fund.  First, to the Initial Scholarship Donation Fund, 
amounts sufficient to pay, on behalf of the Developer, the Initial Scholarship Donation.  The 
Trustee shall pay the Initial Scholarship Donation or any portions thereof within thirty (30) days 
of the receipt thereof to the Scholarship Foundation at the address provided in Section 11.09 
hereof.  When the total amount of the Initial Scholarship Donation paid hereunder shall equal 
$2,500,000, the Initial Scholarship Donation Fund will be closed and thereafter moneys in the 
Economic Development Grant Fund shall be disbursed first to the Expense Fund, second to the 
Annual Scholarship Donation Fund, third to the Interest Fund, fourth to the Principal Fund, fifth 
to the Coverage Fund and sixth to the Developer Repayment Fund. 

(b) Expense Fund.   Second, to the Expense Fund, amounts sufficient to pay the 
authorized fees and expenses of the Trustee and the Trustee Administrative Expenses. 

(c) Annual Scholarship Donation Fund.  Third, to the Annual Scholarship Donation 
Fund, amounts sufficient to pay, on behalf of the Developer, the Annual Scholarship Donation.  
The Trustee shall pay the Annual Scholarship Donation or any portions thereof within thirty (30) 
days of the receipt thereof to the Scholarship Foundation at the address provided in Section 11.09 
hereof.  When the total amount of all Annual Scholarship Donations paid hereunder (exclusive of 
the Initial Scholarship Donation) shall equal $5,000,000, the Annual Scholarship Donation Fund 
will be closed and thereafter moneys in the Economic Development Grant Fund shall be disbursed 
first to the Expense Fund, second to the Interest Fund, third to the Principal Fund, fourth to the 
Coverage Fund and fifth to the Developer Repayment Fund. 

(d) Interest Fund.  Fourth, to the Interest Fund to pay all interest payments on the 
Certificates on each Interest Payment Date in the current Certificate Year as described below.  On 
each Interest Payment Date, the Trustee shall withdraw from the Interest Fund, for payment to the 
Owners, the interest evidenced by the Certificates coming due on such Interest Payment Date. Any 
interest earned on amounts on deposit in the Interest Fund and any other funds remaining in the 
Interest Fund after the payment of all interest payments required on any Interest Payment Date by 
this Trust Agreement (or any instrument authorizing the issuance of Additional Certificates) in 
each Certificate Year shall be transferred to the Coverage Fund.  

(e) Principal Fund.  Fifth, to the Principal Fund to pay all principal payments on the 
Certificates on each Principal Payment Date or Mandatory Sinking Account Payment Date in the 
then current Certificate Year as described below.  On each Principal Payment Date and each 
Mandatory Sinking Account Payment Date, the Trustee shall withdraw from the Principal Fund, 
for payment to the Owners, the principal evidenced by the Certificates due and payable on such 
Principal Payment Date or upon earlier prepayment from Mandatory Sinking Account Payments.  
Any interest earned on amounts on deposit in the Principal Fund and any other funds remaining in 
the Principal Fund after the payment of all principal payments required on any Principal Payment 
Date or Mandatory Sinking Account Payment Date by this Trust Agreement (or any instrument 
authorizing the issuance of Additional Certificates) in each Certificate Year shall be transferred to 
the Coverage Fund. 

(f) Coverage Fund.  Sixth, to the Coverage Fund amount sufficient to make all deposits 
into the Coverage Fund required by this Trust Agreement, or any subsequent trust agreement 
entered in connection with the issuance of Additional Certificates, as described below.  Funds from 



22 
4149-9694-1339.13 

the Economic Development Grant Fund, after the deposits required in Sections 5.02(a) through 
5.02(e) above, there shall be deposited to the Coverage Fund an amount equal to the Coverage 
Fund Required Amount, including any additional deposits into the Coverage Fund sufficient to 
provide for the increased reserve requirements resulting from the issuance of any Additional 
Certificates.  Any interest earned on amounts on deposit in the Coverage Fund and any other funds 
remaining in the Coverage Fund in excess of the Coverage Fund Required Amount after the 
payment of all interest payments required on any Interest Payment Date by this Trust Agreement 
(or any instrument authorizing the issuance of Additional Certificates) in each Certificate Year 
shall be transferred to the Developer Repayment Fund.  Whenever the balance in the Coverage 
Fund is reduced below Coverage Fund Required Amount, funds from the Economic Development 
Grant Fund, after the deposits required in Sections 5.02(a) through 5.02(e) above, shall again be 
deposited to the Coverage Fund until the Coverage Fund has been restored to Coverage Fund 
Required Amount. 

The Coverage Fund shall be used to pay, first, the principal of the Certificates and, second, the 
interest on the Certificates in any Certificate Year when there is not sufficient money available for 
such purpose.  The Coverage Fund may also be used to finally to pay and retire the last Certificates 
to mature or be redeemed as described below. 

Whenever the total amounts on deposit to the credit of the Interest Fund, the Principal Fund and 
the Coverage Fund shall be equivalent to the sum of the aggregate principal amount of all 
Outstanding Certificates plus the aggregate amount of all interest accrued and to accrue thereon, 
no further payments need be made into the Principal Fund, the Interest Fund or the Coverage Fund, 
and such Certificates shall not be regarded as being Outstanding except for the purpose of being 
paid with the moneys on deposit in such Funds. 

(g) Developer Repayment Fund.  Any funds remaining in the Economic Development 
Grant Payment Fund after the full deposit of all amounts required by Section 5.02(a), 5.02(b), 
5.02(c), 5.02 (d), 5.02(e) and 5.02(f) hereof in any Certificate Year will be deposited in the 
Developer Repayment Fund and paid to the Developer without requirement of any further action 
by the Developer.  Any amounts deposited to the Developer Repayment Fund pursuant to the 
provisions hereof shall be paid to the Developer without the requirement of any further action by 
the Developer.  In the absence of any Written Certificate of the Developer directing the Trustee to 
deposit funds for payment to the Developer, any such funds shall be deposited in [Developer 
Account Information].  

In the event the Developer elects to receive Economic Development payments 
semiannually as provided in Section 4 of the Economic Development Agreement, the Developer 
will notify the Trustee of the revised payment schedule. 

Section 5.03. Procedures upon Extraordinary Prepayment.  (a) The Trustee, on the 
prepayment date specified in the Written Request of the Developer filed with the Trustee at the 
time that any prepaid Economic Development Grant Payment is paid with Project Bond proceeds 
to the Trustee, shall deposit in the Prepayment Fund, which the Trustee hereby agrees to establish 
and maintain until the first date upon which the Certificates are no longer Outstanding, that amount 
of moneys representing the portion of the Economic Development Grant Payments designated as 
prepaid Economic Development Grant Payments.  Moneys in the Prepayment Fund shall be used 
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by the Trustee for the purpose of (1) depositing to the Annual Scholarship Donation Fund any 
portion of the Project Bond proceeds designated as Developer Donations, and (2) paying the 
interest, premium, if any, and principal of Certificates to be prepaid.  The Trustee may rely a 
written certificate of a Registered Municipal Advisor in determining the amount of Project Bond 
proceeds that are designated as Developer Donations and the amount of Project Bond proceeds 
that are designated to prepay the Certificates.  Moneys on deposit in the Prepayment Fund that 
represent Developer Donations shall be transferred to the Annual Scholarship Fund.  Moneys on 
deposit in the Prepayment Fund designated to prepay Certificates shall be used to prepay 
Certificates as described herein.  All moneys held by the Trustee in the Prepayment Fund shall 
either be held uninvested or, at the written direction of a Registered Municipal Advisor employed 
by the Developer, invested in Defeasance Securities, which mature in sufficient amounts and on 
the dates needed to make the prepayments of Certificates for which such moneys were deposited.  
Any funds on deposit in the Prepayment Fund in any Certificate Year in excess of the funds 
required to pay, in full, all interest on, premium, if any, and principal of all Certificates to be 
prepaid in that Certificate Year shall be deposited to the Developer Repayment Fund; provided, 
however, that if funds on deposit in the Prepayment Fund in any Certificate year are intended to 
be used to prepay Certificates in the following Certificate Year, the provisions of this sentence 
shall not apply. 

(b) Notwithstanding anything in Section 5.02(e) to the contrary, any funds on deposit 
in the Principal Fund in any Certificate Year which are to be used for the payment of principal on 
Certificates or portions thereof that are prepaid with funds from the Prepayment Fund prior to the 
Principal Payment Date or Mandatory Sinking Account Payment Date of such Certificates or 
portions thereof shall be deposited to the Interest Fund. 

(c) Notwithstanding anything in Section 5.02(d) to the contrary, any funds on deposit 
in the Interest Fund in any Certificate Year which are to be used for the payment of interest on 
Certificates or portions thereof that are prepaid with funds from the Prepayment Fund prior to the 
Interest Payment Date of such Certificates or portions thereof shall be deposited to the Coverage 
Fund.  Notwithstanding anything in Section 5.02(d) to the contrary, any funds on deposit in the 
Interest Fund in any Certificate Year which are to be used for the payment of Interest on 
Certificates or portions thereof, which, as a result of a prepayment of principal, will not accrue and 
is no longer owed to the Owners of such prepaid Certificates subsequent to the prepayment, shall 
be deposited to the Coverage Fund. 

Section 5.04. Additional Certificates.  (a) Additional Certificates. The Developer 
reserves the right to issue one or more series of Additional Certificates on a parity with the 
Outstanding Certificates and any Additional Certificates then Outstanding, payable from, and 
secured by a first lien on and security interest in, the Economic Development Grant Payments 
(excluding the Developer Donations); provided, however, that no Additional Certificates may be 
issued unless: 

(i) All Additional Certificates shall mature only on April 15 and interest 
thereon shall be payable only on the Interest Payment Dates provided herein; 

(ii) The Principal Fund, the Interest Fund and the Coverage Fund each 
contains the amount of money then required to be on deposit therein; 
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(iii) For either (1) the preceding calendar year or (2) any consecutive 12-
month period out of the 18-month period immediately preceding the month in 
which the supplemental trust agreement or other instrument authorizing such 
Additional Certificates is executed and approved, the Economic Development 
Grant Payments received by the Trustee, exclusive of any amounts received as 
Developer Donations, are certified by a Registered Municipal Advisor to have been 
equal to at least one hundred and twenty-five percent (125%) of the Maximum 
Annual Principal and Interest Requirements on all Certificates, after giving effect 
to the issuance of the Additional Certificates to be issued; and 

(iii) Provision is made in the instrument authorizing the Additional 
Certificates then proposed to be issued for (1) additional payments into the 
Principal Fund and the Interest Fund sufficient to provide for the payment of the 
increased principal of and interest on the Certificates resulting from the issuance of 
such Additional Certificates, and (2) additional payments into the Coverage Fund 
sufficient to provide for the accumulation therein of the increased Coverage Fund 
Required Amount resulting from the issuance of such Additional Certificates. 

(b) Subordinate Lien Obligations. Nothing herein shall prevent the Developer from 
issuing additional subordinate lien obligations from funds received from the Trustee from the 
Developer Repayment Fund.    

Section 5.05. Investments.   (a) General. Except as otherwise provided herein, all moneys 
in any of the funds or accounts established pursuant to this Trust Agreement and held by the 
Trustee shall be invested by the Trustee solely in Permitted Investments, as directed in writing by 
the Owners of a majority of the Certificates then Outstanding two Business Days prior to the 
making of such investment.  Moneys in all funds and accounts held by the Trustee shall be invested 
in Permitted Investments maturing not later than the date on which it is estimated that such moneys 
will be required for the purposes specified in this Trust Agreement.  Absent timely written direction 
from the Owners of the Certificates then Outstanding, the Trustee shall invest any funds held by it 
in [money market fund name]. 

(b) Role and Responsibilities of the Trustee. The Trustee or an affiliate thereof may act 
as principal or agent in the acquisition or disposition of any such Permitted Investment and shall 
be entitled to a customary and reasonable fee therefor.  The Trustee shall not be liable or 
responsible for any loss suffered in connection with any such investment made by it under the 
terms of and in accordance with this Trust Agreement.  The Trustee shall sell or present for 
redemption any obligations so purchased whenever it shall be necessary in order to provide 
moneys to meet any payment of the funds so invested, and the Trustee shall not be liable or 
responsible for any losses resulting from any such investment sold or presented for redemption. 

(c) Earnings. Any interest or profits received with respect to investments held in any 
of the funds or accounts established hereunder shall be retained therein.   
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ARTICLE VI 

COVENANTS

Section 6.01. Compliance with Trust Agreement.  The Trustee will execute and deliver 
the Certificates only in accordance with the provisions hereof, and the Developer shall faithfully 
comply with, keep, observe and perform all the agreements, conditions, covenants and terms 
contained in this Trust Agreement required to be complied with, kept, observed and performed by 
it. 

Section 6.02. Compliance with Economic Development Agreement.  The Developer 
shall faithfully comply with, keep, observe and perform all the agreements, conditions, covenants 
and terms contained in the Economic Development Agreement required to be complied with, kept, 
observed and performed by it and, together with the Trustee, shall enforce the Economic 
Development Agreement against the other party thereto in accordance with their respective terms.  
The Developer shall not agree to or allow the modification or amendment of the Economic 
Development Agreement without the written consent of the holders of all then Outstanding 
Certificates 

Section 6.03. Observance of Laws and Regulations.  The Developer and the Trustee 
shall faithfully comply with, keep, observe and perform all valid and lawful obligations or 
regulations now or hereafter imposed on them by contract, or prescribed by any law of the United 
States of America or of the State of Texas, or by any officer, board or commission having 
jurisdiction or control, as a condition of the continued enjoyment of each and every franchise, right 
or privilege now owned or hereafter acquired by them, including their right to exist and carry on 
their respective businesses, to the end that such franchises, rights and privileges shall be 
maintained and preserved and shall not become abandoned, forfeited or in any manner impaired. 

Section 6.04. Other Liens.  So long as any Certificates are Outstanding, neither the 
Trustee or the Developer shall create or suffer to be created any pledge of or lien on the amounts 
on deposit in any of the funds or accounts created hereunder, other than the pledge and lien hereof. 

Section 6.05. Prosecution and Defense of Suits.  The Developer shall promptly, upon 
request of the Trustee or any Owner, take such action from time to time as may be necessary or 
proper to remedy or cure any cloud upon or defect in the right to receive or title to the Economic 
Development Grant or any part thereof, whether now existing or hereafter developing, shall 
prosecute all actions, suits or other proceedings as may be appropriate for such purpose and shall 
indemnify and save the Trustee and every Owner harmless from all cost, damage, expense or loss, 
including attorneys’ fees, which they or any of them may incur by reason of any such cloud, defect, 
action, suit or other proceeding. 

Section 6.06. Further Assurances.  Whenever and so often as requested to do so by the 
Trustee or any Owner, the Developer will promptly execute and deliver or cause to be executed 
and delivered all such other and further assurances, documents or instruments and promptly do or 
cause to be done all such other and further things as may be necessary or reasonably required in 
order to further and more fully vest in the Trustee and the Owners all advantages, benefits, 
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interests, powers, privileges and rights conferred or intended to be conferred upon them hereby or 
by the Economic Development Agreement. 
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ARTICLE VII 

DEFAULT AND LIMITATIONS OF LIABILITY 

Section 7.01. Action on Default.  If an event of default of the Economic Development 
Agreement shall happen, then such event of default shall constitute an event of default hereunder.  
The Trustee may give notice of an event of default under the Economic Development Agreement 
to the Developer, the EMCID and the Zone, and shall do so if directed in writing to do so by the 
Owners of not less than a majority of the aggregate principal evidenced by Certificates then 
Outstanding.  In each and every case during the continuance of an event of default, the Trustee 
may, at the direction of the Owners of not less than a majority of the aggregate principal evidenced 
by Certificates then Outstanding, exercise any of the remedies granted to the Developer under the 
Economic Development Agreement and, in addition, take whatever action at law or in equity may 
appear necessary or desirable to enforce its rights as assignee pursuant to this Trust Agreement or 
to protect and enforce any of the rights vested in the Trustee or the Owners by this Trust Agreement 
or by the Certificates, either at law or in equity or in bankruptcy or otherwise, whether for the 
specific enforcement of any covenant or agreement or for the enforcement of any other legal or 
equitable right, including any one or more of the remedies set forth in Section 7.02 hereof. 

Section 7.02. Other Remedies of the Trustee.  Subject to the provisions of Section 7.01 
hereof, the Trustee shall have the right: 

(a) by mandamus or other action or proceeding or suit at law or in equity to 
enforce its rights against the EMCID and the Zone or any member, director, officer or 
employee thereof, and to compel the EMCID and the Zone or any such member, director, 
officer or employee to perform or carry out its or his or her duties under law and the 
agreements and covenants required to be performed by it or him or her contained herein; 

(b) by action or proceeding or suit at law or in equity to enforce its rights against 
the Developer or any member, director, officer or employee thereof, and to compel the 
Developer or any such member, director, officer or employee to perform or carry out its or 
his or her duties under law and the agreements and covenants required to be performed by 
it or him or her contained herein; 

(c) by suit in equity to enjoin any acts or things which are unlawful or violate 
the rights of the Trustee or the Owners; or 

(d) by suit in equity upon the happening of any event of default hereunder to 
require the Developer to account as the trustee of an express trust. 

Section 7.03. Non-Waiver.  The Trustee shall not waive any default or breach of duty or 
contract hereunder without the prior written consent of the Owners of not less than a majority of 
the aggregate principal evidenced by Certificates then Outstanding.  A waiver of any default or 
breach of duty or contract by the Trustee shall not affect any subsequent default or breach of duty 
or contract or impair any rights or remedies on any such subsequent default or breach of duty or 
contract.  No delay or omission by the Trustee to exercise any right or remedy accruing upon any 
default or breach of duty or contract shall impair any such right or remedy or shall be construed to 
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be a waiver of any such default or breach of duty or contract or an acquiescence therein, and every 
right or remedy conferred upon the Trustee by law or by this Article may be enforced and exercised 
from time to time and as often the Trustee shall deem expedient. 

If any action, proceeding or suit to enforce any right or to exercise any remedy is abandoned 
or determined adversely to the Trustee or any Owner, then subject to any adverse determination, 
the Trustee, such Owner and the Developer shall be restored to their former positions, rights and 
remedies as if such action, proceeding or suit had not been brought or taken. 

Section 7.04. Remedies Not Exclusive.  Subject to the provisions of Section 7.01 hereof, 
no remedy herein conferred upon or reserved to the Trustee is intended to be exclusive of any other 
remedy, and each such remedy shall be cumulative and shall be in addition to every other remedy 
given hereunder or now or hereafter existing in law or in equity or by statute or otherwise and may 
be exercised without exhausting and without regard to any other remedy conferred by any law.  
The assertion or employment of any right or remedy hereunder, or otherwise, shall not prevent the 
concurrent assertion or employment of any other appropriate right or remedy. 

Section 7.05. No Liability by the Developer to the Owners.  Except for the performance 
of the other agreements and covenants required to be performed by it contained in the Economic 
Development Agreement, the Developer shall not have any obligation or liability to the Owners 
with respect to the Trust Agreement or the preparation, execution, delivery or transfer of the 
Certificates or the disbursement of the Economic Development Grant Payments by the Trustee to 
the Owners, or with respect to the performance by the Trustee of any right or obligation required 
to be performed by it contained herein. 

Section 7.06. No Liability of the Trustee to the Owners.  Except as expressly provided 
herein, the Trustee shall not have any obligation or liability to the Owners with respect to the 
payment when due of the Economic Development Grant Payments by EMCID or the Zone, or with 
respect to the performance by the Developer of the other agreements and covenants required to be 
performed by them, respectively, contained in the Economic Development Agreement or herein. 

Section 7.07. Application of Amounts After Default.  All payments received by the 
Trustee after a default by EMCID, the Zone or the Developer of the Economic Development 
Agreement, and all damages or other payments received by the Trustee for the enforcement of any 
rights and powers of the Trustee under this Trust Agreement, shall be deposited into the Economic 
Development Grant Fund and as soon as practicable thereafter applied: 

(a) to the payment of all amounts due the Trustee under Section 8.07 hereof; 

(b) to the payment of Developer Donations as described herein; 

(c) to the payment of all amounts then due for interest evidenced by the 
Certificates, in respect of which, or for the benefit of which, money has been collected 
(other than Certificates which have become payable prior to such event of default and 
money for the payment of which is held by the Trustee), ratably without preference or 
priority of any kind, according to the amounts of interest evidenced by such Certificates 
due and payable; and 
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(d) to the payment of all amounts then due for principal evidenced by the 
Certificates, in respect of which, or for the benefit of which, money has been collected 
(other than Certificates which have become payable prior to such event of default and 
money for the payment of which is held by the Trustee), ratably without preference or 
priority of any kind, according to the amounts of principal evidenced by such Certificates 
due and payable. 

Section 7.08. Trustee May Enforce Claims Without Possession of Certificates.  All 
rights of action and claims under this Trust Agreement or the Certificates may be prosecuted and 
enforced by the Trustee without the possession of any of the Certificates or the production thereof 
in any proceeding relating thereto, and any such proceeding instituted by the Trustee shall be 
brought in its own name as trustee of an express trust, and any recovery of judgment shall, after 
provision for the payment of the reasonable compensation, expenses, disbursements and advances 
of the Trustee, its agents and counsel, be for the ratable benefit of the Owners of the Certificates 
in respect of which such judgment has been recovered. 

Section 7.09. Limitation on Suits.  No Owner of any Certificate shall have any right to 
institute any proceeding, judicial or otherwise, with respect to this Trust Agreement, or for the 
appointment of a receiver or trustee, or for any other remedy hereunder, unless (a) such Owner 
shall have previously given written notice to the Trustee of a continuing event of default, (b) the 
Owners of not less than 25% of the aggregate amount of principal evidenced by Certificates then 
Outstanding shall have made written request to the Trustee to institute proceedings in respect of 
such event of default in its own name as Trustee hereunder, (c) such Owner or Owners shall have 
afforded to the Trustee indemnity satisfactory to the Trustee against the costs, expenses and 
liabilities to be incurred in compliance with such request, (d) the Trustee for 60 days after its 
receipt of such notice, request and offer of indemnity shall have failed to institute any such 
proceedings, and (e) no direction inconsistent with such written request shall have been given to 
the Trustee during such 60 day period by the Owners of a majority of the aggregate amount of 
principal evidenced by Certificates then Outstanding; it being understood and intended that no one 
or more Owners of Certificates shall have any right in any manner whatever by virtue of, or by 
availing of, any provision of this Trust Agreement to affect, disturb or prejudice the rights of any 
other Owner of Certificates, or to obtain or seek to obtain priority or preference over any other 
Owner or to enforce any right under this Trust Agreement, except in the manner herein provided 
and for the equal and ratable benefit of all the Owners of Certificates. 
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ARTICLE VIII 

THE TRUSTEE 

Section 8.01. Duties and Liabilities of Trustee.  The Trustee shall, prior to an event of 
default, and after the curing or waiver of all events of default which may have occurred, perform 
such duties and only such duties as are expressly and specifically set forth in this Trust Agreement. 
The Trustee shall, during the existence of any event of default which has not been cured or waived, 
exercise such of the rights and powers vested in it by this Trust Agreement, and use the same 
degree of care and skill in their exercise, as a prudent person would exercise or use under the 
circumstances in the conduct of such person’s own affairs. 

Section 8.02. Qualifications; Removal and Resignation; Successors.  (a) The Trustee 
initially a party hereto and any successor thereto shall at all times be a trust company, national 
banking association or bank having trust powers in good standing in or incorporated under the 
laws of the United States or any state thereof, having (or if such trust company, national banking 
association or bank is a member of a bank holding company system, its parent bank holding 
company shall have) a combined capital and surplus of at least $250,000,000, and subject to 
supervision or examination by a federal or state agency. If such trust company, national banking 
association or bank publishes a report of condition at least annually, pursuant to law or to the 
requirements of any supervising or examining agency above referred to, then for the purpose of 
this subsection the combined capital and surplus of such trust company, national banking 
association or bank shall be deemed to be its combined capital and surplus as set forth in its most 
recent report of condition so published. 

(b) The Developer or not less than a majority of the aggregate amount of principal 
evidenced by the Certificates at the time Outstanding (or their attorneys duly authorized in 
writing), may, by an instrument in writing, upon at least 30 days’ notice to the Trustee, remove the 
Trustee initially a party hereto and any successor thereto unless an event of default shall have 
occurred and then be continuing, and shall remove the Trustee initially a party hereto and any 
successor thereto if at any time the Trustee shall cease to be eligible in accordance with subsection 
(a) of this Section, or shall become incapable of acting, or shall be adjudged a bankrupt or 
insolvent, or a receiver of the Trustee or its property shall be appointed, or any public officer shall 
take control or charge of the Trustee or of its property or affairs for the purpose of rehabilitation, 
conservation or liquidation, in each case by giving written notice of such removal to the Trustee.  

(c) The Trustee may at any time resign by giving written notice of such resignation 
by first class mail, postage prepaid, to the Developer and the Owners at the respective addresses 
shown on the Registration Books. In case at any time the Trustee shall cease to be eligible in 
accordance with the provisions of subsection (a) of this Section, the Trustee shall resign 
immediately in the manner and with the effect specified in this Section. 

(d) Upon removal or resignation of the Trustee, the Developer shall promptly appoint 
a successor Trustee by an instrument in writing.  Any removal or resignation of the Trustee and 
appointment of a successor Trustee shall become effective upon acceptance of appointment by the 
successor Trustee; provided, however, that any successor Trustee shall be qualified as provided in 
subsection (a) of this Section. If no qualified successor Trustee shall have been appointed and have 



31 
4149-9694-1339.13 

accepted appointment within 45 days following notice of removal or notice of resignation as 
aforesaid, the removed or resigning Trustee or any Owner (on behalf of such Owner and all other 
Owners) may petition any court of competent jurisdiction for the appointment of a successor 
Trustee, and such court may thereupon, after such notice, if any, as it may deem proper, appoint 
such successor Trustee. Any successor Trustee appointed under this Trust Agreement shall signify 
its acceptance of such appointment by executing and delivering to the Developer and its 
predecessor Trustee a written acceptance thereof, and thereupon such successor Trustee, without 
any further act, deed or conveyance, shall become vested with all the moneys, estates, properties, 
rights, powers, trusts, duties and obligations of such predecessor Trustee, with like effect as if 
originally named Trustee herein; but, nevertheless at the written request of the Developer or the 
successor Trustee, such predecessor Trustee shall execute and deliver any and all instruments of 
conveyance or further assurance and do such other things as may reasonably be required for more 
fully and certainly vesting in and confirming to such successor Trustee all the right, title and 
interest of such predecessor Trustee in and to any property held by it under this Trust Agreement 
and shall pay over, transfer, assign and deliver to the successor Trustee any money or other 
property subject to the trusts and conditions herein set forth. Upon acceptance of appointment by 
a successor Trustee as provided in this subsection, the successor Trustee shall, within 15 days after 
such acceptance, mail, by first class mail postage prepaid, a notice of the succession of such 
Trustee to the trusts hereunder to the Owners at the addresses shown on the Registration Books. 

(e) Any trust company, national banking association or bank into which the Trustee 
may be merged or converted or with which it may be consolidated or any trust company, national 
banking association or bank resulting from any merger, conversion or consolidation to which it 
shall be a party or any trust company, national banking association or bank to which the Trustee 
may sell or transfer all or substantially all of its corporate trust business, provided such trust 
company, national banking association or bank shall be eligible under subsection (a) of this 
Section, shall be the successor to such Trustee, without the execution or filing of any paper or any 
further act, anything herein to the contrary notwithstanding. 

Section 8.03. Liabilities of the Trustee.  (a) The recitals of facts herein shall be taken as 
statements of the Developer, and the Trustee shall not assume responsibility for the correctness of 
the same. The Trustee shall, however, be responsible for its representations contained in the 
Certificates.  

(b) The Trustee makes no representations as to the validity or sufficiency of this Trust 
Agreement or the assignment made to it by this Trust Agreement, the Economic Development 
Agreement, or in respect of the security afforded by this Trust Agreement, and the Trustee shall 
incur no responsibility in respect thereof. The Trustee shall be under no responsibility or duty with 
respect to (i) the delivery of the Certificates for value, (ii) the application of the proceeds thereof 
except to the extent that such proceeds are received by it in its capacity as Trustee, or (iii) the 
application of any moneys paid to the Developers or others in accordance with this Trust 
Agreement, except as to the application of any moneys paid to it in its capacity as Trustee.  

(c) The Trustee shall not be liable in connection with the performance of its duties 
hereunder, except for its own negligence or willful misconduct. 
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(d) No provision of this Trust Agreement or any other document related hereto shall 
require the Trustee to risk or advance its own funds.  

(e) The Trustee may execute any of its powers or duties hereunder through attorneys, 
agents or receivers and shall not be answerable for the actions of such attorneys, agents or receivers 
if selected by it with reasonable care. 

(f) The Trustee shall not be liable for any error of judgment made in good faith by a 
responsible officer, unless it shall be proved that the Trustee was negligent in ascertaining the 
pertinent facts. 

(g) The immunities and protections extended to the Trustee also extend to its directors, 
officers, employees and agents. 

(h) Before taking action under Article VII, under this Article or upon the direction of 
the Owners, the Trustee may require indemnity satisfactory to the Trustee be furnished to it to 
protect it against all fees and expenses, including those of its attorneys and advisors, and protect it 
against all liability it may incur. 

(i) The Trustee shall not be liable with respect to any action taken or omitted to be 
taken by it in good faith in accordance with the direction of the Owners of the applicable aggregate 
amount of principal evidenced by the Certificates at the time Outstanding relating to the time, 
method and place of conducting any proceeding for any remedy available to the Trustee, or 
exercising any trust or power conferred upon the Trustee under this Trust Agreement. 

(j) The Trustee may become the Owner of Certificates with the same rights it would 
have if it were not Trustee and, to the extent permitted by law, may act as depository for and permit 
any of its officers or directors to act as a member of, or in any other capacity with respect to, any 
committee formed to protect the rights of Owners, whether or not such committee shall represent 
the Owners of a majority in aggregate amount of principal evidenced by the Certificates then 
Outstanding. 

(k) The Trustee shall have no responsibility with respect to any information, statement, 
or recital in any official statement, offering memorandum or any other disclosure material prepared 
or distributed with respect to the Certificates. 

(l) The Trustee shall not be liable for the failure to take any action required to be taken 
by it hereunder if and to the extent that the Trustee's taking such action is prevented by reason of 
an act of God, terrorism, war, riot, strike, fire, flood, earthquake, epidemic or other, similar 
occurrence that is beyond the control of the Trustee and could not have been avoided by exercising 
due care. 

(m) The Trustee shall not be deemed to have knowledge of an event of default 
hereunder unless it has actual knowledge thereof. 

(n) The permissive right of the Trustee to do things enumerated in this Trust Agreement 
shall not be construed as a duty and it shall not be answerable for other than its negligence or 
willful misconduct. 
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(o) The Trustee shall not be responsible for or accountable to anyone for the subsequent 
use or application of any moneys which shall be released or withdrawn in accordance with the 
provisions hereof. 

Section 8.04. Right to Rely on Documents and Opinions.  (a) The Trustee shall be 
protected in acting upon any notice, resolution, request, consent, order, certificate, report, opinion, 
bonds or other paper or document believed by it to be genuine and to have been signed or presented 
by the proper party or parties.  

(b) Whenever in the administration of the duties imposed upon it by this Trust 
Agreement, the Trustee shall deem it necessary or desirable that a matter be proved or established 
prior to taking or suffering any action hereunder, such matter (unless other evidence in respect 
thereof be herein specifically prescribed) may be deemed to be conclusively proved and 
established by a Written Certificate of the Developer, and such Written Certificate of the 
Developer shall be full warrant to the Trustee for any action taken or suffered in good faith under 
the provisions of this Trust Agreement in reliance upon such Written Certificate of the Developer, 
but in its discretion the Trustee may, in lieu thereof, accept other evidence of such matter or may 
require such additional evidence as it may deem reasonable.  

(c) The Trustee may consult with counsel with regard to legal questions, and the 
opinion of such counsel shall be full and complete authorization and protection in respect of any 
action taken or suffered by it hereunder in good faith and in accordance therewith. 

Section 8.05. Accounting Records and Financial Statements.  (a) The Trustee shall at 
all times keep, or cause to be kept, proper books of record and account, prepared in accordance 
with prudent corporate trust industry standards, in which accurate entries shall be made of all 
transactions made by it relating to the proceeds of the Certificates, the Economic Development 
Grant Payments received by it and all funds and accounts established by it pursuant to this Trust 
Agreement. Such books of record and account shall be available for inspection by the Developer 
and any Owner during regular business hours and upon reasonable notice and under reasonable 
circumstances as agreed to by the Trustee. The Trustee shall deliver to the Developer a monthly 
accounting of the funds and accounts it holds under this Trust Agreement and shall make such 
accounting available to any Owner upon the written request of any Owner; provided, however, 
that the Trustee shall not be obligated to deliver an accounting for any fund or account that (i) has 
a balance of zero, and (1) has not had any activity since the last reporting date 

(b) Not less than annually after receipt of the Economic Development Grant Payments 
on or about each April 1, the Trustee shall cause a Sales and Use Tax Audit to be performed and 
shall cause such Sales and Use Tax Audit to be delivered to the Developer and each Owner by July 
15 of such year.  Any determination of a default of the Economic Development Agreement, as 
evidenced by written notice to the Trustee from a majority of the aggregate amount of principal 
evidenced by the Certificates then Outstanding, as a result of the information contained in any 
Sales and Use Tax Audit shall be subject to the provisions of Article VII hereof. 

Section 8.06. Preservation and Inspection of Documents.  All documents received by 
the Trustee under the provisions of this Trust Agreement shall be retained in its possession and 
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shall be subject during business hours and upon reasonable notice to the inspection of the 
Developer and the Owners and their agents and representatives duly authorized in writing. 

Section 8.07. Compensation and Indemnification.  Subject to payment pursuant to 
Section 5.02(b) hereof, the Developer shall pay to the Trustee from time to time all reasonable 
compensation pursuant to a pre-approved fee letter for all services rendered under this Trust 
Agreement, and also all reasonable expenses, charges, legal and consulting fees pursuant to a pre-
approved fee letter and other disbursements pursuant to a pre-approved fee letter and those of its 
attorneys, agents and employees, incurred in and about the performance of their powers and duties 
under this Trust Agreement. The Developer shall indemnify and save the Trustee harmless against 
any costs, claims, expenses (including fees and expenses of its counsel), and liabilities which it 
may incur in the exercise and performance of its powers and duties hereunder, including the 
enforcement of any remedies and the defense of any suit, and which are not due to its negligence 
or its willful misconduct. The duty of the Developer to indemnify the Trustee shall survive the 
resignation or removal of the Trustee and the termination and discharge of this Trust Agreement.  
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ARTICLE IX 

AMENDMENT OF OR SUPPLEMENT TO TRUST AGREEMENT 

Section 9.01. Amendment or Supplement.  (a)  This Trust Agreement and the rights and 
obligations of the Developer, the Owners and the Trustee hereunder may be amended or 
supplemented at any time by an amendment hereof or supplement hereto which shall become 
binding when the prior written consents of the Owners of a majority of the aggregate amount of 
principal evidenced by the Certificates then Outstanding are filed with the Trustee.  No such 
amendment or supplement shall (i) extend the stated Principal Payment Date of any Certificate or 
reduce the rate of interest applicable to the interest evidenced thereby or extend the time of 
payment of such interest or reduce the amount of principal evidenced thereby or reduce the amount 
of any Mandatory Sinking Account Payment or change the prepayment terms and provisions or 
the provisions regarding delivery of notice of prepayment without the prior written consent of the 
Owner of each Certificate so affected, (ii) permit any pledge of, or the creation of any lien on, 
security interest in or charge or other encumbrance upon the assets pledged under this Trust 
Agreement prior to or on a parity with the pledge contained in, and the lien and security interest 
created by, this Trust Agreement or deprive the Owners of the pledge contained in, and the lien 
and security interest created by, this Trust Agreement, except as expressly provided in this Trust 
Agreement, without the consent of the Owners of all of the Certificates then Outstanding, (iii) 
modify any of the rights or obligations of the Trustee without the prior written consent of the 
Trustee, or (iv) amend this Section without the prior written consent of the Owners of all 
Certificates then Outstanding.  

(b) This Trust Agreement and the rights and obligations of the Developer, the Owners 
and the Trustee hereunder may also be amended or supplemented at any time by an amendment 
hereof or supplement hereto which shall become binding upon execution, but without the written 
consents of any Owners and only for any one or more of the following purposes: 

(i) to add to the agreements, conditions, covenants and terms required by the 
Developer to be observed or performed herein other agreements, conditions, covenants and 
terms thereafter to be observed or performed by the Developer, or to surrender any right or 
power reserved herein to or conferred herein on the Developer; 

(ii) to make such provisions for the purpose of curing any ambiguity or of 
correcting, curing or supplementing any defective provision contained herein or in regard 
to questions arising hereunder which the Developer may deem desirable or necessary and 
not inconsistent herewith; 

(iii) to make such additions, deletions or modifications as may be necessary or 
appropriate to assure the exclusion from gross income for federal income tax purposes of 
interest evidenced by the Certificates; or 

(iv) for any other reason, provided such amendment or supplement does not 
adversely affect the rights or interests of the Owners; provided, however, that the 
Developer and the Trustee may rely in entering into any such amendment or supplement 
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upon an Opinion of Counsel stating that the requirements of this paragraph have been met 
with respect to such amendment or supplement. 

The Trustee is not obligated to enter into any amendment or supplement that adversely 
affects the rights or obligations of the Trustee. 

Section 9.02. Endorsement or Replacement of Certificates After Amendment or 
Supplement.  After the effective date of any action taken as hereinabove provided in this Article, 
the Trustee may determine that the Certificates may bear a notation by endorsement in form 
approved by the Trustee as to such action, and in that case upon demand of the Owner of any 
Outstanding Certificate and presentation of such Certificate for such purpose at the Principal 
Office of the Trustee a suitable notation as to such action shall be made on such Certificate.  If the 
Trustee shall receive an Opinion of Counsel advising that new Certificates modified to conform to 
such action are necessary, modified Certificates shall be prepared, and in that case upon demand 
of the Owner of any Outstanding Certificates such new Certificates shall be exchanged at the 
Principal Office of the Trustee without cost to each Owner for Certificates then Outstanding upon 
surrender of such Outstanding Certificates. 

Section 9.03. Amendment by Mutual Consent.  The provisions of this Article shall not 
prevent any Owner from accepting any amendment as to the particular Certificates owned by such 
Owner, provided that due notation thereof is made on such Certificates. 
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ARTICLE X 

DEFEASANCE 

Section 10.01. Discharge of Trust Agreement.  (a)  If there shall be paid (i) to the 
Owners of all Outstanding Certificates the principal, interest and premium, if any, evidenced 
thereby at the times and in the manner stipulated herein and therein, and (ii) all other amounts due 
hereunder, then the Owners shall cease to be entitled to the pledge of the assets provided for herein, 
and all agreements, covenants and other obligations of the Developer hereunder shall thereupon 
cease, terminate and become void and this Trust Agreement shall be discharged and satisfied. In 
such event, the Trustee shall execute and deliver to the Developer all such instruments as may be 
necessary or desirable to evidence such discharge and satisfaction, and the Trustee shall pay over 
or deliver to the Developer all money or securities held by it pursuant hereto which are not required 
for the payment of the principal, interest and premium, if any, evidenced by the Certificates. 

(b) Subject to the provisions of subsection (a) of this Section, when any Certificate 
shall have been paid and if, at the time of such payment, the Developer shall have kept, performed 
and observed all of the covenants and promises in this Trust Agreement and the Assignment  
Agreement required or contemplated to be kept, performed and observed by it or on its part on or 
prior to that time, then this Trust Agreement shall be considered to have been discharged in respect 
of such Certificate and such Certificate shall cease to be entitled to the pledge of the assets provided 
herein, and all agreements, covenants and other obligations of the Developer hereunder shall cease, 
terminate, become void and be completely discharged and satisfied as to such Certificate.  

(c) Notwithstanding the discharge and satisfaction of this Trust Agreement or the 
discharge and satisfaction of this Trust Agreement in respect of any Certificate, those provisions 
of this Trust Agreement relating to the payment of the principal, interest and premium, if any, 
evidenced by Certificates, exchange and transfer of Certificates, replacement of mutilated, 
destroyed, lost or stolen Certificates, the safekeeping and cancellation of Certificates, and the 
duties of the Trustee in connection with all of the foregoing, shall remain in effect and shall be 
binding upon the Trustee and the Owners of such Certificate, and the Trustee shall continue to be 
obligated to hold in trust any moneys or investments then held by the Trustee for the payment of 
the principal, interest and premium, if any, evidenced by such Certificate, and to pay to the Owner 
of such Certificate the funds so held by the Trustee as and when such payment becomes due. 

Section 10.02. Certificates Deemed To Have Been Paid.  (a)  If moneys shall have been 
set aside and held by the Trustee for the payment or prepayment of the principal evidenced by any 
Certificate and the payment of the interest evidenced thereby to the stated Principal Payment Date 
or prepayment date thereof, such Certificate shall be deemed to have been paid within the meaning 
and with the effect provided in Section 10.01 hereof. Any Outstanding Certificate shall prior to its 
stated Principal Payment Date or the prepayment date thereof be deemed to have been paid within 
the meaning of and with the effect expressed in Section 10.01 hereof if (i) in case any of such 
Certificates is to be prepaid on any date prior to its stated Principal Payment Date, the Developer 
shall have given to the Trustee in form satisfactory to it irrevocable instructions to mail, on a date 
in accordance with the provisions of Section 4.03 hereof, notice of prepayment of such Certificate 
on said prepayment date, said notice to be given in accordance with Section 4.03 hereof, (ii) there 
shall have been deposited with the Trustee either (A) money in an amount which shall be sufficient, 
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or (B) Defeasance Securities, the principal of and the interest on which when due, and without any 
reinvestment thereof, will provide moneys which shall be sufficient to pay when due the interest 
evidenced by such Certificate to become due on and prior to its stated Principal Payment Date or 
the prepayment date thereof, as the case may be, and the principal and premium, if any, evidenced 
by such Certificate, and (iii) in the event such Certificate is not by its terms subject to prepayment 
within the next succeeding 60 days, the Developer shall have given the Trustee in form satisfactory 
to it irrevocable instructions to mail as soon as practicable, a notice to the Owner of such Certificate 
that the deposit required by clause (ii) above has been made with the Trustee and that such 
Certificate is deemed to have been paid in accordance with this Section and stating stated Principal 
Payment Date or prepayment date upon which money is to be available for the payment of the 
principal and premium, if any, evidenced by such Certificate. 

(b) No Certificate shall be deemed to have been paid pursuant to clause (ii) of 
subsection (a) of this Section unless (i) the Developer shall have caused to be delivered to the 
Trustee (A) an executed copy of a Verification Report with respect to such deemed payment, 
addressed to the Developer and the Trustee, in form and in substance acceptable to the Developer 
and the Trustee, (B) a copy of the escrow agreement entered into in connection with the deposit 
pursuant to clause (ii)(B) of subsection (a) of this Section resulting in such deemed payment, which 
escrow agreement shall provide that no substitution of Defeasance Securities shall be permitted 
except with other Defeasance Securities and upon delivery of a new Verification Report and no 
reinvestment of Defeasance Securities shall be permitted except as contemplated by the original 
Verification Report or upon delivery of a new Verification Report, and (C) a copy of an Opinion 
of Counsel, dated the date of such deemed payment and addressed to the Developer and the 
Trustee, in form and in substance acceptable to the Developer and the Trustee, to the effect that 
such Certificate has been paid within the meaning and with the effect expressed in this Trust 
Agreement, this Trust Agreement has been discharged in respect of such Certificate and all 
agreements, covenants and other obligations of the Developer hereunder as to such Certificate 
have ceased, terminated, become void and been completely discharged and satisfied.  

Section 10.03. Unclaimed Moneys.  Subject to the escheat laws of the State, any moneys 
held by the Trustee in trust for the payment and discharge of the interest or principal evidenced by 
any of the Certificates which remain unclaimed for two years after the date when such interest or 
principal evidenced by such Certificates have become payable, if such moneys were held by the 
Trustee at such date, or for two years after the date of deposit of such moneys if deposited with the 
Trustee after the date when the interest and principal evidenced by such Certificates have become 
payable, shall, at the Written Request of the Developer be repaid by the Trustee to the Developer 
as its absolute property free from trust, and the Trustee shall thereupon be released and discharged 
with respect thereto and the Owners shall look only to the Developer for the payment of the interest 
and principal evidenced by such Certificates. 
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ARTICLE XI

MISCELLANEOUS 

Section 11.01. Benefits of Trust Agreement.  Nothing contained herein, expressed or 
implied, is intended to give to any person other than the Trustee, the Developer and the Owners 
any claim, remedy or right under or pursuant hereto, and any agreement, condition, covenant or 
term required herein to be observed or performed by or on behalf of the Developer shall be for the 
sole and exclusive benefit of the Trustee, the Developer and the Owners.  

Section 11.02. Successor Deemed Included in all References to Predecessor.
Whenever the Trustee, the Developer, or any officer thereof, is named or referred to herein, such 
reference shall be deemed to include the successor to the powers, duties and functions that are 
presently vested in the Trustee, the Developer, or such officer, and all agreements, conditions, 
covenants and terms required hereby to be observed or performed by or on behalf of the Trustee, 
the Developer, or any officer thereof, shall bind and inure to the benefit of the respective successors 
thereof whether so expressed or not. 

Section 11.03. Execution of Documents by Owners.  Any declaration, request or other 
instrument which is permitted or required herein to be executed by Owners may be in one or more 
instruments of similar tenor and may be executed by Owners in person or by their attorneys 
appointed in writing.  The fact and date of the execution by any Owner or his attorney of any 
declaration, request or other instrument or of any writing appointing such attorney may be proved 
by the certificate of any notary public or other officer authorized to take acknowledgments of deeds 
to be recorded in the state or territory in which he purports to act that the person signing such 
declaration, request or other instrument or writing acknowledged to him the execution thereof, or 
by an affidavit of a witness of such execution duly sworn to before such notary public or other 
officer, or by such other proof as the Trustee may accept which it may deem sufficient. 

The ownership of any Certificates and the amount, payment date, number and date of 
owning the same may be proved by the Registration Books. 

Any declaration, request or other instrument in writing of the Owner of any Certificate 
shall bind all future Owners of such Certificate with respect to anything done or suffered to be 
done by the Developer or the Trustee in good faith and in accordance therewith. 

Section 11.04. Waiver of Personal Liability.  Notwithstanding anything contained 
herein to the contrary, no member, officer or employee of the Developer shall be individually or 
personally liable for the payment of any moneys, including without limitation, the interest or 
principal evidenced by the Certificates, but nothing contained herein shall relieve any member, 
officer or employee of the Developer from the performance of any official duty provided by any 
applicable provisions of law, by the Economic Development Agreement or hereby. 

Section 11.05. Content of Certificates.  Every Written Certificate of the Developer with 
respect to compliance with any agreement, condition, covenant or term contained herein shall be 
substantially in the form attached hereto as Exhibit F and shall include (a) a statement that the 
person making or giving such certificate has read such agreement, condition, covenant or term and 
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the definitions herein relating thereto, (b) a statement that, in the opinion of the signer, the signer 
has made or caused to be made such examination or investigation as is necessary to enable the 
signer to express an informed opinion as to whether or not such agreement, condition, covenant or 
term has been complied with, and (c) a statement as to whether, in the opinion of the signer, such 
agreement, condition, covenant or term has been complied with. 

Any Written Certificate of the Developer may be based, insofar as it relates to legal matters, 
upon an Opinion of Counsel, unless the person making or giving such certificate knows that the 
Opinion of Counsel with respect to the matters upon which each person’s certificate may be based, 
as aforesaid, is erroneous, or in the exercise of reasonable care should have known that the same 
was erroneous.  Any Opinion of Counsel may be based, insofar as it relates to factual matters, upon 
information which is in the possession of the Developer upon a representation by an officer or 
officers of the Developer unless the counsel executing such Opinion of Counsel knows that the 
representation with respect to the matters upon which such counsel’s opinion may be based, as 
aforesaid, is erroneous, or in the exercise of reasonable care should have known that the same was 
erroneous. 

Section 11.06. Funds and Accounts.  Any fund or account required to be established and 
maintained herein by the Trustee may be established and maintained in the accounting records of 
the Trustee either as an account or a fund, and may, for the purposes of such accounting records, 
any audits thereof and any reports or statements with respect thereto, be treated either as an account 
or a fund, but all such records with respect to all such funds and accounts shall at all times be 
maintained in accordance with sound accounting practice and with due regard for the protection 
of the security of the Certificates and the rights of the Owners. 

The Trustee may commingle any of the moneys held by it hereunder for investment 
purposes only; provided, however, that the Trustee shall account separately for the moneys in each 
fund or account established pursuant to this Trust Agreement. 

Section 11.07. Article and Section Headings, Gender and References.  The singular 
form of any word used herein, including the terms defined in Section 1.01 hereof, shall include the 
plural, and vice versa, unless the context otherwise requires. The use herein of a pronoun of any 
gender shall include correlative words of the other genders.  The headings or titles of the several 
Articles and Sections hereof and the table of contents appended hereto shall be solely for 
convenience of reference and shall not affect the meaning, construction or effect hereof.  All 
references herein to “Articles,” “Sections,” subsections or clauses are to the corresponding 
Articles, Sections, subsections or clauses hereof, and the words “hereby,” “herein,” “hereof,” 
“hereto,” “herewith,” “hereunder” and other words of similar import refer to this Trust Agreement 
as a whole and not to any particular Article, Section, subsection or clause thereof. 

Section 11.08. Partial Invalidity.  If any one or more of the agreements, conditions, 
covenants or terms required herein to be observed or performed by or on the part of the Developer 
or the Trustee shall be contrary to law, then such agreement or agreements, such condition or 
conditions, such covenant or covenants or such term or terms shall be null and void to the extent 
contrary to law and shall be deemed separable from the remaining agreements, conditions, 
covenants and terms hereof and shall in no way affect the validity hereof or of the Certificates, and 
the Owners shall retain all the benefit, protection and security afforded to them under any 
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applicable provisions of law.  The Trustee and the Developer hereby declare that they would have 
executed this Trust Agreement, and each and every Article, Section, paragraph, subsection, 
sentence, clause and phrase hereof and would have authorized the execution and delivery of the 
Certificates pursuant hereto irrespective of the fact that any one or more Articles, Sections, 
paragraphs, subsections, sentences, clauses or phrases hereof or the application thereof to any 
person or circumstance may be held to be unconstitutional, unenforceable or invalid. 

Section 11.09. Notices.  All written notices, statements, demands, consents, approvals, 
authorizations, offers, designations, requests or other communications hereunder shall be given to 
the party entitled thereto at its address set forth below, or at such other address as such party may 
provide to the other parties in writing from time to time, namely: 

If to the Developer: Sig-Valley Ranch, Ltd. and  
Valley Ranch Town Center Holdings, Ltd. 
c/o The Signorelli Company 
1400 Woodloch Forest Drive, Suite 200 
The Woodlands, Texas 77380 
Attention:  Daniel K. Signorelli

If to the Trustee: Zions Bancorporation, National Association 
Amegy Bank Division  
Corporate Trust & Escrow Services 
1801 Main Street, Suite 1190  
Houston, Texas 77002

If to the Scholarship 
Foundation 

Attention: Mary Jane Henson 

East Montgomery County Scholarship Foundation 
21575 US Highway 59 North, Suite 200 
New Caney, Texas 77357 
Attention:

Each such notice, statement, demand, consent, approval, authorization, offer, designation, 
request or other communication hereunder shall be deemed delivered to the party to whom it is 
addressed (a) if personally served or delivered, upon delivery, (b) if given by electronic 
communication, whether by telex, telegram, electronic mail or telecopier, upon the sender’s receipt 
of an appropriate answerback or other written acknowledgment, (c) if given by registered or 
certified mail, return receipt requested, deposited with the United States mail postage prepaid, 72 
hours after such notice is deposited with the United States mail, (d) if given by overnight courier, 
with courier charges prepaid, 24 hours after delivery to said overnight courier, or (e) if given by 
any other means, upon delivery at the address specified in this Section. 

Section 11.10. Governing Law.  This Trust Agreement shall be governed by, and 
construed and enforced in accordance with, the laws of the State of Texas. 

Section 11.11. Execution in Counterparts.  This Trust Agreement may be 
simultaneously executed in several counterparts, each of which shall be deemed an original, and 
all of which shall constitute but one and the same instrument. 
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IN WITNESS WHEREOF, the parties hereto have caused this Trust Agreement to be 
executed by their respective officers thereunto duly authorized, all as of the day and year first 
written above. 

ZIONS BANCORPORATION, 
NATIONAL ASSOCIATION, AS 
TRUSTEE 

By: _________________________________ 
Name:  ______________________________ 
Title:  _______________________________ 

SIG-VALLEY RANCH, LTD.

By: _________________________________ 
Name:  ______________________________ 
Title:  _______________________________ 

VALLEY RANCH TOWN CENTER 
HOLDINGS, LTD.

By: _________________________________ 
Name:  ______________________________ 
Title:  _______________________________ 
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EXHIBIT A 

DESCRIPTION OF PROPERY 

See Exhibit A – E4 of “SECTION III LEGAL DOCUMENTS - Economic Development 
Agreement” 
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EXHIBIT B 

ECONOMIC DEVELOPMENT AGREEMENT

See “SECTION III LEGAL DOCUMENTS - Economic Development Agreement” 



C-1 
4149-9694-1339.12 

EXHIBIT C 

INVESTMENT LETTER 

See “SECTION IV  INVESTOR LETTER” 
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EXHIBIT D 

FORM OF 2019 CERTIFICATE 

No. R- ***$*** 

VALLEY RANCH TOWN CENTER ECONOMIC DEVELOPMENT AGREEMENT 
SALES TAX GRANT CERTIFICATES OF PARTICIPATION (TAXABLE 2019 

FINANCING) 

PAYMENT DATE INTEREST RATE DELIVERY DATE 

April 15, ____ % _______, 2019 

REGISTERED OWNER:   

PRINCIPAL AMOUNT: DOLLARS 

THIS IS TO CERTIFY that the Registered Owner of this Certificate of Participation (the 
“Certificate”), as identified above, is the owner of a direct, fractional undivided interest in certain 
economic development grant payments (“Economic Development Grant Payments”) payable 
under and pursuant to the “Second Amended and Restated Economic Development Agreement By 
and Among Sig-Valley Ranch, Ltd., Valley Ranch Town Center Holdings, Ltd., East Montgomery 
County Improvement District Economic Development Zone No. 1, and East Montgomery County 
Improvement District,” dated as of March 31, 2016 (the “Economic Development Agreement”), 
by and between Sig-Valley Ranch, Ltd., a Texas limited partnership existing under the laws of the 
State of Texas (“Sig-Valley”), Valley Ranch Town Center Holdings, Ltd., a Texas limited 
partnership organized and existing under the laws of the State of Texas (“Valley Ranch,” and 
together with Sig-Valley, the “Developer”), the East Montgomery County Improvement District 
(“EMCID”), a governmental agency, body politic and corporate, and political subdivision of the 
State of Texas, and East Montgomery County Improvement District Economic Development Zone 
No. 1 (the “Zone”), a development zone created under the laws of the State of Texas.  The rights 
of the Developer under the Economic Development Agreement, including the right to receive the 
Economic Development Grant Payments, have been assigned without recourse by the Developer 
to Zions Bancorporation, National Association, a national banking association duly organized and 
existing under and by virtue of the laws of the United States of America, as trustee (the “Trustee”), 
under the Trust Agreement, dated as of _________, 2019 (the “Trust Agreement”), by and among 
the Trustee and the Developer.  Capitalized undefined terms used herein shall have the meanings 
ascribed thereto in the Trust Agreement. 

This Certificate is one of the duly authorized Valley Ranch Town Center Economic 
Development Agreement Sales Tax Grant Certificates of Participation (Taxable 2019 
Financing)(the “Certificates”), evidencing principal in the aggregate amount of $________, 
executed pursuant to the terms of the Trust Agreement.  The Certificates evidence direct, fractional 
undivided interests in Economic Development Grant Payments payable under the Economic 
Development Agreement.  The Certificates are being executed and delivered to pay the Developer 
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portions of the Economic Development Grant funds in advance of the receipt of the Economic 
Development Grant Payments from the Zone pursuant to the Economic Development Agreement. 

Reference is hereby made to the Trust Agreement and to any and all amendments thereof 
and supplements thereto for a description of the agreements, conditions, covenants and terms with 
respect to the Certificates, for the nature, extent and manner of enforcement of such agreements, 
conditions, covenants and terms, for the rights, duties and immunities of the Trustee, for the rights 
and remedies of the registered owners of the Certificates with respect thereto and for the other 
agreements, conditions, covenants and terms upon which the Certificates are executed and 
delivered thereunder, to all of which provisions the Registered Owner by acceptance hereof, 
assents and agrees, and the provisions of the Trust Agreement are hereby incorporated into this 
Certificate as though fully set forth herein. 

The Registered Owner of this Certificate is entitled to receive, subject to the terms of the 
Trust Agreement and any right of prepayment as provided herein or therein, on the Payment Date 
set forth above, upon surrender of this Certificate at the Principal Office of the Trustee, the 
Principal Amount specified above, evidencing the Registered Owner’s interest in the Economic 
Development Grant Payments designated as principal components coming due on the Payment 
Date, and to receive on January 15, April 15, July 15 and October 15 of each year, commencing 
on July 15, 2019 (the “Interest Payment Dates”), interest accrued thereon at the Interest Rate 
specified above, computed on the basis of a 360-day year consisting of twelve 30-day months, 
until said Principal Amount is paid in full, evidencing the Registered Owner’s interest in the 
Economic Development Grant Payments designated as interest components coming due on each 
of said dates. 

This Certificate shall evidence interest from the Interest Payment Date next preceding its 
date of execution to which interest has been paid in full, unless such date of execution shall be 
after the last day of the month next preceding an Interest Payment Date, whether or not such day 
is a business day (each such date, a “Record Date”), and on or prior to the following Interest 
Payment Date, in which case this Certificate shall evidence interest from such Interest Payment 
Date, or unless such date of execution shall be on or prior to July 15, 2019, in which case this 
Certificate shall evidence interest from the Delivery Date specified above.  Notwithstanding the 
foregoing, if, as shown by the records of the Trustee, interest evidenced by the Certificates shall 
be in default, this Certificate shall evidence interest from the last Interest Payment Date to which 
such interest has been paid in full or duly provided for. 

Payments of interest evidenced by the Certificates shall be made to the Owners thereof (as 
determined at the close of business on the Record Date next preceding the related Interest Payment 
Date) by check or draft of the Trustee mailed to the address of each such Owner as it appears on 
the Registration Books, or to such other address as may be furnished in writing to the Trustee by 
each such Owner.  Payment of principal and prepayment premium, if any, evidenced by the 
Certificates, on their stated principal payment dates or on prepayment in whole or in part prior 
thereto, shall be made by the Trustee without any requirement of the presentation or surrender of 
the 2019 Certificates to the Trustee by the Owners thereof.  All such amounts are payable in lawful 
money of the United States of America. 
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The Certificates are authorized to be executed and delivered in the form of fully registered 
certificates in denominations of $100,000 or any integral multiple of $1,000 in excess thereof 
(“Authorized Denominations”). 

This Certificate may be transferred or exchanged by the Registered Owner hereof, in 
person or by his attorney duly authorized in writing, at the Principal Office of the Trustee, but only 
in the manner, subject to the limitations and upon payment of the charges provided in the Trust 
Agreement. 

The Certificates evidence and represent a fractional undivided interest in Economic 
Development Grant Payments and enjoy the benefits of a security interest in the moneys held in 
the funds and accounts established pursuant to the Trust Agreement, subject to the provisions of 
the Trust Agreement permitting the disbursement thereof for or to the purposes and on the 
conditions and terms set forth therein. 

The Certificates are subject to extraordinary prepayment prior to their stated Principal 
Payment Dates, on any date, in whole or in part, in Authorized Denominations, from and to the 
extent of any Project Bond proceeds received with respect to all or a portion of the Economic 
Development Grant, deposited by the Trustee in the Prepayment Fund pursuant to Sections 5.03 
and 5.04 of the Trust Agreement, at a prepayment price equal to the principal evidenced by the 
Certificates to be prepaid, plus unpaid accrued interest, if any, evidenced thereby to the date fixed 
for prepayment, without premium 

Certificates with a stated Principal Payment Date of April 15 in the years _____, _____, 
_____ and _____ (the “Term Certificates”) are subject to prepayment prior to such stated Principal 
Payment Date, in part, from Mandatory Sinking Account Payments, on each April 15 specified 
below, at a prepayment price equal to the principal evidenced thereby, plus accrued interest 
evidenced thereby to the date fixed for prepayment, without premium.  Mandatory sinking account 
prepayments by the Trustee to the Owners of the Term Certificates shall not require the 
presentation or surrender of the Term Certificates by the Owners thereof.  The principal evidenced 
by such Certificates to be so prepaid and the dates therefor shall be as follows: 

April 15, 20__ Maturity in the Amount of $______ 

Prepayment Date 
(April 15) 

Principal 
To Be Prepaid 

$

*

_________________

*Stated Principal Payment Date
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April 15, 20__ Maturity in the Amount of $______ 

Prepayment Date 
(April 15) 

Principal 
To Be Prepaid 

$

*

_________________

*Stated Principal Payment Date

April 15, 20__ Maturity in the Amount of $______ 

Prepayment Date 
(April 15) 

Principal 
To Be Prepaid 

$

*

_________________

*Stated Principal Payment Date

April 15, 20__ Maturity in the Amount of $______ 

Prepayment Date 
(April 15) 

Principal 
To Be Prepaid 

$

*

_________________

*Stated Principal Payment Date

If some but not all of the principal evidenced by the Term Certificates is prepaid pursuant 
to subsection (a) of Section 4.01 of the Trust Agreement, the principal evidenced by the Term 
Certificates to be prepaid pursuant to subsection (b) of Section 4.01 of the Trust Agreement on any 
subsequent April 15 shall be reduced by the aggregate principal evidenced by the Term Certificates 
so prepaid pursuant to subsection (a) of Section 4.01 of the Trust Agreement, such reduction to be 
allocated among prepayment dates in proportion to the amount by which the principal components 
evidenced by such Certificates payable on such prepayment dates are extraordinarily redeemed 
pursuant to subsection (a) of Section 4.01 of the Trust Agreement in denominations of $1,000.    

Notice of prepayment of any Certificate or any portion thereof shall be given as provided 
in the Trust Agreement. 
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The Trust Agreement, and the rights and obligations of the Developer, the Trustee and the 
Owners may be modified or amended in the manner, to the extent, and upon the terms provided in 
the Trust Agreement. 

The Trust Agreement contains provisions permitting the Developer to make provision for 
the payment of the principal, interest and premium, if any, evidenced by any of the Certificates so 
that such Certificates shall no longer be deemed to be Outstanding under the terms of the Trust 
Agreement. 

The Developer has certified that all acts, conditions and things required by the statutes of 
the State of Texas and by the Trust Agreement to exist, to have happened and to have been 
performed precedent to and in connection with the execution and delivery of this Certificate do 
exist, have happened and have been performed in regular and due time, form and manner as 
required by law, and that the Trustee is duly authorized to execute and deliver this Certificate. 
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IN WITNESS WHEREOF, this Certificate has been executed by the manual signature of 
an authorized signatory of the Trustee as of the date set forth below. 

Date:  ___________, 2019 
ZIONS BANCORPORATION, 
NATIONAL ASSOCIATION, AS 
TRUSTEE 

By:  
Authorized Officer 
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ASSIGNMENT

For value received the undersigned hereby sells, assigns and transfers unto 
__________________________________, whose address and social security or other tax 
identifying number is ____________________, the within-mentioned Certificate and hereby 
irrevocably constitute(s) and appoint(s) ______________________________, attorney, to transfer 
the same on the registration books of the Trustee with full power of substitution in the premises. 

Dated:  

Signature Guaranteed: 

Note: Signature guarantee shall be made by a guarantor 
institution participating in the Securities Transfer 
Agents Medallion Program or in such other guarantee 
program acceptable to the Trustee.

Note: The signature(s) on this Assignment must correspond 
with the name(s) as written on the face of the within 
Certificate in every particular without alteration or 
enlargement or any change whatsoever.
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EXHIBIT E

FORM OF WRITTEN REQUEST NO. _____ FOR DISBURSEMENTS
FROM DEVELOPER DISBURSEMENT FUND

The undersigned hereby states and certifies: 

(a) that the undersigned is the duly appointed, qualified and acting representative of 
the Sig-Valley Ranch, Ltd., a Texas limited partnership existing under the laws of the State of 
Texas (“Sig-Valley”) and Valley Ranch Town Center Holdings, Ltd., a Texas limited partnership 
organized and existing under the laws of the State of Texas (“Valley Ranch,” and together with 
Sig-Valley, the “Developer”), and as such, is familiar with the facts herein certified and is 
authorized and qualified to certify the same; 

(b) that Zions Bancorporation, National Association, as trustee (the “Trustee”), is 
hereby requested to disburse from the Developer Disbursement Fund, established pursuant to 
Section 3.05 of the Trust Agreement, dated as of ________, 2019 (the “Trust Agreement”), by and 
among the Trustee and the Developer, to the payees set forth on Exhibit A attached hereto and by 
this reference incorporated herein, the amount set forth on Exhibit A opposite each such payee; 

(c) that no amounts to be disbursed pursuant to this Written Request have been the 
subject of a previous Written Request for disbursement from said account; and 

(d) that the Developer is currently in compliance with all material terms of the 
Economic Development Agreement and the Trust Agreement. 

Capitalized terms used herein and not otherwise defined shall have the meanings ascribed 
thereto in the Trust Agreement. 

Dated: _____________ 

SIG-VALLEY RANCH, LTD.  

By:  

VALLEY RANCH TOWN CENTER 
HOLDINGS, LTD. 

By:  
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EXHIBIT F 

Written Certificate of Developer with Respect to Compliance 

This Written Certificate of Developer with Respect to Compliance is made pursuant to that 
certain Trust Agreement by and Among Zions Bancorporation, National Association, as Trustee 
and Sig-Valley Ranch, Ltd. and Valley Ranch Town Center Holdings, Ltd., dated as of _________, 
2019, Relating to Valley Ranch Town Center Economic Development Agreement Sales Tax Grant 
Certificates of Participation (Taxable 2019 Financing)(the “Trust Agreement”).  Terms not 
otherwise defined herein have the meaning ascribed thereto in the Trust Agreement.  

I, _____________________________, am an Authorized Developer Representative.  With 
respect to ___________________________________________________________ of the Trust 
Agreement (the “Provision”), I hereby state: 

1. I have has read the agreements, conditions, covenants, terms and definitions of the 
Trust Agreement relating to the Provision; 

2. In my opinion, I have made or caused to be made such examination or investigation 
as is necessary to enable me to express an informed opinion as to whether or not the Provision has 
been complied with; and  

3. In my opinion, _______________________________ is in compliance with the 
terms of the Provision. 

Witness my hand on this ________________, 20__. 

By:  

Name: 

Authorized Developer Representative 



Economic Development Agreement 







































































Estimated Cash Flow of the Trust 



Town Center Holdings Sales Taxes
Principal Repayment

Estimated Closing Date: 6/1/2019
Loan Amount: 6,000,000  

Year 
End 

(1/15)
Tax 

Collections Scholarship Trustee
Sales Tax 
Report Admin. Costs

Available for 
Repayment Principal Interest

Capitalized 
Interest Total

Additional Call 
for Surplus

2020 221,262       (221,262)     ‐               
2021 (917,515)        250,000         4,500             12,000           45,876           (605,139)        91,000         351,621       442,621       1.37                 
2022 (1,114,220)    250,000         4,500             12,000           55,711           (792,009)        362,000       334,721       696,721       1.14                 
2023 (1,114,220)    250,000         4,500             12,000           55,711           (792,009)        384,000       313,015       697,015       1.14                 
2024 (1,114,220)    250,000         4,500             12,000           55,711           (792,009)        407,000       290,003       697,003       1.14                 
2025 (1,114,220)    250,000         4,500             12,000           55,711           (792,009)        432,000       265,584       697,584       1.14                 
2026 (1,114,220)    250,000         4,500             12,000           55,711           (792,009)        459,000       239,652       698,652       1.13                 
2027 (1,114,220)    250,000         4,500             12,000           55,711           (792,009)        487,000       212,127       699,127       1.13                 
2028 (1,114,220)    250,000         4,500             12,000           55,711           (792,009)        516,000       182,949       698,949       1.13                 
2029 (1,114,220)    250,000         4,500             12,000           55,711           (792,009)        548,000       151,070       699,070       1.13                 
2030 (1,114,220)    250,000         4,500             12,000           55,711           (792,009)        582,000       116,915       698,915       1.13                 
2031 (1,114,220)    4,500             12,000           55,711           (1,042,009)    825,000       69,578         894,578       1.16                 
2032 (1,114,220)    4,500             12,000           55,711           (1,042,009)    907,000       14,172         921,172       1.13                 
2033 (1,114,220)    12,000           55,711           (1,046,509)   
2034 (1,114,220)    12,000           55,711           (1,046,509)   
2035 (1,114,220)    12,000           55,711           (1,046,509)   
2036 (1,114,220)    12,000           55,711           (1,046,509)   
2037 (1,114,220)    12,000           55,711           (1,046,509)   
2038 (1,114,220)    12,000           55,711           (1,046,509)   
2039 (1,114,220)    12,000           55,711           (1,046,509)   
2040 (1,114,220)    12,000           55,711           (1,046,509)   
2041 (1,114,220)    12,000           55,711           (1,046,509)   
2042 (1,114,220)    12,000           55,711           (1,046,509)   
2043 (1,114,220)    12,000           55,711           (1,046,509)   
2044 (1,114,220)    12,000           55,711           (1,046,509)   
2045 (1,114,220)    12,000           55,711           (1,046,509)   
2046 (1,114,220)    12,000           55,711           (1,046,509)   
2047 (1,114,220)    12,000           55,711           (1,046,509)   
2048 (1,114,220)    12,000           55,711           (1,046,509)   
2049 (1,114,220)    12,000           55,711           (1,046,509)   
2050 (1,114,220)    12,000           55,711           (1,046,509)   

(33,229,904)  2,500,000      54,000           360,000         1,661,495      (28,654,409)  6,000,000   2,541,408   8,541,408   

Weighted Average Maturity 7.71              Years
Annual Coverage 1.10              Times
Total Coverage  3.35              Times

______________________________________
* preliminary, subject to change

Post Oak Municipal Advisors LLC
Page 1

5/13/2019
1:43 PM



Town Center Holdings Sales Taxes
Coverage Fund

Coverage Fund Requirement
Average Annual Debt Service 711,784         
20% of Average Annual Debt Service (rounded to $1000) 142,000         

Year End 
(1/15)

Beginning 
Balance Surplus Funds

Deposit to 
Coverage 
Fund

Ending 
Balance

Available for 
Developers

2020
2021 ‐                    162,518           142,000           142,000           20,518            
2022 142,000           95,288             142,000           95,288            
2023 142,000           94,994             142,000           94,994            
2024 142,000           95,006             142,000           95,006            
2025 142,000           94,425             142,000           94,425            
2026 142,000           93,357             142,000           93,357            
2027 142,000           92,882             142,000           92,882            
2028 142,000           93,061             142,000           93,061            
2029 142,000           92,939             142,000           92,939            
2030 142,000           93,094             142,000           93,094            
2031 142,000           147,431           142,000           147,431          
2032 142,000           120,837           (142,000)         ‐                    262,837          

1,275,834       ‐                    1,275,834      

Post Oak Municipal Advisors LLC
Page 2

5/13/2019
1:43 PM
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INVESTMENT LETTER 

May 8, 2019 

Sig-Valley Ranch, Ltd.  
c/o The Signorelli Company 
1400 Woodloch Forest Drive, Suite 200 
The Woodlands, Texas 77380 

Valley Ranch Town Center Holdings, Ltd. 
c/o The Signorelli Company 
1400 Woodloch Forest Drive, Suite 200 
The Woodlands, Texas 77380 

Zions Bancorporation, National Association 
Amegy Bank Division  
1801 Main Street, Suite 1190  
Houston, TX  77002

Re: Valley Ranch Town Center Economic Development Agreement Sales Tax Grant 
Certificates of Participation (Taxable 2019 Financing) 

Ladies and Gentlemen: 

In consideration of the sale to the undersigned (the “Purchaser”) by Sig-Valley Ranch, Ltd. and 
Valley Ranch Town Center Holdings, Ltd. (collectively, the “Developer”) of $_____________ in aggregate 
principal amount of the _______ term loan of the above-captioned certificates of participation (the 
“Certificates”), each of the undersigned hereby represents, warrants, covenants, and agrees as follows: 

1. Each of the undersigned is (i) a “qualified institutional buyer” as defined under Rule 144A of the 
Securities Act of 1933 (the “1933 Act”), (ii) a bank, as defined in Section 3(a)(2) of the 1933 Act, whether 
acting in their individual or fiduciary capacity, or (iii) an “accredited investor,” as defined in Section 2(15) 
of the 1933 Act. 

2. Each of the undersigned is purchasing the Certificates for investment for its own account and is not 
purchasing the Certificates for resale or other disposition, and each of the undersigned has no present 
intention to resell or otherwise dispose of all or any part of the Certificates. Nevertheless, if any of the 
undersigned resells or otherwise disposes of all or any part of the Certificates, it will resell or otherwise 
dispose of the Certificates only to banks, as defined in Section 3(a)(2) of the 1933 Act, whether acting in 
their individual or fiduciary capacity, accredited investors, as defined in Section 2(15) of the 1933 Act, and 
“qualified institutional buyer” as defined under Rule 144A of the 1933 Act.  Each of the undersigned agrees 
that (i) it will not sell, transfer, assign, or otherwise dispose of the Certificates except in compliance with 
the 1933 Act, the Securities Exchange Act of 1934 (the “1934 Act”), any rules and regulations promulgated 
under either the 1933 Act and the 1934 Act, and the applicable securities laws of any other jurisdiction, and 
(ii) it will prior to the written confirmation of such sale provide the Developer and the Trustee (hereinafter 
defined) with a written statement to the effect that such transferee acknowledges that it subscribes to all of 
the terms of this Investment Letter. Each of the undersigned acknowledges that the Certificates (a) are not 
being registered under the 1933 Act and are not being registered or otherwise qualified for sale under the 
securities or “Blue Sky” laws of any state, (b) will not be listed on any stock or other securities exchange, 
(c) will not be rated by Standard & Poor's Corporation, Moody's Investors Service, Inc., Fitch Ratings or 
any other similar rating service, and (d) may not be readily marketable. 

3. Each of the undersigned, individually or through its agents and employees, has received and 
reviewed the Confidential Private Offering Provisions and Subscription Documents Memorandum, dated 
May 2, 2019, relating to the Certificates and has investigated the Project (as defined in the Trust Agreement 
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(hereinafter defined)), East Montgomery County Improvement District (“EMCID”),  East Montgomery 
County Improvement District Economic Development Zone No. 1 (the Zone”), the Economic Development 
Agreement (as defined in the Trust Agreement) and the Developer with respect to the issuance of the 
Certificates for the purpose of (i) paying the Developer portions of the Economic Development Grant funds 
in advance of the receipt of the Economic Development Grant Payments (as defined in the Trust Agreement) 
from the Zone pursuant to the Economic Development Agreement, (ii) paying certain capitalized interest 
in connection with the issuance of the Certificates, and (iii) paying certain costs of issuance of the 
Certificates.   Each of the undersigned acknowledges that it has been furnished with or has been given 
access to all of the underlying documents in connection with this transaction, the Project, EMCID, the Zone, 
the Economic Development Agreement and the Developer, as well as such other information as it deems 
necessary or appropriate as a prudent and knowledgeable investor in evaluating the purchase of the 
Certificates. The undersigned acknowledges that the Developer has made available to it and its 
representatives the opportunity to obtain additional information, financial or otherwise, and the opportunity 
to ask questions of and receive satisfactory answers from the Developer concerning the Project, EMCID, 
the Zone, the Economic Development Agreement and the Developer, or any other matter. 

4. Each of the undersigned acknowledges that the Certificates do not constitute an obligation, general 
or special, debt, liability, or general moral obligation of the Developer, EMCID, the Zone, Montgomery 
County, Texas, the State of Texas or any political subdivision thereof within the meaning of any 
constitutional or statutory provision whatsoever and that neither the faith and credit nor the taxing power 
of EMCID, the Zone, Montgomery County, the State of Texas or any political subdivision thereof is pledged 
to the payment of the principal of, premium, if any, or interest on the Certificates. Each of the undersigned 
acknowledges that the Certificates are limited and special revenue obligations of the Developer payable 
solely from the amounts encumbered by the Trust Agreement, dated as of May 15, 2019 (the “Trust 
Agreement”), between the Issuer and Zions Bancorporation, National Association, as trustee for the owners 
of the Certificates (the “Trustee”). Each of the undersigned acknowledges that no covenant, stipulation, 
obligation, or agreement contained in the Trust Agreement or the Certificates shall be deemed to be a 
covenant, stipulation, obligation, or agreement of any present or future trustee, officer, agent, or employee 
of the Developer in his or her individual capacity. Each of the undersigned acknowledges that none of 
EMCID, the Zone, Montgomery County, Texas, the State of Texas nor any political subdivision thereof 
shall in any manner be liable for the performance of any agreement or covenant of any kind which may be 
undertaken by the Developer and that no breach thereof by the Developer shall create any obligation upon 
EMCID, the Zone, Montgomery County, Texas, the State of Texas or any political subdivision thereof 

5. In reaching the conclusion that it desires to acquire the Certificates, each of the undersigned has 
carefully evaluated all risks associated with this investment and acknowledges that it is able to bear the 
economic risk of this investment. Each of the undersigned, by reasons of its knowledge and experience in 
financial and business matters, is capable of evaluating the merits and risks of the investment in the 
Certificates. The representations in this letter shall not relieve the Purchaser from any obligations to disclose 
any information required by the documents entered into in connection with the issuance of the Certificates 
or required by any applicable law. 

6. Each of the undersigned acknowledges receipt of and has reviewed the opinion of Certificate 
Counsel delivered in connection with the issuance of the Certificates. 

7. This Investment Letter shall be binding upon each of the undersigned. 

8. If the proposal and offer herein contained is satisfactory to each of you, you may so indicate by 
having the following acceptance executed individually or by your duly authorized officers and by returning 
a copy to the Developer with a copy to the Trustee. This Investment Letter and your acceptance will then 
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constitute an agreement in principal with respect to the matters herein contained as of the date hereof. This 
Investment Letter is expressly for your benefit and may not be relied upon by any other party. 

[Signature Page to Follow] 
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Very truly yours,  

_________________________________ 

By: _____________________________________   

Name: _____________________________________ 

Title: _____________________________________ 



INVESTOR SUITABILITY STANDARD 

The Certificates offered hereby are suitable only for those investors (a) whose business and 
investment abilities and experience, either alone or together with a purchaser representative, make 
them capable of evaluating the merits and risks of their prospective investment in the Certificates and 
(b) who can afford to bear the economic risk of the investment for an extended period and have no 
need for liquidity in this investment. See “INVESTMENT CONSIDERATIONS/RISK FACTORS,” 
herein.   

Certificates are being offered hereby without registration under federal or state securities laws 
based on certain exemptions from the registration requirements of the Securities Act set forth in 
Sections 3(b) and 4(2) thereof and Regulation D promulgated thereunder (“Regulation D”) and 
appropriate exemptions under any applicable state securities laws. Regulation D and state securities 
laws set forth certain restrictions regarding the number and nature of purchasers of securities offered 
pursuant thereto and the information required to be furnished to purchasers. For this Offering to 
qualify for applicable registration exemptions, the Developer will sell Certificates primarily to 
investors who are accredited investors as that term is defined in Rule 501(a) of Regulation D 
(“Accredited Investors”). Accredited Investors include, among others, investors who meet one of the 
following standards: 

1. Any natural person whose individual net worth, or joint net worth with that person’s spouse, 
at the time of his purchase exceeds $1 million (excluding the value of their primary residence); 

2. Any natural person who had an individual income in excess of $200,000 in each of the two 
most recent years or joint income with their spouse in excess of $300,000 for each such year 
and who reasonably expect an income in excess of such amounts in the current year; and 

3. Any entity in which all of the entity owners are accredited investors under paragraphs (1) or 
(2). 

Accredited Investor standards are set forth more fully in the Purchaser Questionnaire below. 

Additionally, offers and sale will be made only to those persons or entities who are either (i) 
“sophisticated” and “well-informed”; (ii) “well-informed” and have a relationship with the 
Developer’s management evidencing trust between the parties, such as a business association, 
friendship or family ties; or (iii) “well-informed” and are “Accredited Investors.” 

As used herein, the terms “sophisticated,” “well-informed” and “Accredited Investors” are 
interpreted in accordance with the Texas Securities Act and the rules thereunder. “Accredited 
Investor” under Texas law has the same meaning as under the Securities Act. “Well-informed” means 
that the prospective investor has received, reviewed and understands all information contained in this 
Memorandum. A prospective investor shall be deemed sophisticated; provided he meets all of the 
following requirements: (a) he must have a financial capacity such that the total cost of his investment 
obligations for his Certificate is not material when compared to his total financial capacity; (b) he 
must have a knowledge of finance, securities and investments or a representative or advisor who 
possesses such knowledge and who has no business relationship with the Developer, represents only 



the prospective investor in this investment, and is compensated only by the prospective investor; (c) 
he must have experience and skill in making investments based on actual participation, or must have 
an advisor or representative who has such experience and skill and meets the requirements set forth 
in (b) above. 

A prospective investor may be required to represent that: 

a) he is an Accredited Investor; 

b) he has adequate net worth and means of providing for his current needs and personal 
contingencies and has no need for liquidity in his investment in a Certificate; and 

c) he has substantial experience in making investment decisions of this type or is relying on his 
own financial advisor or other qualified purchaser representative in making this investment 
decision; Each prospective investor will be required to represent that: 

a. he is acquiring a Certificate for investment and not with a view to the resale or 
distribution thereof, and 

b. he is aware that his transfer rights are restricted by applicable securities laws and 
contractual restrictions in the Certificate and Investor Letter for the Certificate. 

d) Prospective investors will be required to complete a Prospective Purchaser Questionnaire and 
other documents in this Memorandum for this Offering to provide information necessary to 
verify the foregoing representations. In addition, investors will be required to provide the 
Developer with any additional information or documentation that may be required to verify 
such representations. The acceptance of a subscription from any prospective investor will be 
in the sole discretion of the Developer and such acceptance may be withdrawn at any time for 
any reason. 



PURCHASER QUESTIONNAIRE 

CONFIDENTIAL 

Valley Ranch Town Center Economic Development Agreement Sales Tax Grant 
Certificates of Participation (Taxable 2019 Financing) 

The information contained herein is being furnished to you for you to determine whether the 
undersigned’s Certificate Investor Letter to commit to purchase $____________ in aggregate 
principal amount of the _______ term loan of the above-captioned certificates of participation (the 
“Certificates”) being offered by Sig-Valley Ranch, Ltd. and Valley Ranch Town Center Holdings, 
LTD (“Developer”), may be accepted by you pursuant to Section 3(b) and 4(2) of the Securities Act 
of 1933, as amended (the “1933 Act’), and Regulation D promulgated thereunder. I understand that 
(i) the Developer will rely upon the information contained herein for purposes of determining the 
availability of exemptions from the registration requirements of the 1933 Act and (ii) the issuance of 
the Certificates will not be registered under the 1933 Act in reliance upon such exemptions. 

All information furnished herein is for the sole use of the Developer and will be held in 
confidence, except that this Purchaser Questionnaire may be furnished to such parties as the 
Developer’s legal counsel deems necessary or desirable to establish compliance with federal or state 
securities laws. 

In accordance with the foregoing, the undersigned makes the following representations and 
warranties: 

1. (This item is presented in alternative form. Please initial, in the space provided, the 
alternative you select.) 

_____ ALTERNATIVE ONE:  The undersigned has such knowledge and experience in 
financial and business matters so as to be capable of evaluating the relative merits and risks 
of an investment in the Certificates; the undersigned is not utilizing a Purchaser 
Representative (as defined below) in connection with evaluating such merits and risks. The 
undersigned offers as evidence of knowledge and experience in these matters the information 
requested below on this Purchaser Questionnaire. 

______ ALTERNATIVE TWO*: The undersigned will use a representative(s) acceptable to 
you (“Purchaser Representative”) in connection with evaluating a potential investment in the 
Certificates. The undersigned acknowledges that the following person(s) will be acting as 
Purchaser Representative(s) in connection with evaluating the merits and risks of an 
investment in the Certificates. 

List name(s) of Purchaser Representative(s): 

__________________________________________________ 

__________________________________________________ 



The above-named Purchaser Representative(s) has (have) furnished to the undersigned a 
completed Purchaser Representative Questionnaire, a copy of which is delivered to you 
herewith. The undersigned and the above-named Purchaser Representative(s) together have 
such knowledge and experience in financial and business matters that they are capable of 
evaluating the merits and risks of an investment in the Certificates. 

* IF YOU HAVE INITIALLED ALTERNATIVE TWO, THIS PURCHASER 
QUESTIONNAIRE MUST BE ACCOMPANIED BY A COMPLETED AND SIGNED 
PURCHASER REPRESENTATIVE QUESTIONNAIRE. A PURCHASER 
REPRESENTATIVE QUESTIONNAIRE IS AVAILABLE FROM WSC UPON REQUEST. 

2. Except as indicated below, any purchase of the Certificates will be solely for the account 
of the undersigned, and not for the account of any other person or with a view to any 
resale, division or distribution thereof; 

(State “No Exceptions” or set forth exceptions and give details. Attach additional pages if 
necessary.) 
_______________________________________________________________________ 

_______________________________________________________________________ 

PART ONE: INFORMATION REQUIRED OF EACH PROSPECTIVE PURCHASER: 

1. Name: _______________________________________________________________ 

2. Residence address and telephone number: 

_____________________________________________________________________ 

_____________________________________________________________________ 

Taxpayer I.D. no.:  _____________________________________________________ 

3. Employer or business association, position held and length of service: 

_____________________________________________________________________ 

__________________________________________  __________________ 
Business Address  Phone 

4. Check one of the following representations (a) or (b), IF APPLICABLE. 

___ My individual net worth, or joint net worth with my spouse, exceeds 
$1,000,000 (excluding the value of my primary residence). 

___ My individual income (without my spouse) was in excess of $200,000 in each 



of the two most recent years or joint income with my spouse in excess of 
$300,000 in each of those years and I reasonably expect an income reaching 
the same income level in the current year. For purposes of this Purchaser 
Questionnaire, individual income means adjusted gross income, as reported for 
federal income tax purposes, less any income attributable to a spouse or to 
property owned by a spouse, increased by the following amounts (but not 
including any amounts attributable to a spouse or to property owned by a 
spouse): (i) the amount of any tax exempt interest income received, (ii) the 
amount of losses claimed as a limited partner in a limited partnership, (iii) any 
deduction claimed for depletion, (iv) deductions for alimony paid, (v) amounts 
contributed to an IRA or Keogh retirement plan and (vi) any amount by which 
income from long-term capital gains has been reduced in arriving at adjusted 
gross income pursuant to the provisions of Section 1202 of the Internal 
Revenue Code. 

PART TWO: TO BE COMPLETED ONLY BY PROSPECTIVE PURCHASERS WHO ARE 
NATURAL PERSONS: 

5. Please describe your educational background. 
_____________________________________________________________________ 

_____________________________________________________________________ 

6. Professional licenses or registrations, including bar admissions, accounting certification, 
real estate brokerage licenses, and SEC or state broker-dealer registrations, if any: 
 _____________________________________________________________________ 

_____________________________________________________________________ 

7. Prior employments, positions or occupations during the past five years (and the inclusive 
dates of each) are as follows: 

Employment, Position  Nature of   From  To 
or Occupation   Responsibility  
_____________________________________________________________________ 

_____________________________________________________________________ 

8. The undersigned has previously purchased securities which were sold in reliance upon the 
private offering exemption from registration under the Securities Act of 1933, as 
amended. 

Yes: ______ No: ______ 

9. Please specify your investment objectives: 



( ) Income  ( ) Other 
( ) Appreciation      (State) 

10. Describe what type of prior investments you have participated in and the amounts 
involved: 

Nature of Investment Amount Invested 

_____________________________________________________________________ 

_____________________________________________________________________ 

PART THREE: TO BE COMPLETED BY ALL PROSPECTIVE PURCHASERS WHO ARE NOT 
NATURAL PERSONS: 

11. Name of entity: 
_____________________________________________________________________ 

12. Address of principal office: ______________________________________________   

Telephone Number: (___) ____________________ 

13. Type of organization (partnership, corporation, etc.): 

_____________________________________________________________________ 

14. Date and place of organization: ___________________________________________ 

15. The undersigned is: 

a) ( ) a bank as defined in Section 3(a)(2) of the Securities Act of 1933 (1933 Act), or any 
savings and loan association or other institution as defined in Section 3(a)(5)(A) of the 1933 
Act; 
( ) a broker or dealer registered pursuant to Section 15 of the Securities & Exchange 
Act of 1934; 
( ) an insurance company as defined in Section 2 (13) of the 1933 Act; 
( ) an investment company registered under the Investment Company Act of 1940 or a 
business development company as defined in Section 2(a)(48) of that act; 
( ) a Small Business Investment Company licensed by the U.S. Small Business 
Administration under Section 301(c) or (d) of the Small Business Investment Act of 1958; 
( ) an employee benefit plan within the meaning of Title I of the Employee Retirement 
Income Security Act of 1974, if the investment decision is made by the undersigned as a plan 
fiduciary, as defined in Section 3 (21) of suchact, and the undersigned is ( ) a bank, ( ) an 
insurance company, ( ) a savings and loan association, or (_) a registered investment advisor; 
or 



( ) an employee benefit plan with total assets in excess of $5,000,000 or, if a self-
directed plan, with investment decisions made solely by persons that are accredited investors; 

b) ( ) private business development company as defined in Section 202(a)(22) of the 
Investment Advisers Act of 1940; 

c) ( ) an organization described in Section 501(c)(3) of the Internal Revenue Code, 
corporation, Massachusetts or similar business trust, or partnership, not formed for the 
specific purpose of acquiring the securities offered with total assets in excess of S5,000,000; 

d) ( ) any trust, with total assets in excess of $5,000,000, not formed for the specific 
purpose of acquiring the securities offered, whose purchase is directed by a sophisticated 
person as described in the rules and regulations of the 1933 Act; 

e) ( ) an entity in which all of the equity owners are Accredited Investors as defined in 
Rule 501(a) of Regulation D. Certificate: each equity owner must submit an individual 
Purchaser Questionnaire. 

(1) List all equity owners of the entity: 

_____________________________________________________________________ 

_____________________________________________________________________ 

_____________________________________________________________________ 

(2) Type of entity: 

_____________________________________________________________________ 

(3) Attach a copy of the entity’s: Articles of Incorporation and Directors’ Resolution 
authorizing the investment; or Company or Trust Agreement; if any. 

REPRESENTATIONS AND WARRANTIES OF EACH PROSPECTIVE PURCHASER:  

The undersigned understands that Developer will be relying on the accuracy and completeness of the 
responses to the foregoing questions and represents and warrants to Developer as follows: 

i. The answers to the above questions are complete and correct and may be relied upon by 
Developer in determining whether the undersigned meets the investor suitability requirements 
set forth in the Memorandum, and whether the offering in which the undersigned proposes to 
participate is exempt from registration under the 1933 Act and the rules promulgated 
thereunder; 

ii. The undersigned will notify the Developer immediately of any material change in any 
statement made herein occurring prior to the completion of the Offering; and 



iii. The undersigned has adequate means of providing for the undersigned’s current needs and 
personal contingencies, has no need for liquidity in its investment in the Certificates and is 
able to bear the economic risk of an investment in the Certificates of the size contemplated. 
In making this statement, the undersigned at the present time could afford a complete loss of 
such investment. 



IN WITNESS WHEREOF, I have executed this Purchaser Questionnaire on the _____ day of 
______________________, 20___. 

______________________________ 
Signature of Prospective Purchaser 

______________________________ 
Print Name 

______________________________ 
Print Title (if applicable) 



ACCEPTANCE OF SUBSCRIPTION 

The undersigned, hereby accepts the foregoing subscription on the ___ day of 

________________, 20 ___. This subscription shall not be binding until accepted by Sig-Valley 

Ranch, Ltd. and Valley Ranch Town Center Holdings, LTD and shall become effective as of the 

date of such acceptance, subject to fulfillment of the conditions precedent described herein. 

SIG-VALLEY RANCH, LTD.,  

By: Sig-Valley Ranch Operating Company, LLC, 

its general partner 

________________________________________  

 By:  Daniel K. Signorelli, President 

VALLEY RANCH TOWN CENTER HOLDINGS, 

LTD., 

By: Valley Ranch Town Center Operating 

Company, LLC, its general partner  

________________________________________  

 By: Daniel K. Signorelli, President 
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