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MEMORANDUM OF AGREEMENT

This Memorandum of Agreement (“Memorandum™) is entered into as of October 11,
2004, between College Road Land Company, LLC, a Mississippi limited liability company
(“CRLC"), DeSoto Partners Corporation, a Mississippi corporation (“DeSoto™), DTC Phase IlI,
LLC, a Delaware limited liability company (“Hillwood™), and Hillwood DeSoto, LLC, a
Delaware limited liability company (“JV-LLC”).

DeSoto and Hillwood have entered into that certain Limited Liability Company
Agreement of Hillwood DeSoto, LLC on or about the date of this Memorandum (the "LLC
Agreement"), pursuant to which DeSoto and Hillwood formed JV-LLC to acquire, develop,
lease, and sell that certain tract of real property consisting of approximately 450 acres located in
DeSoto County, Mississippi generally identified as the Hull-Dobbs Westgate, the Hull-Dobbs
Centergate, and the Hull-Dobbs Eastgate parcels on the aerial overlay map attached hereto as
Exhibit "A" (the "Project Site"). The Project Site is part of a larger tract of real property located
in DeSoto County, Mississippi as more particularly described on the attached Exhibit "B". In
additton, CRLC, DeSoto, Hillwood and JV-LLC have entered into that certain Special CRLC
Agreement, dated on or about the date of the Memorandum (the “Special Agreement™), relating
to the Project Site. Pursuant to the LLC Agreement and the Special Agreement, DeSoto and
CRLC have certain obligations with respect to the Project Site, including an obligation to convey
all and/or a portion of the Project Site to JV-LLC and/or certain other persons under certain
circumstances. The parties desire to give third parties record notice of the existence of the LLC
Agreement and the Special Agreement and hereby agree as follows:

1. The parties hereby provide notice of the LLC Agreement and the Special
Agreement.
2. This Memorandum is entered into for recording purposes only and shall not be

deemed to amend, modify or alter the LLC Agreement and the Special Agreement in any
manner.

3. Any person or enfity with a legitimate interest therein may review a copy of the
Special Agreement and the applicable provisions of the LLC Agreement at the offices of either
CRLC or JV-LLC as set forth below:

Ifto CRLC:
DeSoto Partners Corporation STATE MS»_;‘ BESOTH nn
c¢/o Freeburg Investment Co., Inc. q._,i
4646 Poplar Ave., Suite 401 ber22 3 05 il Uy

Memphis, TN 38117
Attn: Philip H,. Freeburg
Facsimile No. (901) 684-1178 o ‘_[05 pp 473

-

©THUCLK.

D-1283127_1.DOC -1-



£ et gy

With a copy to:

The Bogatin Law Firm

1661 International Place, Suite 300
Memphis, TN 38120

Attn: Rusty Hensley

Facsimile No. (901) 767-4010

Ifto JV-LLC:

Hillwood DeSoto, LLC

¢/o Hillwood Development Company, LLC
Three Lincoln Centre

5430 LBJ Freeway, Suite 800

Dallas, Texas 75240

Attn: Todd L. Platt

Fax: (972) 201-2889

With a copy to:

Hillwood Development Company, LLC
Three Lincoln Centre

5430 LBJ Freeway, Suite 800

Dallas, Texas 75240

Attn: David A. Newsom, Esq.

Fax: (972) 201-2889

With another copy to:

Haynes and Boone, LLP
901 Main Street, Suite 3100
Dallas, TX 75202

Attn: Scott C. Drablos, Esq.
Fax: (214) 200-0351

4, Upon the expiration or termination of the LLC Agreement and the Special
Agreement in accordance with its terms, each party agrees that it shall, promptly upon the
request of the other party, execute an instrument in form adequate to release this Memorandum
of record and acknowledge the expiration or termination of the Agreement.

[THE REMAINING PORTION OF THIS PAGE LEFT INTENTIONALLY BLANK]
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IN WITNESS WHEREOF, the parties have executed this Memorandum as of the date

and year first written above.
CRLC:

COLLEGE ROAD LAND COMPANY, LLC,
a Mississippi limited Lability company

e MU~

o

By:
Name™
Title:

o £
!

JV-LLC:

HILLWQOOD DESOTO, LLC,

a Delaware limited liability company
By: DTC Phase ITI, LLC,

a Delaware limited liability company,
its managing member

By:
Name:
Title;

D-CellegeRoad Memorandum.Apt. 100804. DOC

DESOTO:

DESOTO PARTNERS CORPORATION:
a Mississippi corporation

By: ML
Name: o .

Title:
HILLWOOD

DTC PHASEIIL, LLC
a Delaware hmited liability company

By:
Name:
Title:

Sles T T Yns



PS4

IN WITNESS WHEREOQF, the parties have executed this Memorandum as of the date

and year first written above.
CRLC:
COLLEGE ROAD LAND COMPANY, LLC,

a Mississippi limited liability company

By:
Name:
Title:

JV-LLC:

HILLWOQOOD DESOTO, LLC,
a Delaware limited liability company

By: DTC Phase 1IL, LLC,
a Delaware limited liability company,
its managing member

By: M //M

Name: {pdd L. PluHt
Title: ' re

D-1283127_1.DOC

DESOTO:

DESOTO PARTNERS CORPORATION:
a Mississippi corporation

By:
Name:
Title:

HILLWOOD

DTC PHASE Iil, LL.C
a Delaware limited liability company

o )

Name: Todd (. Platf
Title; ’ 2
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THE STATE OF 7C£4S  §
§
COUNTY OF _ DALLAS  §

This instrument was acknowledged before me on October ¥ ,2004,by 7ODD L. PLATT
, the fxecunw V. Y. of DTC Phase III, LLC, a Delaware limited liability company, on
behalf of said company.

M%Wa

Notary Public, State of _ 72 AS

My Commission Expires:

F-) 7-2008

DANA M. MESSER
Notary Public
State of Texas
Comm. Expires 03-17-2008

Printed/Typog

D-1283127_1.DOC -4-
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THE STATE OF JEUAS  §

§
COUNTY OF DALLAS  §

. This instrument was acknowledged before me on October _é)ﬁ , 2004, by
Todd L. Plat+ . the EXecutive Viu FV("?M///{ﬁ)f Hillwood DeSoto, LLC, a

Delaware limited liability company, on behalf of said company.

A pra In. resae

Notary Public, State of 72 A5

My Commussion Expires:

317 -Rooy ESEN DANA M. MESSER

Printed/ THH e  Notary Public
State of Texas

xe” Comm. Expires 03-17-2008

1>-1283127_1.DOC -5-
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THE STATE OF 75 wiesses §

§
COUNTY OF a2 §

This instrument was acknowledged before me on October /) , 2004, by
Lt Reece 41, Kreser s the /Ij,g I of College Road Land Company,

LLC, a Mississippi limited liabihity company, & behalf of said company.

Py

Notary Public, State of 7 rarasce

)/ & el < g’[’?’}-a vy

Printed/Typed Name

D-CollegeRoad Memorandum.Agt. 100804.DOC -6-



THE STATE OF [Zuurssi 2 §
§
COUNTY OF ggrnzy  §

This instrument was acknowlgdged before me on October /Ji . 2004, by
Lw:fe zrey M, flepsey , the [lrtidd e T— of DeSoto Partners Corporation, a
Mississippi corporation, on behalf of said corporation.

Notaryhlsﬁblic, State of ZZ-: Arssre

Dvie o SiCTreus
Printed/Typed Name

D-CollegeRoad Memorandum.Agt. 100804, BOC -7-
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EXHIBIT “A”

Aerial Overlay Map of Project Site
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EXHIBIT “B”

Legal Description of Larger CRLC Tract

A-1
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PARCEL 1: East Side of Interstate Highway I-55

Beginning at an iron pin, the northeast comer of Section 13,
Towiiship 2 South, Range 8 West, said poiit also being the northeast
comer of the Hull-Dobbs (H&H} Ranch; thence south 0 degrees 30
minutes 24 seconds east along the east fine of Section 13 a distance
0f 1306.55 feet to an iron pin; thence north 89 degrees 54 minutes 50
seconds west a distance 6f 213,11 feet lo an iron pin in the east right-
of-way of 100 foot frontage road running aiong the east tright-of-way
of U.S. Interstate Highway No. 55 (300 feet wide); thence
northwardly with the east right-of-way of said 100 foot frontage road
along a curve bo the left with a radius of 8844.37 feet a distance of
76.17 feet to a point; thence continuing along the esst line of said 100
foot road north 7 degrees 48 minutes 46 seconds west a distance of
1242.78 feet to an iron pin in the north line of Section 13: thence
south 89 degrees 54 minutes 50 seconds east along the north line of
Section 13 a distance 0f 380.53 feet lo the beginning, containing 8.90
acres of land.

PARCEL 1-A: Between I-55 and Highway 51

Beginning at an iron pin, said point being the intersection of the narth
line of Section 13, Township 2 South, Range 8 West with the west
right-of-way of U.3. Interstate Highwey No. 55 (300 feet widc);
thence south 7 degrees 48 minutes 46 seconds east along the west
right-of-way of U.S. Interstate Highway No. 55 a distance of 1298.28
feet to & point of curve; thence continuing southwardly along the west
right-of-way of said highway along 2 curve to the right with a radius
of 8444,37 feet a distance of 20.71 feet to an iron pin: thence north 89
degrees 54 minutes 50 seconds west a distance of 2614.65 feet to an
iron pin; thence south O degrees 05 minutes 10 seconds west a
distanice of 47 feet to an fron pin; thence notth 89 degrees 54 minutes
50 seconds west a distance of 261.17 feet to an iron pin; thence south
0 degrees 05 minutes 10 seconds west a distance of 47 feet to an iron
pim; thence north 89 degrees 54 minutes 50 seconds west a distance
ol 496.89 feet to an iron pin in the east right-of-way of U.S, Highway
No. 51 (100 feet wide), thence north 25 degrees 44 minutes 27
seconds west along the east right-of-way of U.S. Highway No. 51 a
distance of 1451.46 feet (o an iron pin in the north line of Section 13:
thence south 83 degress 54 minutes 50 seconds east along the north
line of Section 13 a distance of 4097.65 feet to the beginning,
containing 116.13 acres of land. ¥

PARCEL 1-B: West side of Highway 51

Beginning at an iron pin, said point being the intersection of the north
line of Section 13, Township 2 South, Range 8 West, with the wast
right-of-way of U.S. Highway No. 51 (100 feet wide); thence south
25 degrees 44 minutes 27 seconds east along the west right-oF-way of
U.S. Highway No. 51 a distance of 1104.21 feet o an iron pin; thence
due west a distance of 4619.07 feet to an iron pin in the east right-of-
way of the Illinois Central Railroad (100 feet wide); thence north 11
degrees; 12 minutes 39 seconds west along the east right-of-way of
said railroad a distance of 1014.45 feet io a concrete monument in the
north fine of Section 14, Township 2 South, Range § West; thence
due east along the north line of Section 14 a distance of 4035.45 feet
to an old axle at the north corner of Section 13 and 14; thence south
89 degrees 54 minutes 50 seconds east along the north line of Section
13 a distance of 301.29 feet to the beginning, containing 102.29 acres
of land.

Indexing Instructions:  Parcel lies partially within the Northeast, the
Northwest, the Southeast and the Southwest of Section 13, Township
2, Range 8.

EXHIBIT
I‘IAII




Parcel 2; East side of Interstate Highway I-55

Beginning at ar iron pin in the east line of Section 13, Township 2 South, Range 8 West,
said point being 1306.55 feet south of the northeast corner of Section 13, 2s measured
along the east line of Section 13; thence south 0 degrees 30 minutes 24 seconds east along
the east line of Section 13 a distance of 1561.73 feet to an iron pin; thence north 89
degrees 54 minutes 50 seconds west a distance of 155.13 feet to an iron pin in the east
right-of-way of a 100 foot frontage road running along the east line of U. S. Interstate
Highway No. 55 (300 feet wide); thence with the east right-of-way of said 100 foot
frontage road north O degrees 02 minutes 14 seconds east a distance 0f 429.23 feet lo a
point of curve; thence continuing northwardly along the east right-of-way of said 100 foot
road along a curve to the left with a radius of B844.37 feet a distance of 1135.60 feet to
an iron pin; thence south 89 degrees 54 minutes 50 seconds east & distance of 213.11 feet
to the beginning, containing 5.92 acres of land,

Parcel 2-A: Between ]-55 and Highway 51
Beginning at an iron pin in the west right-of-way of U. S. Interstate Highway No, 55
{300 fect wide). said point being 1318.99 feet south of the intersection of the west

right-of-way of said Highway with the north line of Section 13, Township 2 South,
Range 8 West, as measured along the west right-of-way of U. S. Interstate Highway

No. 55; thence southwardly along the west right-of-way of said highway along a curve to
the right with a radius of 8444.37 feet & distance of 1136.25 feet to & point; thence
continuing along the west right-of-way of Interstate No. 55 south 0 degrees 02 minutes
14 seconds west a distance of 428 88 feet to an iron pin; thence north 89 degrees

54 minutes 50 seconds west a distance of 2920.66 feet to an iron pin in the east
right-of-way of U. 8. Highway No. 51 (100 feet wide); thence northwardly with

the east right-of-way on said highway along a curve to the right with a radius of
3769.68 feet 2 distance of 569.66 feet to a point; thence north 25 degrees 44 minutes

27 seconds west along the east right-of-way of said highway a distance of 1188.25 feet
to an iron pin; thence south 89 degrees 54 minutes 50 seconds east a distance of

496,89 feet to an iron pin; thence north O degrees 05 minutes 10 seconds east a distance of
47 feet to an iron pin; thence south 89 degrees 54 minutes'50 seconds east a distance of
261.17 feet to en iron pin; thence south 7 degrees 35 minutes 50 seconds east a distance
of 94.85 feet to an iron pin; thence south 89 degrees 54 minutes 50 seconds East a
distance of 261,17 feet to an iron pin; thence north 0 degrees 05 minutes 10 seconds

east a distance of 47 feet to an iron pin; thence south 89 degrees 54 minutes 50 seconds
east a distance of 2614.65 feet to the beginning, containing 119.11 acres of land.

Parcel 2-B: West side of U. S. Highway 51

Beginning at an iron pin in the west right-of-way of U, 5. Highway No. 51

(100 feet wide), said point being 1104.21 feet south of the intersection of the west
right-of-way of said highway with the north fine of Section 13, Township 2 South,
Range 8 West, as mezsured along the west right-of-way of said Highway No. 51; thence
south 25 degrees 44 minutes 27 seconds east along the west right-of-way of
Highway Mo. 51 a distance of 1040.92 feet to an iron pin; thence due west a distance
of 4885.30 feet to an iron pin in the east right-of-way of the Illinois Central Railroad
(100 feet wide); thence north 11 degrees 12 minutes 39 seconds west along the east
right-of-way of said railroad a distance of 955.86 feet to an iroa pin; thence due east
a distance of 4619.07 to the beginning, containing 102.29 acres of land.

Indexing Instructions: Parce! lies partially within the Northeast, the Norihwest, the
Southeast and the Southwest Quarter of Section 13, Township 2, Range 8.

485



Parcel 3: Fasl side Interstate 1-55 ¢ Part of $E 1/4 of Section 13

Beginning al an iron pin in the east line of Section 13, Township 2 South, Range 8
West, said point being 2868.28 feet south of the northeast corner of Section 13,
as measured along the east fine of Seclion |3; thence south O degrees 30 minutes
24 seconds east along the east line of Sectiors 13 a distance of 2352.50 feet to an
iron pin in the north line of Star Landing Road, said point being 65.0 feet north of
the southeast corner of Section 13; thence north 42 degrees 25 minutes 10
seconds west along the north line of Star Landing Road a distance of 233.53 feet
to aniron pinin the east right-of-way of a 100 foot frontage road running along the
east right-of-way of U.S. Interstate Highway No. 55 (300 feet wide); thence north
0 deprees 02 minutes 14 seconds easl along the east right-ofl-way of said 100 feet
road a distance of 2200.73 feet to aniron pin; thence south 89 degrees 54 minutes
50 seconds east a distance of 155,13 feet to the beginning, containing 8.90 acres
of land.

Section 13

Beginnung at an iron pinin the west right-of-way of U.5. Interstate Highway No. 55
(300 feet wide), said point being 2884. 12 feet south of the intersection of the west
right-of-way of said highway wih the north line of Section 13, Township 2 South,
Range 8 West, as measured along the west right-of-way of U.S. Interstate Highway
No. 55; thence south 0 degrees 02 minutes |4 seconds west along the west right-
of-way of said highway a dislance of 2371.73 feet to an iron pin, the inlersection
of the west right-of-way of said highway with the norih line of Star Landing Road
(120 feet wide); thence north 8% degrees 57 minutes 46 Seconds west along the
morth line of Star Landing Road a distance of 650.0 feet 1o an iron pin; thence south
0 degrees 02 minutes 4 seconds west a distance of 49.60 feet 1o a point in said
road and in the south fine of Section 13 thence south 89 degrees 52 minutes 34
seconds afong the south line of Section 13 2 distance of 555.65 feet to an iron pin,
the southeast corner of a parcel conveyed 1o North Centra! Mississippi Electnic
Power Association by Deed recorded in Book 38, Page |3; thence north [ degree
|4 minutes 33 seconds west a distance of 300 feet+to an iron pin, the northeast
corner of said parcek thence south 89 degrees 52 miruies 34 seconds west along
the north fine of said parcel a distance of 300 feet to an iron pin, the northwest
corner of said parcel; thence south | degree (4 minutes 33 seconds east along the
wesl fine of said parce a distance of 300 feet 1o a point in the south line of Section
13 and in Star Landing Road; thence south B9 degrees 52 minutes 34 seconds west
along the south line of Section [3a distance of i51.44 feet 1o a point in the east
right-of-way of U.S. Highway No. (sic} (100 feet wide); thence along the east right-
of-way of U.S. Highway No. 51 as follows: northwardly along a curve 10 the left
with a radius of 2133.50 feet a distance of 486.27 feel; north 20 degrees Ol
minules 27 seconds wesl a distance of 669.95 feet; northwardly alang a curve fo
the left with a radius of 1959.76 feet a distance of 644.74 feet; north 38 degrees
57 minutes 27 seconds wesl & distance of £82.19 feet; northwardly along a curve
{o the right with a radius of 376%.68 feet a distance of 294.43 feet to an iron pin;
thence south 89 degrees 54 minutes 50 seconds east a distance of 2920.66 feet to
the beginning, containing | 16.36 acres of land.

Parcel 3-A: Between I-55 and Highway 51 : Part of SE 1/4 and Part of §W 1/4 of

P

Parcel 3-B: Wesl side of U.S. Highway 51 : FPart of BW 1/4 of Section 13 and Part
of

SE 1/4 of Section 14

Beginning at an iron pin in the west sight-of-way of U.5. Highway No. 51 (100 feet
wide), said point bieing 2145.13 feet south of the intersection of the north line. of
Section | 3, Township 2 South, Range 8 Wesl, with the west right-of-way of V.S,
Highway No. 51, as measured aiong the west right-of-way of said highway; thence
south 25 degrees 44 minutes 27 seconds east along the west right-of-way of
Highway No. 5! a distance of 542.98 feet 1o a point of curve; thence southwardly
with the west right-of-way of said highway along a curve to the left with a radius of
3869.68 feet a distance of 248.02 feet 1o an iron pin in the south line of the
northwest quarter of Section 13; thence north B9 degrees 46 minutes 35 seconds

[
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west along the south line of the northwest quarter of Section 13, a distance of
231.73 feet lo an ofd iron pin; thence south 89 degrees 59 minutes 43 seconds
west along said south line of the northwest quarier of Section 13 a distance of
1321.17 feet to aniron pin, said point being the southeast corner of the northeast
quarter of Section |4; thente south 89 degrees 48 minutes 04 seconds west along
the south line of the northeast quarier of Section {4 a distance of 2640.0fest to an
old iron pin, the southwest corner of the northeast quarter of Seclion 14; thence
south O degrees 09 minutes 44 seconds east along the east line of the southwest
quarter of Section 14, a distance of 1827.0 feet to an iron pin in the east right-of-
way of the llinois Central Railroad (100 feet wide); thence northwardly along the

“east righi-of-way of said railroad along a curve 1o the left with a radius of 294,79

feet a distance of 47.07 feet to 2 point; thence co\nl_inuing along the east right-of-
way of said railrodd north 2% degrees | | minutes 55 seconds west a distance of
1379.87 feet to a point of curve; thence northwardly with the east right-of-way of
said railroad along a curve to the right with a radius of 1907.61 feel a distance of
598.89 feet to a point; thence north | | degrees |2 minutes 39 seconds west along
the east right-of-way of said railroad a distance of 753. 10 feet to an iron pin; thence
due east a distance of 4885.30 feet to the beginning, containing 102.29 acres of
land.

2626 Howell Street, 10th Floor
Dallas, TX 75204-4064

214.855, 8888
RETURN TO:

Bill Baskin

Holcomb Dunbar, P.A.

P.0. Box 190
Southaven, MS
662-349-0664
Qe 13 | §DfA

38671
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