Mansfield Millscope Inc
USD 134m 3-year 6.0% Secured Convertible Note
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Disclaimer oo Mot

Thisrepresentation(“Representation”) contains information regarding business, intended business or potential investment interests of Millscope Mansfield, Inc. (the Company) and which may be entered into directly or via a Special
PurposeVehicle (SPV) company. The information contained herein may not be fully verified and should be read as merely indicative potential. Any person or entity that would like to know more should refer to the corresponding Private Placement Memorandum (‘PPM’),
which would contain verified information.

This Representation has been prepared solely based on information supplied by or on behalf of the principals of the identified target companies contained herein and the specific details within the target company plans are likely to change
closer to the date that the project(s) may actually start. Therefore, nnothing in this Representation constitutes or forms part of any advice, recommendation, legal agreement, any offer to sell or the solicitation of any offer to buy any
securities, or a commitment to enter into a transaction of any kind. The information contained herein is subject to updating, amendment and verification.

This Representation is made available by the Company to potential investors and interested people that would conform to the definition of Qualified Investors ('Investors’), as stipulated within Rule 506(c) of Regulation D, as well as
Regulation S under the Securities Act of 1933. No decision has made been made yet by the Company to proceed to make an offer to Investors to purchase securities of the Company. If and when such a decision is made, a PPM would be
made available to such potential Investors. Any decision to invest shall be made solely on the basis of the PPMand no reliance should be placed herein on this Representation. Neither this Representation nor any PPM to be prepared
purport to be comprehensive or to contain all information that a prospective Investor may desire or require in connection with the Transaction. Neither this Representation nor any information memorandum to be prepared should be relied
upon as being sufficient for the purposes of the recipient’s investment evaluation process or its compliance with any applicable laws or regulations.

No member of the Company, or any of their respective directors, officers, employees, agents, partners, representatives or professional advisors makes any representation or warranty or undertaking of any kind, express or implied as to the
adequacy, accuracy, completeness or reasonableness of the information contained in this Representation or any PPM to be prepared or as to any further information, notice or document which at any time is supplied in connection with the
Transaction.

Any timelines, projections or forecasts in this Representation or any information memorandum to be prepared are illustrative only and have been based on the estimates and assumptions described in this Representation in relation to them
which may or may not prove to be correct. Each recipient of this Representation or any information memorandum to be prepared should be aware that these timelines and projections do not constitute a forecast or prediction of actual
results and there can be no assurance that the projected results will actually be realized or achieved. Actual results may depend on future events which are not within the Company’s control and may be materially affected by unforeseen
economic or other circumstances. No representation or warranty is made or will be made as to the achievability or reasonableness of any timeline, projection or forecast in this Representation or any PPM to be prepared. Historical results
are not indicative of future performance or returns.

The distribution of this document may be restricted in certain jurisdictions. The information herein is for general guidance only, and it is the responsibility of any person or persons in possession of this document to inform themselves of,
and to observe, all applicable laws and regulations of any relevant jurisdiction. The summary description included herein and any other materials provided to you are intended only for information purposes and convenient reference and are
not intended to be complete. This information is not intended to provide and should not be relied upon for accounting, legal or tax advice or investment recommendations. You should consult your tax, legal, accounting or other advisors
about the issues discussed herein. Material terms are subject to change.

This document is not intended as an offer or solicitation with respect to the purchase or sale of any security. This document is not intended for distribution to, or use by any person or entity in any jurisdiction or country where such
distribution or use would be contrary to local law or re gulation. In particular this document is not intended for distribution in the United States or for the account of U.S. persons (as defined in Regulation S under the United States Securities
Act of 1933, as amended (the "Securities Act")) except to persons who are "qualified purchasers" (as defined in the United States Investment Company Act of 1940, as amended (the "Company Act")) and "accredited investors" (as
defined in Rule 506(c) under the Securities Act). Millscope Mansfield is not registered with the United States Securities and Exchange Commission as an investment adviser.

No member of the Company shall be liable for any direct, indirect or consequential loss or damage suffered by any person as a result of relying on any statement contained in (or omitted from) this Representation, any information
memorandum to be prepared or any such other inform ation. The Company and its owners, officers, directors and agents expressly disclaims any and all liability which is based on the information and statements or any part thereof
contained in (or omitted from) this Representation or any PM to be prepared. Millscope Mansfield Inc has no obligation whatsoever to update the information contained herein at any time after the date of this Representation or any PPM to
be prepared. Where Millscope Mansfield Inc provides any additional information (the “Additional Information”) on the Transaction to any Investor after the date of this Representation at the written request of such Investor, such Additional
Information shall be provided for the same purposes, and on the same terms, as this Representation.

From time to time, the Company, or any of their respective directors, officers or employees may have an interest in or deal in financial products, instruments or other investments, directly or indirectly with the subject of this Representation
and may receive commissions or other remuneration in relation to the sale of such financial products, instruments or other investments. Such interests or dealings may directly or indirectly conflict with your interests.

By accepting this Representation or any PPM to be prepared, each recipient acknowledges that (a) Millscope Mansfield is not providing financial, legal, tax or accounting advice to the recipient; (b) the recipient is an institutional or
sophisticated investor who understands the risks associated with the Transaction and is properly licensed and authorized to receive this Representation and participate in the Transaction under all applicable laws and regulations; (c) the
recipient is responsible for making its own independent assessment of the business, financial condition, prospects, credit worthiness, status and affairs of the Company and, the terms of the Transaction and any other matters referred to

in this Representation; and (d) the recipient will seek financial, legal, tax and accounting advice from its own advisors who have appropriate e xpertise to assess relevant risks.
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Millscope-Mansfield Inc intends to fund the Mansfield Sport District project, as well as investing in securities issued
by Investment Grade Institutions. Funding to complete Development and Construction will be completed by a
374m Security issued by Millscope-Mansfield Inc which relates to 70% of development and construction costs. The
remaining 30% of development and construction costs will be funded through Pace equity. Funds from the 134m
USD convertible note will be traded in securities issued by Investment Grade Institutions and will only be used for
the project as a contingency if there is a shortfall of funds to complete construction

Structure Secured Convertible Note

Issue US$ 134,000,000

Coupon 6.0% per annum bi-annually

Period 36 months with Bullet repayment at maturity or option to convert into shares
Issue price 100%

Security Securities issued by Investement Grade Institutions

Issuer Millscope Mansfield Inc

Listing Not Listed

Individual notes Reg D 506 C minimum US $200,000

Borrower Mansfield Sport District, Inc.

Funds will be traded in Securities issued by Investment Grade Issuers and only used as contingency for project if there is a

Use of proceeds shortfall to complete construction

Governing law Delaware
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Millscope Mansfield funding model =

Use of note proceeds

The proceeds of the targeted $134m convertible note will be used as a contingency in case there is a shortfall of funds to complete
construction of the Mansfield Sports District project. Funds will be traded in securities issued by Investment Grade Institutions to generate
returns to make coupon payments to the investors until maturity of the note.

Mansfield

Mansfield Sport District Inc (“Mansfield”) is a newly incorporated Texas SPV for the development of Sports Hotels, commercial and
residential real estate projects in Mansfield, Texas at the heart of the City of Mansfield stadium and a 300-acre sports park. Mansfield
Sports Stadium is leased by the FC Dallas and Texas Rangers organizations.

Investment securities

Millscope-Mansfield has access to sufficient securities issued by Investment Grade Issuers to generate positive cash flow and pay the
coupon payment of the note until maturity.




Mansfield projects
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Mansfield Sports District Inc is leading the development efforts in the Mansfield Sports and Entertainment

District in Mansfield, Texas through the development of extreme technology enabled and sustainability
leading hotels, multifamily, retail, and mixed-use facilities. Supported by the Mansfield EDC and strong

partners, the Mansfield Sports District will provide a unique destination and drive value for the market and

partners.

Project Overview

Mansfield Sports and Entertainment District (Staybolt Street) is a new
development of approximately 300 acres and includes upscale sports
venues managed by Rev Entertainment Group (Globe Life Field and
Choctaw Stadium) and FC Dallas (Hunt Sports), mixed use entertainment
area, and hotels catering to a variety of demographics.

Mansfield Sports District Inc has executed Master Development
Agreement with The City of Mansfield for Qualified Convention Center
and Hotel Project

Purchase of land and begin work with architects and engineers is first
step in executing timeline to Phase | Project Funding with Millscope
and PACE Equity

Investment Merits

Below Market Land Purchase Price

Investment Collateralized by Project

Targeted 22% annualized return

Investment collateralized by project.

Market Overview

+28+ Million People within 5-Hour
Drive

*Close proximity to DFW
International Airport (3rd in world for
number of passengers)

*High profile venues nearby b
including 7,000 seat stadium m\
managed by FC Dallas and REV by
Entertainment, Globe Life Field \\

annda dCeh boyc tCawity S otfa Mdiaunmsfield,
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Investment Timeline

June 2025 I
Purchase Land Project
Fundi
® ® Close? L
Fund Soft 36 Months

Costs



Catchment Area

Proximity to Major Metropolitan Areas

There are several metropolitan areas that contributeto the
large size of the drivable market in central Texas. These
include Dallas, Fort Worth, Austin, San Antonio, Houston,
and Oklahoma City.

The population is 7.3MM within a 1-hour drive. When
expanded to a 3- hour drive-time, the population
grows to 13.8MM and grows to 31.7MM within 5
hours.

In addition, DFW airport provides easy access to this
destination for the world.

Strong Demographic Statistics

Mansfield’s populationincreased roughly 28 percent from

2010 to 2020 and is protj_ected to rise through 2027. )
Abundant job opportunities have driven significant population

growth within the DFW MSA and is expected to continue at
an annual rate of approximately 100,000 people.

Homeownership rate and median household income are
higher in Mansfield than local and national averages.
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Estimated Drive-Time Statistics from Mansfield, TX (2022)

1-Hour 3-Hour 5-Hour
Population 7,255,569 13,812,926 31,689,597
Households 2,642,583 5,109,176 11,706,716
Median Household $78,435 $74,443 $70,073
Income
Median Home Value $281,774  $262,428  $237,580
Median Age 35.1 35.8 36.1
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Mansfield Project Overview
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Convention Center X02 Tower
Largestregionalhigh-techconventionandmeeting Iconic luxury oxygen-enrichedcondominiums with hotel-level

Space services
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Mansfield Project Overview el

Range Legitimate KAI Legitimate

Lifestyle resortwithintegratedOlympic-styleshooting and golf LuxuryFamilyResortOfferinglmmersive Water
capabilit o Attractions
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Lavender Lamb Verona Gardens

Pet FORWARD!Reimaginationoftheexteriorcorridor hotel — Tech-enabledluxury,parksidemulti-Family
EV-capable. Living
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De-Risking Factor el

High Profile Development Partners for the +City paying for all infrastructure (giving us
Stadium pad ready)
*Rev Entertainment (Owned by the City and state tax incentives already
Texas Rangers) fipalized
*FC Dallas (Owned by the Hunt Family) -(.3|ty has planned and allready pegun .
*Public / Private Partnership with Mansfield infrastructure  expenditures increasing
Convention  Center value of property
oC|ty providing land at below market value *Quick investment and return of Capital
timeline
Mansfield, FC Dallas break ground on 100- R
acre soccer and entertainment complex Stadium construction nears for $1.5B Mansfield
BY ELIZABETH CAMPBELL miXEd-use dish'ict

UPDATED AUGUST 20, 2024 10:39 am | [J

FC Dallas to help manage venue; Lots more development planned
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Development Partners

Construction Manager
Co-Master Developer

General Contractor

Advisory & Tax Services
Legal & Outside Council

Insurance &

Risk

Management

Hotel Development

Hotel Management

Property Management

-MS»nar" Fartey

W— TERRAVIVA
Beck Group — www.beckgroup.com B E C( W | cLoBAL
TVG — www.terravivaglobal.com

Moss — WWw.moss.com BUI'dNe t

M(')SS

I T E J
BuildNext Texas — www.buildnexttexas.com

Baker Tilly — www.bakertilly.com

@ bakertilly sAlliant

ClarkHill- www.clarkhill.com

Alliant — www.alliant.com

A

Clark Hill ﬂ%

HOUSE OF TANGRAM

()Nus

Tangram — www.houseoftangram.com

Valor — www.valorhospitality.com

© VALOR &e™

JLL — www.jll.com (not yet secured)


http://www.houseoftangram.com/
http://www.valorhospitality.com/
http://www.lpc.com/
http://www.hines.com/
http://www.terravivaglobal.com/
http://www.moss.com/
http://www.buildnexttexas.com/
http://www.bakertilly.com/
http://www.solidcounsel.com/
http://www.alliant.com/
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Key Partners

ENTERTAINMENT"

REV Entertainment is Owned by HL!nt
b MANSFIELD  ices
Rangers. Current venues - . . . Soccer Club based in

include Globe Life Field DFW and MLS team.
and Choctaw Stadium. Own the Frisco Toyota

Stadium
City of Mansfield 75-year lease of

the Convention Center, strategic
marketing for Staybolt Street
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Millscope Markets LLC

Millscope Mansfield Inc Mansfield Sports District
Inc

Issuer

oA

I Returns from I

Investing in securities issued by 25% of Development and

institutions with an Investment Construction Valuation as Pace Equity 30% of
Grade Rating until funds required contingency. Funds to be Development and
as per construction draw down traded in Securities issued by Construction valuation
schedule Investment Grade Institutions
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Contact Us
info@millscopemarkets.com

1330 Avenue of Americas
23rd floor, New York NY

www.millscopemarkets.com



mailto:info@millscopemarkets.com
http://www.mgefinancialgroup.com/

