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SUBJECT: APPROVAL OF A TAX ABATEMENT AGREEMENT BETWEEN TARRANT 
COUNTY AND CAROLINA BEVERAGE GROUP, LLC AND AT INDUSTRIAL 
OWNER 7, LLC, CITY OF FORT WORTH 

COMMISSIONERS COURT ACTION REQUESTED: 

It is requested that the Commissioners Court approve the Resolution and Tax Abatement Agreement 
providing for Tarrant County participation with the City of Fort Worth in the abatement ofad valorem 
taxes on the eligible real and personal property improvements made by Caroline Beverage Group, LLC 
and AT Industrial Owner 7, LLC for the location of a new manufacturing and distribution facility in 
the Alliance Gateway Park, for a period often (10) years at a maximum abatement percentage of fifty 
percent (50%) as set forth in the agreement, and authorize the County Judge or his designee to execute 
the agreement. 

BACKGROUND: 

Carolina Beverage Group, LLC, is expanding its beverage manufacturing and distribution operations 
into the North Texas/Oklahoma area and will lease an existing 399,000 sq. ft. facility at Alliance 
Gateway in north Fort Worth, owned by AT Industrial Owner 7, LLC. Carolina Beverage Group, LLC 
will Jauch operations with two manufacturing lines in 2014, and have the ability to grow to four ( 4) 
lines over the next three (3) to five (5) years. The company will invest approximately $17 million in 
new equipment and machinery by the end of 2014, and add an additional $23 million in personal 
property with the addition of the third and fourth lines by the end of 2018. Total improvement costs 
are estimated at over $45,000,000.00, with approximately $5 million in real property improvements 
and $40 million in new personal property improvements. The company plans to employ a minimum of 
sixty (60) full-time employees by the end of 2014, and grow to more than two hundred twenty-five 
(225) full-time jobs as the additional lines become operational. The annual salaries for management 
and maintenance professionals range from $67,000.00 to $85,000.00; annual wages for warehouse, 
blending, quality assurance and administrarive employees will range from $13.00 to $14.00 per hour. 
Health benefits are provided at a reasonable cost to full-time time employees. 

The City of Fort Worth has approved a ten (10) year tax abatement providing up to seventy percent 
(70%) abatement of real and personal property taxes. The attached Tax Abatement Agreement 
provides for County participation in tax abatement at a maximum of fifty percent (50%) of new real 
and personal property value for a period of ten ( I 0) years, beginning with a base abatement of thirty 

.,!e=====-s=========,,,,===r==========ed, 

PREPARED BY: Lisa McMillan SUBMITTED BY: Administrator's Office 

APPROVED BY: 

https://85,000.00
https://67,000.00
https://45,000,000.00


131 

COMMISSIONERS COURT 
COMMUNICATION 

REFERENCE NUMBER: _______ DATE: _ _:6::.:/2:..::4/.::c20'--'-14-'--- PAGE20F 

• 

• 

percent (30%) and providing for up to twenty percent (20%) additional abatement for employment and 
performance-based criteria. 

To receive a base thirty percent (30%) abatement, Carolina Beverage will be required to meet a 
minimum $5 million in real property improvement costs, add a minimum of $40 million in new taxable 
business personal property to the site, and add and retain employment of sixty (60) full-time jobs. Tax 
abatement will apply only to that portion of value added over and above the 2013 real property value 
of the facility on the Tarrant County tax rolls. Up to an additional twenty percent (20%) abatement can 
be incrementally earned for added full-time employment to the site above the minimum sixty (60) 
required jobs, and for added community commitments in terms of Tarrant County resident employment 
and additional spending with DBE and Tarrant County companies for construction costs. The total 
cumulative percentage of ad valorem tax abatement that may be received in any one (I) year is capped 
at fifty percent ( 5 0%). 

FISCAL IMPACT: 

Total new real and personal property value added from this development is estimated at over 
$45,000,000.00 ($5,000,000.00 for real property and $40,000,000.00 for business personal property). 
Based on current tax rates, should Carolina Beverage Group, LLC earn the maximum tax abatement of 
fifty percent (50%) for all ten (10) years, the project could receive a total ten (10) year tax abatement 
ofup to $547,000.00 from the County. Hospital District taxes will not be abated. 

Over that same period, the County will receive tax revenues from the unabated portion of the new 
improvements, as well as the current base value of the land and existing facility. New tax revenues 
from the unabated portion of new improvements are expected to be over $547,000.00 for the County 
over the ten (I 0) year tax abatement period . 
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RESOLUTION 

PARTICIPATION IN TAX ABATEMENT FOR 
CAROLINA BEVERAGE GROUP LLC AND 

AT INDUSTRIAL OWNER 7 LLC, FORT WORTH 

WHEREAS, Caroline Beverage Group LLC and AT Industrial Owner 7 LLC, entities duly 
authorized to do business in the State of Texas, and duly acting by and through their authorized 
officers, (hereafter referred to collectively as "Owner"), plans to construct, renovate and equip 
facilities on real property under its ownership or lease agreement, more particularly described in the • 
Abatement Agreement attached hereto and incorporated herein by reference ("Real Property"), 
located in the City ofFort Worth; and 

WHEREAS, the Real Property is located within Tarrant County (the "County"), a political 
subdivision ofthe State ofTexas, which Real Property is located within the City ofPort Worth; and 

WHEREAS, the Real Property and all improvements and tangible personal property thereon, 
whether now existing orhereinafter to be constructed or installed, are subject to ad valorem taxation 
by the City ofPort Worth and the County; and 

WHEREAS, the Real Property and all improvements thereon are located in Reinvestment 
Zone No. 87 in the City of Fort Worth, a reinvestment zone for the purpose of tax abatement as 
authorized by Chapter 312 of the Texas Tax Code, as amended (the "Code11); and 

WHEREAS, on the City Council ofthe City ofFort Worth has approved and executed a tax 
abatement agreement as to certain improvements thereon; and 

WHEREAS, the Tax Abatement Agreement (the "Agreement") between Tarrant County and . 
Owner, provides for the construction, renovation and installation of certain improvements at an 
estimated cost ofover $45,000,000 to be completed by December 31, 2018; and . 

WHEREAS, the Agreement with the Owner is conditioned upon specific real and personal 
property improvements, continued operation ofthe facility and the addition ofnew jobs; and 

WHEREAS, the Commissioners Court has been requested by the Owner to take the steps 
required pursuant to the Code to permit tax abatement with respect to that portion of the Real 
Property and the improvements thereon which are subject to the taxing jurisdiction ofthe County, 
and has further requested that the County enter in the Agreement; and 



WHEREAS, the County has approved the Tarrant County Tax Abatement Policy Statement 
Guidelines and Criteria for granting tax abatement in reinvestment zones in Tarrant County; 

NOW, THEREFORE, IT IS HEREBY ORDERED, ADJUDGED AND DECREED by 
the Commissioners Court ofTarrant County, Texas: 

1. That all recitals set forth in the preamble are hereby found to be true and correct; 

2. That the Commissioners Court shall have prudently reviewed each tax abatement 
agreement approved by a municipality having taxing jurisdiction with respect to 
property located in the County and within a reinvestment zone designated by such 
municipality; and according to the adopted guidelines and criteria for tax abatement 
of the County, shall prudently review and consider each proposed County tax 
abatement agreement providing participation in tax abatement with a municipality; 
and shall, solely at its discretion, approve those tax abatement agreements that it finds 
meet all constitutional and statutory criteria and requirements, and which it finds to 
be in the best interest of the taxpayers and citizens ofthe.County; and 

3. That the Commissioners Court hereby finds that the terms and conditions of the 
Agreement substantially meet its guidelines and criteria; that the Agreement for the 
abatement ofcertain Tarrant County taxes be and is hereby approved; that the County 
and its Commissioners Court hereby agree to enter into the Agreements as a party 
thereto; and the County Judge of the County be and is hereby authorized and directed 
to execute and deliver said Agreement on behalf of the County and its 
Commissioners Court, substantially in the fonn attached hereto, and carry out the 
terms thereof at the appropriate time(s). 

PASSED AND APPROVED, IN OPEN COURT, this 24th dayofJune, 2014, through Court Order • 
No. 1/?B 91 

~~ Roye.iu;ks Andy H. Nguyen 
Commissioner, Precinct 2 

~ ~'--""\ 

Commissioner, Precinct 3 Commissioner, Precinct 4 



THE STA TE OF TEXAS § 
Tax Abatement Agreement 

COUNTY OF TARRANT § 

THIS Agreement is executed by and between AT INDUSTRIAL OWNER 7 LLC, a 
Delaware limited liability company ("AT7"); and CAROLINA BEVERAGE GROUP, 
LLC, a North Carolina limited liability company (hereafter referred to as "OWNER"), and 
TARRANT COUNTY, TEXAS, acting by and through its County Judge or his designee, 
(hereafter referred to as ''COUNTY''). 

WITNESSETH: 

WHEREAS, the Tarrant County Commissioners Court has resolved that the COUNTY may 
elect to participate in tax abatement; and 

WHEREAS, the Commi~oners Court, in accordance with law, has adopted a Policy 
Statement for Tax Abatement, herein contained as Exhibit "D", which 
constitutes appropriate guidelines and criteria governing tax abatement 
agreements to be entered into by the COUNTY; and • 

WHEREAS, the Premises (as hereafter defined) and the Eligible Property (as hereafter 
defined) are located in the Reinvestment Z:One No. 87 in the City ofFort Worth, 
Texas, established by Ordinance No. 20719-04-2013 a<k>pted on April 23, 2013, 
being a commercial-industrial reinvestment zone for the purpose of tax 
abatement as authorized by Chapter 312 of the Texas Tax Code, as amended; 
and 

WHEREAS, the City Council of the City of Fort Worth has approved and authorized the 
execution and delivery of a Tax Abatement Agreement as to the Eligible 
Property thereon, attached hereto as Exhibit "B"; and 

WHEREAS, OWNER submitted an application for tax abatement to the County 
concerning the contemplated Improvements · to the Premises (the 
"Application for Tax Abatement"), attached hereto and incorporated herein 
as Exhibit "C"; and 

WHEREAS, AT Industrial Owner 7 LLC is the owner ofcertain real property located at 1330 
Park Vista Boulevard, more specifically descnbed as the Premises, and said 
Premises is leased by Carolina Beverage Group LLC for use as a beverage 
manu:fucturing and distnbution facility; and 

WHEREAS, the Commissioners Court finds that the contemplated use of the Premises, 
the Eligible Property and the terms of this Agreement are consistent with 
encouraging development of the Z:One in accordance with the purposes for 
its creation and are in compliance with the Policy Statement and other 
applicable law; 



NOW THEREFORE, the COUNTY and OWNER, for and in consideration of the mutual 
premises and promises contained herein, do hereby agree, covenant and contract 
as set forth below: 

I. 
Definitions 

A "Added Market Value" is defined as the market value of Eligible Property on the 
Premises above the Base Year Value. 

B. "Base Year Value" is defined as the tax year 2013 taxable value of real and personal 
property located on the Premises in Reinvestment Zone No. 87 on January 1, 2013, as 
finally determined by the Tarrant Appraisal District. 

C. "Construction Costs" are defined as site development and building costs, including, 
without limitation, actual construction costs, signage costs, contractor fees, the costs of 
supplies and materials, engineering fees, architectural fees and other professional costs, 
and development and pennitting fees expended directly in connection with the 
construction ofthe Real Property hnprovements. 

D. "DBE Companies" are defined as companies who are a Disadvantage Business 
Enterprise (DBE), and the tenn ''DBE" shall mean: 

i. a corporation fonned for the purpose of making a profit and at 
least 51 percent ofall classes of the shares ofstock or other equitable 
securities ofwhich are owned by one or more persons who are socially 
or economically disadvantaged because of their identification as 
members of certain groups that have been subject to racial or ethnic 
prejudice or cultural bias without regard to their qualities as 
individuals or capabilities as a business, and whose ability to compete 
in the free enteiprise system is impaired due to diminished 
opportunities to obtain capital and credit as compared to others in the 
same line of business who are not socially disadvantaged. ''DBE" 
includes the State of Texas definition of historically underutilized 
businesses (HUBs) as defined in Section 2161.001 of the Texas 
Government Code, and as it may be updated 

ii. a sole proprietorship formed for the purpose of making a profit 
that is owned, operated, and controlled exclusively by one or more 
persons described in D.i. above. 

iii. a partnership that is fonned for the purpose ofmaking a profit in 
which 51 percent ofthe assets and interest in the partnership is owned 
by one or more persons described by D.i. above, and in which 
minority or women partners have proportionate interest in the control, 
operation, and management ofthe partnership affairs. 

1v. a limited liability company that is formed for the purpose ofmaking a 
profit in which 51 percent ofthe assets and interest in the company is 
owned by one or more persons described byD.i. above. 

E. "Effective Date" is defined as the date as of which both the County and Owner have 
executed this Agreement. 
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F. "Eligible Property" is defined as Real Property hnprovements and Personal Property 
hnprovements made for construction and operation ofthe facility as generally described 
in Exhibit "C", constructed, delivered to, installed or placed on the Premises after May 
31, 2013 and through December 31, 2018. 

G. "Job" is defined as a permanent, full-time employment position with Carolina Beverage 
Group that results in employment on the Premises of at least one thousand, eight 
hundred and twenty (1,820) hours per position in a year. Part-time positions shall not be 
included in this definition. Outsourced or contracted positions shall not be included in 
this definition. 

H. "Personal Property Improvements" are defined as tangible personal property ( except 
inventory or supplies) delivered to, installed or located on the Premises. 

I. "Premises" are defined as the real property (land and improvements) as described by 
metes and bounds in Exhibit "A" which existed on January 1, 2013 within 
Reinvestment Zone No. 87, that are owned or leased by, and/or operated by OWNER. 

J. "Real Property hnprovements" are defined as improvements to the Premises, and shall 
include structures or fixtures erected or affixed to the Premises. . • 

K. "Reinvestment Zone No. 87" is defined as the real property located in the City ofFort 
Worth and described by City of Fort Worth Ordinance No. 20719-04-2013, (included 
within Exhibit "B"). 

L. ''Supply and Service Expenditures" are defined as those local discretionary expenditures 
made by OWNER directly for the operation and maintenance of Premises and any 
improvements thereon, excluding utility service costs. 

M. "Tarrant Cotmty Companies" are defined as any corporation, partnership, limited 
liability company or sole proprietorship maintaining an addressed office location within 
Tarrant Collllty from which such entity conducts all or a substantial part ofits business 
operations within Tarrant County. 

II. 
General Provisions 

A. The Premises are not in an improvement project financed by tax increment bonds. 

B. Neither the Premises nor any of the hnprovements covered by this Agreement are 
owned or leased by any member of the Commissioners Court, or any member of the 
governing body ofany taxing units joining in or adopting this Agreement. 

m. 
Improvement Conditions and Requirements 

A. OWNER shall improve the Premises by completing the Eligible Real and Personal 
Property Improvements described in Exhibit "C" in accordance with this Agreement. 

B. OWNER shall provide for the completion ofthe Eligible Personal Property not later than 
December 31, 2018, at a cumulative initial cost of not less than Forty Million Dollars 
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($40,000,000). Said Eligib]e Personal Property to be completed in two phases, as set 
forth in Section IV.B.2.a. 

C. OWNER shall provide for the completion of the Eligible Real Property Improvements 
not later than December 31, 2014, having a minimwn Construction Cost upon 
completion ofnot less than Five Million Dollars ($5,000,000). 

D. OWNER shall expend or cause to be expended at least fifteen J)Q'Cmt (15%) of all 
Construction Costs ofEligible Real Property Improvements with DBE Companies. 

E. OWNER shall expend or cause to be expended at least twenty-five percent {25%) ofall 
Construction Costs of Eligible Real Property Improvements with Tarrant County 
companies. 

F. OWNER will provide for employment ofa least sixty (60) Jobs on the Premises not later 
than December 31, 2015. 

G. OWNER shall operate and maintain on the Premises the Eligible Property for the 
duration ofthis agreement. 

H. All proposed Eligible Property shall confonn to the applicable building codes, zoning 
ordinances and all other ordinances and regulations of the City of Fort Worth and/or 
Tarrant County. 

I. OWNER agrees and covenants that it will diligently and faithfully pursue 1he completion 
of the Eligible Property. OWNER further covenants and agrees that it will use all 
reasonable efforts to cause the Eligible Property to be constructed in a good and 
workmanlike manner and in accordance with all applicable state and local laws and 
regulations. 

J. The Premises and all Improvements must conform to all applicable state and federal 
laws and regulations to air pollution and air quality. 

IV. 
Abatement Allowed 

A. As set forth in this section, tax abatement allowed herein shall be for Tarrant County ad 
valorem real and personal property taxes only, relative to Added Market Value of the 
Eligible Property located on the Premises, subject to the following tenns and conditions. 

B. If the Improvement Conditions and Requirements set forth in Section ill herein are met, 
COUNTY agrees to exempt from taxation up to fifty percent (500/o) of the Added 
Market Value of the Eligible Property in accordance with the various requirements 
established by tenns of this Agreement and to be calculated as set forth below. The 
abatement period shall be from tax year beginning January 1, 2015 through and 
including tax yearJanuary 1, 2024. 

I. Base Abatement - IfOWNER (i.) improves the Premises and adds the required 
Eligible Property to the Premises as set forth in Section ill A., B., C., D., and E. 
(ii.) maintains employment as set forth in Section ill. F., (iii.) employs Tarrant 
County residents for a minimum twenty-five percent {25%) of all Jobs, (iv.) 
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spends a minimum of fifteen percent (15%) of annual Supply and Service 
Expenditures with DBE Companies, and (v.) spends a minimum oftwenty-five 
percent (25%) of annual Supply and Service Expenditures with Tarrant County 
Companies, then COUNTY shall exempt from taxation thirty percent (30%) of 
the Added Matket Value ofthe Eligible Property. 

Dollars spent with DBE Companies may also cowit as dollars spent with Tarrant 
County Companies, and vice versa, for the pwposes ofthis Section if the DBE 
Company is also a Tarrant County Company as defined herein. 

Failure to meet the above requirements for Jobs, Tammt County resident 
employment, and use ofDBE and Tarrant County Companies for Construction 
and Supply and Savice Expenditures shall be cause for a reduction in the 
percentage abatement for any year in which the requirements are not met, as set 
forth in Section N .B.2. 

2. Reduction to Base Abatement 

a. Completion ofPhases ofEligible Property Investment 

Failure ofOWNER to meet minimum investment levels in the time periods 
noted herein shall be cause for a reduction in the Base Abatement percentage 
as specified below: 

1. For Phase I, at least Five Million Dollars ($5,000,000.00) in 
Construction Costs for Eligible Real Property Improvements and at least 
Seventeen Million ($17,000,000.00) in initial cost of Eligible Personal 
Property Improvements must be expended by December 31, 2014. 
Failure to meet these minimum investment requirements for Phase I is a 
condition ofDefault and shall result in the termination ofthis Agreement 
in acoordance with Section VII. 

ii. For Phase II, additional investment, above the amounts required in Phase 
I, of at ]east Twenty-Three Million ($23,000,000.00) in initial cost of 
Eligible Personal Property Improvements, must be expended by 
December 31, 2018. Failure to meet these minimum additional 
investment requirements for Phase II shall result in the tennination of 
this Agreement in accordance with Section VII. For purposes of the 
expenditures for Eligible Personal Property Improvements, the 
requirement wiJI be met if the cumulative amounts actually expended 
during this phase and the prior phase equal or exceed the cwnulative 
minimum requirements for this phase and the prior phase. 

b. Employment and Spending Deficiencies 

In any year that employment and spending levels do not meet the minimum 
requirements set forth in Section IV.BJ., the COUNTY shall reduce the 
Base Abatement percentage for that year as set forth below. Each reduction 
is separate and individual and may be cumulative in any year. 

5 

https://23,000,000.00
https://17,000,000.00
https://5,000,000.00


1. If the actual mnnber ofJobs falls below the minimum Jobs requirement 
of sixty (60) Jobs, the Base Abatement percentage will be reduced to 
zero percent (00/o) and OWNER will receive no tax abatement for that 
year. 

ii. If less than twenty-five perca1t .(25%) of all Jobs are filled by Tarrant 
County residents, OWNER will receive a ten percent (10%) reduction. 

iii. If spending with DBE Companies is less than fifteen percent (15%) of 
total Construction Costs, OWNER will receive a reduction of one 
percent (1%) from the Base Abatement for each one percent (1%) 
spending deficiency, up to a maximum reduction of five percent (5%), 
for the life ofthe abatement. 

iv. If spending with Tarrant County Companies is less than twenty-five 
percent (25%) of total Construction Costs, OWNER will receive a 
reduction of one percent (1%) from the Base Abatement for each one 
percent (1% ) spending deficiency, up to a maximum reduction of five 
percent (5%), amount for the life ofthe abatement. 

v. If spending with Tarrant County or DBE Companies for annual Supply 
and Services Expenditures is less than the minimwn requirements set 
forth in Section N.B. l .(iv.) and (v.), OWNER will receive a one percent 
(1% ) reduction in the Base Abatement percentage for each one percent · 
(1 % ) deficiency from the minimum requirement, for that year . 

3. Additional Percentage Abatement 

In any year that OWNER is eligible to receive all or a portion of 1he Base 
Abatement under Sections IV.B.1.and 2., OWNER may receive up to an 
additional twenty percent (200/o) tax abatement on the Added Market Value of 
the Eligible hnprovements in any year that OWNER meets one or more of the 
additional performance requirements as set forth below. 

a. For total Jobs above sixty (60), OWNER will receive an additional one 
percent (1 %) abatement for each ten (10) Jobs added, up to a maxim\llll of 
twenty percent (200/4) additional abatement. 

(Example: A total of 72 Jobs would be 12 additional jobs, which would 
provide for 1 % additional abatement; a total of 200 Jobs would be 140 
additional jobs, which would provide for 14% additional abatement.) 

b. For employment of Tarrant County residents for more than sixty-five 
percent (65%) of all Jobs, OWNER will receive an additional three 
percent (3%) abatement. 

c. For use ofDBE Companies for greater than twenty-five percent (25%) of 
the total Construction Costs of the Eligible Real Property Improvements, 
OWNER wilJ receive an additional three percent (3%) abatement for the 
life ofthe abatement. 
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d. For use ofTarrant County Companies for greater than forty percent (40%) 
of the total Construction Costs of the Eligible Real Property 
Improvements, OWNER will receive an additional three percent (3%) 
abatement for the life ofthe abatement . 

V. 
Reports, Audits and Inspections 

A Annual Certification and Re.ports - Pursuant to state law, OWNER shall certify annually 
to taxing units that OWNER is in compliance with the t~s of the tax abatement 
agreement, and shall provide trucing units with reports and records reasonably necessary 
to support each year ofthe agreement, as follows: 

1. Certification - OWNER shall complete and certify a Tax Abatement Evaluation 
Report to be provided by COUNTY for each year of the tax abatement 
agreement, to be due annually not later than April 30. This certification shall 
include information supporting job creation and retention requirements, reports 
on Eligible Property values, costs, and spending on construction and supply and 
seivices, a narrative description of the project's progress, and other suhmittals 
required bythe tax abatement agreement. 

2. Eligible Property Reports - At a minimum, OWNER shall make available upon 
request the following information annually on all Eligible Property for which 
OWNER will seek tax abatement: 

a. Property description; 
b. Asset number; 
c. Payment date for property located on Premises; and 
d. Cost 

3. Eligible Property Reports for Projects in Progress - OWNER shall provide 
County, upon request, information on projects in progress for which fixed asset 
numbers have not been assigned. The report shall provide information in 
sufficient detail to identify the Eligible Property to be installed on the Premises. 
At a minimum, this information shall include: 

a. Description ofmaterials, machinery and equipment; 
b. Vendor name, invoice date, invoice mun.her and invoice amount; and 
c. Payment date for property to be located on Premises. 

4. Re_ports on Equipment Replaced or Removed - Additionaily, OWNER agrees to 
provide COUNTY, upon request, information on Eligible Property for which 
OWNER has received tax abatement and which has been replaced ot removed 
from the Premises. At a minimlllll, this information shall include: 

a Property description; 
b. Asset mnnber; and 
c. Approximate date ofdisposal. 
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5. Report Upon Project Completion - Within one--hundred eighty (180) days of 
completion of the Eligible Property, OWNER shall provide COUNTY with a 
final Eligible Property Report that shall describe all Eligible Property for which 
the owner is granted tax abatement. The report may contemplate a reconciliation 
of the general ledger to the personal property rendition to satisfy this 
requirement. 

6. • Additional Reports - Additionally, throughout the term of this agreement, 
OWNER shall furnish COUNTY any additional records and information 
reasonably requested to support the reports required by this agreement. 

B. Right to Audit Books and. Records - COUNTY shall have the right to audit the books 
and records related to the Eligible Property and supporting the Eligible Property reports. 
COUNTY shall notify OWNER in advance in writing oftheir intent to audit in orda- to 
allow OWNER adequate time to make such books and records available. 

C. Inspection - At all times throughout the term of this Agreement, COUNTY and the 
Tarrant Appraisal District (TAD) shall have reasonable access to the Premises for the 
pwpose of inspecting the Premises to ensure that the Eligible Property is constructed, 
installed, maintained and operated in accordance with the tenns ofthis Agreement. All 
inspections shall be conducted in a manner as to not wrreasonably interfere with the 
installation of the Eligible Property or the operation of the Premises: The inspections 
shall be conducted within a reasonable time period after notice by COUNTY or TAD to 
OWNER, provided, however, that all inspections shall be made with one (1) or more 
representative(s) of OWNER present and in accordance with the safety standards of 
OWNER. 

VI. 
Use ofPremises 

The Premises at all times shall be used in a manner that is consistent with· the City of 
Fort Worth zoning ordinances and consistent with the general purpose of encouraging 
development within the Reinvestment Zone. Both parties acknowledge that the use of the 
Premises for a beverage manufacturing and distribution center and related activities in 
accordance with this Agreement is consistent with such purposes. 

VII. 
Breach and Recapture 

A. Breach - A breach of this Agreement may result in tennination or modification of this 
Agreement and recapture by COUNTY of taxes which otherwise would have been paid 
since the execution of this Agreement to COUNTY without the benefit of the 
Abatement, as set forth in Sections VIl(B) and Vll(C). Penalty and interest on 
recaptured taxes wil1 be charged at the statutory rate for delinquent taxes as determined 
by Section 33.01 of the Property Tax Code of the State of Texas, and such taxes shall • 
become due sixty (60) days following notice ofbreach and after the expiration of any 
cure period as provided in Section VIl(B). The following conditions shall constitute a 
breach ofthis Agreement: 

8 



1. OWNER tenninates the use of the Premises by Carolina Beverage Group as a 
beverage manufacturing and distnbution facility and related activities at any time 
during the tenn ofthe Agreement; or 

2. OWNER fails to meet the Abatement Conditions and Requirements as specified 
in Section ill, G., H., I. or J., or Section N .B.2.a.(i.) and (ii.), herein; or 

3. OWNER allows its ad valorem taxes on any property located within Tarrant 
County owed to COUNTY to become delinquent. 

B. Notice of Breach - In the event that COUNTY makes a reasonable determination that 
OWNER has breached this Agreement, then COUNTY shall give OWNER written 
notice of such default OWNER has sixty (60) days fo11owing receipt of said written . 
notice to reasonably cure such ~ch, or this Agreement may be terminated by 
COUNTY, and recapture of abated taxes may oc.cur. Notice of default shall be in 
writing and shall be delivered by personal delivery or certified mail to OWNER at its 
address provided in Section IX of this Agreement. It shall be the duty ofCOUNTY to 
determine whether to require recapture .and payment of abated taxes and to demand 
payment ofsuch. • 

C. Recapture - Should OWNER commit a breach of this Agreement according to items 
A(l), (2) or (3) of this Section VII, and OWNER does not cure as provided in VII.B. 
above during the cure period, COUNTY may terminate this Agreement and recaptW'e 
taxes abated for all years during which the breach is committed. 

D. Tax Lien Not Impaired- It is expressly agreed and acknowledged between the parties to 
this Agreement that nothing in this Agreement shall be deemed or construed to affect the 
lien for taxes against the property established by Section 32.01 of the Tax Code of the 
State of Texas. Such lien shall secure the payment of all taxes, penalties and interest • 
ultimately imposed on the property, including any taxes abated and subject to recapture 
under this Agreement. Any such lien may be fully enforced pursuant to the provisions of 
the Code. For purposes ofthis Subsection, "property" refers to the Premises and Eligible 
Property described herein. 

vm. 
Effect of Sale or Lease ofProperty 

The abatement granted by this Agreement shall not be assignable to any new oWiier or 
new lessee of all or a portion of the Premises or Eligible Property unless such assignment is 
approvoo in writing by the COUN1Y. 

IX. 
Notice 

All notices called for or required by this Agreement shall be addressed to the following, 
or such other party or address as either party designates in writing, by certified mail postage 
prepaid or by hand delivery: 

OWNER: AT Industrial Owner 7 LLC 
c/o Hillwood Alliance Services, LLC 
Fort Worth, TX 76177 
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Attn: Property Manager-Gateway 18 

• Carolina Beverage Group, LLC 
Attn: Harry Barto 
P.O. Box 1183 
110 Barley Park Lane 
Moorseville, NC 28115 

With copies to: 

AT Industrial Owner 7 LLC 
c/o JPMorgan Assett Management, ILC 
Global Real Assets 
NY1-Kl50 
270 Park A venue, 7th Floor 
New York, NY 10017 
Attn: Dan Minkoff 

COUN1Y: TarrantCounty 
County Administrator's Office 
100 E. Weatherford 
Fort Worth, Texas 76196 
Attention: G.K. Maenius 

X. 
Commissioners Court Authorization 

This Agreement was authorized by resolution of the Commissioners Court authorizing 
the Com1ty Judge or his designee to execute this Tax Abatement Agreement on behalf of the 
COUNTY. 

XI. 
Severability 

In the event any section, subsection, paragraph, sentence, phrase or word is held invalid, 
illegal or unconstitutional, the balance of this Agreement shall stand, shall be enforceable and 
shall be read as if the parties intended at all times to delete said invalid section, subsection, 
paragraph, sentence, phrase or word. 

XII. 
Estoppel Certificate 

Any party hereto may re.quest an estoppel certificate from another party hereto, so long as 
the certificate is requested in connection with a bona fide business purpose. The certificate, 
which if requested will be addressed to a subsequent purchaser or assignee of OWNER, shall 
include, but not necessarily be limited to statements that this Agreement is in full force and effect 
without default (or if default exists the nattrre of same), the remaining term ofthis Agreement, 
the levels and remaining tenn of the abatement in effect and such other matters reasonably 
requested by the party(ies) to :re.ceive the certificates. 
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xm. 
Owner's Standing 

OWNER, as a party to this Agreement, shall be deemed a proper and necessary party in 
any litigation questioning or challenging the validity ofthis Agreement or any ofthe llllderlying 
ordinances, resolutions or City C01mcil actions authorizing same, and OWNER shall be entitled 
to intervene in said litigation. • 

XIV. 
Applicable Law 

This Agreement shall be construed under the laws ofthe State ofTexas. Venue for any 
action under this Agreement shall be the State's District Court of Tarrant County, Texas. This 
Agreement is petfonnable in Tarrant County, Texas. 

xv. 
Indemnification 

It is understood and agreed between the parties that the OWNER, in performing 
its obligations hereunder, is acting independendy, and COUNTY assumes no 
responsibility or liability to third parties in connection therewith, and OWNER agrees to 
indemnify and hold harmless COUNTY from any such responsibility or liability. It is 
further understood and agreed among the parties that COUNTY, in performing its 
obligations hereunder, is acting independently, and the. OWNER assumes no 
responsibility or liability to third parties in connection therewith, and COUNTY agrees to 
the extent allowed by law to indemnify and hold harmless OWNER from any such • 
responsibility or liability. 

XVI. 
Force Maieure 

It is expressly understood and agreed by the parties to this Agreement that the parties 
shall not be found in default ofthis Agreement ifany partys failure to meet the requirements of 
this Agreement is delayed byreason ofwar, Act ofGod, fire or other casualty ofa similar nature. 

XVII. 
No Other Agreement 

This Agreement embodies all of the agreements of the parties relating to its subject 
matter as specifically set out herein, supersedes all prior understandings and agreements 
regarding such subject matter, and may be amended, modified or supplemented only by an 
instrument or ins1ruments in writing executed by the parties. 

XVIII. 
Recordation ofAgreement 

A certified copy of this Agreement in recordable form shall be recorded in the Deed 
Records ofTarrant County, Texas. 
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XIX. 
Signatories 

This Agreement is effe.ctive and binding on those parties that have duly signed below . . 

xx. 
Headings 

The headings ofthis Agreement are for the convenience ofreference only and shall not 
affe.ct in any manner any ofthe tenns and conditions hereof 

XXI. 
Successors and Assigns 

The parties to this Agreement each bind themselves and their successors, executors, 
administrators and assigns to the other party ofthis Agreement and to the successors, executors, 
administrators and assigns ofsuch other party in respe.ct to all covenants ofthis Agreement· 

No successor, executor, administrator or assign is valid in the place ofthe parties to this 
Agreement without the written consent ofCOUNTY and such consent shall not be unreasonably 
withheld, provided however, the procedw-es set out in Section VIII, Effect of Sale or Lease of 
Property, is binding for the assignment situation specifically described in Section VIII. 
Notwithstanding the foregoing, the OWNER may assign this Agreement to any entity which is 
an affiliate of OWNER, without the consent of the COUNTY, in which case the benefits and 
obligations under this Agreement shall apply to the property and premises owned by such 
assignee. For purposes of the Section, an affiliate shall mean any entity which is related to 
OWNER through direct or indirect common ownership or control. 

xxn. 
Termination 

This Agreement shall tenninate, in accordance with the terms ofthis Agreement, unless 
extended by written agreement of the parties or a written instrument signed by all parties 
evidencing a delay by force majeure; provided however, that the period of abatement may not 
extend beyond ten (10) years. 

IN WITNESS WHEREOF, the parties hereto have executed this Agreement on the last 
date written below. 
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AT INDUSTRIAL OWNER 7 LLC, 
a Delaware limited liability company: 

By: AT Industrial Owner sition, LLC, 
a Delaware limited liab• ty oompany, 
its sole member 

By: Pension Trust Fund 
perty ofJPMorgan 
N.A., its sole member 

Morgan Chase Bank, N.A., 
not individually, but solely in its 
capacity as trustee 

By:._________ 
Name: 
Title: 

Date:._________ 

CAROLINA BEVERAGE GROUP, LLC, 

::orth Zt;_l_ed liability oompany: 

Name: At.rD'/ /teR.tJC e... 
Title: ,.,_,._,,~ 

Date: ,.-,.o,l'-f 

Date: ----'t;,=--•_.:?'-'l/_-_,_·l_.'f'--._____ 

ATTEST: 

Deputy County Clerk Asst. 

viewed this document from our dient's legal *By law, the District Attorney's Office may only approve contracts for its clients. 
perspective. Other parties may not rely on this approval. Instead those parties .should seek contract review from independent counsel. 
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------

THE STATE OF § 

COUNTY OF ---- § 

BEFORE ME, the undersigned authority, a Notary P 
_____, on this day personally appeared -:---:-:--;;~--:---:c---:-----:--­
known to me to be the person whose name is subs • d to the foregoing instrument, and 
acknowledged to me that he/she executed same rand as the act and deed of AT 
Industrial Owner 7 LLC, and as the -7"----,--c---::----~thereof, and for the 
purposes and consideration therein ex ssed, and in the capacity therein expressed. 

D AND SEAL OF OFFICE on this the ___ day of 

Notary Public in and for 
The State of------

Notary's Printed Name 

THESTATEOF 1'f § Carolina Beverage Group LLC 
Acknowledgment 

COUNTY OF !)Au.. t'5 § 

BEFORE ME, the undersigned authority, a Notary Publif)n and for the State of 
i'f- onthisdaypersonallyappeared f±Hb'( Us--e.A.fe-e_ , 

known to me to be the person whose name is subscribed to the foregoing instrument, and 
acknowledged to me that he/she executed same for and as the act and deed ofCarolina 
Beverage Group LLC, and as the /IA ~ thereof, and for the 
purposes and consideration therein expressed, and in the capacity therein expressed. 

IVEN UNDER MY HAND AND SEAL OF OFFICE on this the :3-Q day of 

V--l,; '\ n .r~ .- - r~ ·~ ~~ 
~\~ VICTORIA GOSSETT \J IJ1YUV\.V ~ 
j"~~ Notary Public, State of Texas 
1-.i,pi\,;~ My Commission Expires Notary Public in and for 
-.;¼!•W September 10, 2016 The State of 

V~ 1.ft)Vld,, Gu;,seLt 
My Commission Expires Notary's Printed Name 
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AT7JOINDER 

I. AT7 bas executed this Agreement as an accommodation to, and at the request ot; Carolina Beverage Group, LLC (which is 
referred to as the "OWNER" in this Agreement), in order to confirm its consent to the provisions of this Agreement, 
Accordingly, notwithstanding anything to the contrary contained in this Agreement, in no event shall AT7 be responsible for 
any damages, clawbacks, fees, penalties, interest or increase in ad valorem taxes as a result of any default under this 
Agreement 

2. For avoidance of doubt, AT7 is not the "Owner'' as such term is used in this Agreement, and all obligations of the "Owner'' 
under this Agreement are those ofCarolina Beverage Group, LLC, alone. 

3. AT7 shall be deemed a proper and necessary party in any litigation questioning or challenging the validity of this Agreement 
or any of the underlying ordinances, resolutions or City Council actions authorizing same, and AT7 shall be entitled to 
intervene in said litigation. 

4, By accepting this joinder, each of the OWNER and the COUNTY agrees to indemnify AT7 in the same manner as each such 
party has agreed to indemnify one another pursuant to Article XV ofthis Agreement. 

5. AT7's addresses for any notices under this Agreement are as follows: 

With a copy to: 
AT Industrial Owner 7 LLC AT Industrial Owner 7 LLC 
c/o Hillwood Alliance Services, LLC c/o JPMorgan Asset Management, LLC 
13600 Heritage Parkway, Suite 200 Global Real Assets 
Fort Worth, TX 76177 NYI-Kl50 
Attention: Property Manager - Gateway 18 270 Park Avenue, 7" Floor 

New York, NY 10017 
Attention: Dan Minkoff - Gateway 18 

AT7: AT INDUSTRIAL OWNER 7 LLC, a Delaware limited liability company 
By: AT Industrial Owner Acquisition LLC, a Delaware limited liability 

company, its sole member 
By: Commingled Pension Trust Fund (Strategic Property) ofJPMorgan 

Chase Bank, N.A., its sole member 
By: JFMorgan C se Bank, N.A., not individually, but solely in its 

capacity stee 

By::Ll,J,,~~~~~~~::...____ 
Name::_=.:·~a::...J~c..I::::.L:~a..!::~~e:!.::t::...._____ 
Title:._'v'...,__~---------------­
Date: 12.- 19 • 1+ 

STATE OF ~...--. i AT Industrial Owner 7 LLC 
Acknowledgment 

COUNTY OF~~-.1 .---'~ 

(_____,) 
BEFORE ME, ~ undersi~ed autbori!J'r a Notary Public in and for the State of~on this 

day personally appeare~ot\ I\, J t\,);~ kn~•to be the person whose is su 'bed to the 
foregoing joinder page, and acknowledged t~ mee/ ecuted same for and as d deed of AT 
INDUSTRIAL OWNER 7 LLC, and as the \ / ,,, ~ thereof; and for the purposes and consideration 
therein expressed, and in the capacity therein expressed. 

GIVEN UNDER MY HAND AND SEAL OF OFFICE on this lj day of G,.,,_~ 2014. 

~ --.,1//~ ~,,.J-r 
Notary Public in and for The Staieo L-,=,.,.,,...-.,m,.,.,...,.

ESTHER MARV ktdvLIA 
NalllyNlllc.S.dNIIWYOlk 

o s■ e, ..,.a.uuGalantyyCo~ss(nExpires Notary's Printed Name No. 01ICNIIS1251 
a-.cu..::·111m111Ph1Nllv-20,2018 
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THE STA TE OF TEXAS § Tarrant County, Texas 
Acknowledgment 

COUNTY OFTARRANT § 

BEFORE ME, the undersigned authority, a Notary Public in and.for the State of 
Texas, on this day personally appeared B. GLEN WIDTLEY, known to me to be the • 
person whose name is subscribed to the foregoing instrument, and acknowledged to me 
that he executed same for and as the act and deed ofTARRANT COUNTY, TEXAS, as 
the County Judge thereof, and for the purposes and consideration therein expressed, and 
in the capacity therein expressed . 

.-GWEN UNDER MY HAND AND SEAL OF OFFICE on this thec/~y 

of '--.d~ , 20 I 4. ~ 

The State ofTexas 

J!- 7-;:z.a Ito ia-+R,'1h Lou.:_""~crl--k+-
My Commission Expires Notary's Printed Name 

, • / ,--...,,....,., • 

Not blic in and for 

4i~.--~-~KATHRYN LOUISE ROTTE. 
l.f i.\ Notary Public 
\~.J~ STATE OF TEXAS 
~,.W My Comm. Exp. New 7, 2016 
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EXHIBIT "A" 

DESCRIPTION OF PREMISES 



LEGAL DESCRIPTION 
EXHIBIT "A" 

LtGAL DESCRIPTION 

BEING A TRACT OF UNJ tiTUATEO IN ~~ CffHUNO MVE~ ,.,sTRAcr uaat .

l~Rt"L.E~l·olfnfv ~ YI! uo.. 1"r=MUo~~ ~h~a.°IL~J'ffu • 
NUMIPI 01011<1692◄L OHO· ftECORDS. TARRANT COONTY, T£XAS. AND 1£1NG MOR(
PARTICUURLY 0£SC"IBED BY METES AND BOUNDS AS FCIUOWSt 

COMMENCING AT THE SOUTHWEST CORNER OF LOT 3, BlOCl 2, ALLIANCE GATEWAY 

=vr~DflTION,,F:&r'\t~~ :,2~•rR~ ~ 
01,,ff0~'tt! ~rsr-~~,, . 

• ASSOC." EARS N 10045' D2"1, 0. Jt ,E£TLJAID l'OINT 8EUl8 IN THE NORTH IUCHf-oF-•v LINt 1£$TPORT PMlJ.WAY U 12~ Rlliln-oF-IIA\")t 

THIHCl NI W41J"W, 150.0t FEET ALONG THE NORTH RIGJIT-oF-WAY LINE OF SAtD 
WESTPORT P llAY TO A S/1 INCtt IRON flOO WITH PLASTIC CM" STMPEO "CART!R I ;
BURGISS" S FOR THE POIMT OF BEGINNING, • • 

THENCE ti 8 ie• 48•W. 674.44 FEET CONTINUINC AL.OHO THE NORTH RfOHT-OF...'f UNI 
OF SAID WE5 T PARKWAY TO A 511 INCH IRON ROD 11TH PLASTIC CAP STMIU 
•CARTER • 8 • SET AT 1'f£ BEGINNING OF A CURVE TO THE IUo,tT, 

7HEMC£ CCJNT NUING ALONG SA ID ftlOHT-of--lAY LINE ANO WIT.ft SAID CURYE TO THt'. 
RIGHJ.A. AN C DISTANCE Of 121. 35 FUTt...JHROUOH A CENTRAL ANGI.£ OF 0~01' tr 
HAVIM A R UIS OF 990. 00 FEET, TffE LQNQ CHORD OF WHICH BEARS N f/169 08' orw. .1%1~ 25 
f££T TO A I INCH rRON ft0D WITH PLASTIC CAP STAMPED ·CAltTER I 81.1lG£SS• srr AT 
A REVERSE RV£ TO THE LEFT, 

THDICE CONTI ING ALONG $AID RIGHT-of-WAY LINE AND WITH 'SAID RlYERSE aJRYf;

::vTI: ~EFT• 1fflt ~c,f~lffl~ l~lf~~H~111ft~ :'flofolr.~1;l.';,
FE£T 'tO A 61 INCH IRON ROI) Wint PLASTIC CAP STAMPED •CARTat • 8UR8!Sse UT, . ' 

THENCE N tt° I'<fl"WL HO. 2<1 FE£T 'CONTIHUJNC ALONG SAID RtGlfr-0,-WAY LIIIE TO A 1/t
INCH IRON R WITH 1'1.ASTIC CAP STAlotPEO "CARTER• ltMOESS• SU AT THE . • 
RCINMIMG OF A CURV£ TO TIE RJGHT, 8£JNG THE SOUTIIERLY £NO OF A CORN£R CUP
FCIUNO A1' THE INTERSECTION 0, THE NORnt RIGHT-oF-WAY LINE OFSAIDIHTPORT 
fARUAY ANO E EAST RIGHT-oF-WAY UN£ OF PARl VISTA IOULIVARO <A 121' 
Rl8HT-GF...AY , • 

THENCE ALONG SAID CORNER CLIP AND WlrH 5410 CURVE TO TH£ RIGHT, Ml ARC 
DISTANCE OF 1,48 FEET, TflROUGH A CENTRAL ANGLE OF 1~04'01" HAVING A RADIUS OF 
90.00 FEET LONG CHORD OF lfUCH BEARS 
N ◄..-3'' <4T~W, 127. 35 FEET TO A 518 INCH IROH ROD WITH PLASTIC CM' STMl'ED "CARtat 
I BURGESS" S , BEING IN THE EAST Rlttll-oF-IAY LINE OF SAID PARK VISTA 
BOUI.EYAIUJ, 

TflENCl N 00°2 'U"E. TU. 89 FEET ALONG THE EAST RtGtfT-of-WAY LINE OP' SI.ID PARlt~:J..01.\1¥, TO A 5/1 INCH UlON ROD lflTH PUSTIC CU STAWtD •CARTER • 

THOCE S 89° ' 48"E. AT 715. 38 mr PASS nt£ SOUJHIUT CORNER OF LOT .3, BUICK ,. • 
ALLIANC£ GA lY SOUTH ADOJT1CN. AS RltGIIJEO IN CA8tlCT A. $LID£ l24Z. AND 
lJtEM ALONG TH SOUTH LINE OF SAID LOT 3. BLOCK l. AI.Ll4NCE flTEWAY SOUTH 
AOOITIOII. IN L 11 tt. 4<4 FE£T TO A 518 INCH UtOH ROO WllH Pf.ASTIC CAP STAMP£0 • 
"CARTER • 8 SS" SET, 

THENCE S 00-.21 I2"W. 115. 90 FUT TO TIie POINT Of B£GINNINO ANO COHTAIHING 
Ht, 8l1 S FEET OR 20. 635 ACRES OF LAND MORE Olt LESS. • 
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Carolina Beverage Group, LLC 
13300 Park VISta Blvd, Fort Worth, TX 76177 

. .. ~ . . . . 
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Copyright2013 City ofFort Worth. Unauthorized reproduction is a violation ofapplicable la~. This product is for informational pmposes and may not have been 
prepared for or be suimhlt for legal, engineering, orS\l.r,eying purposes. Jt does not represent an on-thc,-ground survey and represents only lhe approximate rolative 
location ofproperty boundaries. The City ofFort Worth assumes no responsibility for lhc: accuracy ofsaid data. 



EXHIBIT "B" 

CITY OF FORT WORIB TAX ABATEMENT AGREEMENT 
AND APPLICABLE ORDINANCES 



.. 

STATE OF TEXAS § 

COUNTYOFTARRANT § 

TAX ABATEMENT AGREEMENT 

This TAX ABATEMENT AGREEMENT ("Agreement") is entered into by and 
between the CITY OF FORT WORTH, TEXAS (the "City"), a home rule municipality 
organized under the laws of the St.ate of Texas; AT INDUSTRIAL OWNER 7 LLC, a 
Delaware limited liability company ("AT?"); and CAROLINA BEVERAGE GROUP, 
LLC, a North Carolina limited liability company ("Company''). 

RECITALS 

A. On June 12, 2012, the City Council adopted Resolution No. 4096--06-2012, 
stating that the City elects to be eligible to participate in tax abatement and setting forth 
guidelines and criteria governing tax abatement agreements entered into between the City 
and various parties, entitled "General Tax Abat.ement Policy" (the "Policy"), which is 
incorporated herein by reference and hereby made a part of this Agreement for all 
purposes. 

B. The Policy contains appropriate guidelines and criteria governing tax 
abatement agreements to be entered into by the City as contemplated by Chapter 312 ofthe . 
Texas Tax Code, as amended (the "Code"). 

C. On April 23, 2013 the City Council adopted Orclinance No. 20719-04-2013 
(the "Ordinance") establishing Tax Abatement Reinvestment Zone No. 87, City of Fort · 
Worth, Texas (the "Zone"). 

D. Company leases certain real property in the Zone located at 13300 Parle 
Vista Boulevard, as more specifically descn1,ed in Exhibit "A". attached hereto and 
hereby made a part of this Agreement for all purposes (the "Land"). The Land and 
improvements thereon, including an existing, approximate1y 399,000 square foot facility, 
are owned by AT7. The lease ofthe Land between AT7 and Company (the "Lease") will 
include terms and conditions consistent with those outlined in Exhibit "B". attached hereto 
and hereby made a part ofthis Agreement for all purposes. 

E. Company is a manufacturer and distributer of craft beers, malt beverage, 
distilled spirits, energy drinks. teas, and other beverages. In accordance with the Lease, 
and contingent upon receipt of the tax abatement herein, AT7 and Company wish to 
redevelop the existing facilities on the Land for use as one of Company's manufacturing 
and distribution centers, as more specifically set forth in Exhibit "C". attached hereto and 
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hereby made a part of this Agreement for all pwposes (the "Required Improvements"). 
Upon completion of the Required Improvements, Company intends to install certain new 
taxable business personal property on the Land. 

F. Under the Lease, Company is required to pay AT7's real property taxes on 
the L_and and all improvements thereon) including the Required Improvements. In order 
for the full tax abatement necessary to provide incentive for this project to be undertaken, 
the City has been requested to grant an abatement on real property taxes on 
improvements to the Land as well as an abatement on taxes on New Taxable Tangible 
Personal Property (as defined in Section 2) located on the Land. Section 312.204(a) of 
the Texas Tax Code permits the City to enter into an agreement with the owner of the 
Land to abate taxes on the value of improvements located on the Land, or of tangible 
personal property located on the Land, or both. •Because Company must meet certain 
employment and spending commitments in order for the City to grant the full amount of 
abatement available hereunder on improvements to the Land, and because Company will 
be the owner or lessee ofNew Taxable Tangible Personal Property (as defined in Section 
2) that is subject to abatement hereunder, it is necessary that both AT7 and Company be 
parties to this Agreement. 

G. On March 26, 2013, AT7 submitted an application for tax abatement to the 
City concerning plans for redevelopment of the Land. including construction of the 
Required Improvements, which application is attached hereto as Exhibit "C" and hereby 
made a part of this Agreement for all purposes. On March 26, 2013 Company submitted 
an application for tax abatement to the City relating to plans for redevelopment of the 
Land, including construction of the Required Improvements and installation of certain 
new taxable business personal property on the L~ which application is attached hereto 
as Exhibit "D" and hereby made a part of this Agreement for all purposes. These two 
applications collectively are referred to herein as the "Application". 

a The contemplated use of the Land and the terms of this Agreement are 
consistent with encouraging development of the Zone and generating economic 
development and increased employment opportunities in the City, in accordance with the 
purposes for creation ofthe Zone, and are in compliance with the Policy, the Ordinance and 
other applicablelaws, ordinances, rules andregulations. 

I. The provisions ofthis Agreement, and the proposed use ofthe Land and the 
nature of the proposed Required Improvements, satisfy the eligibility criteria for a • 
commercialfmdustrial tax abatementpursuant to Section 4..2 of the Policy. 

J. Written notice that the City intends to enter into this Agreement, along with 
a copy of this Agreement, bas been furnished in the manner prescribed by the Code to the 
presiding officers ofthe governing bodies ofeach of the taxing units that have jurisdiction 
over the Land. 
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NOW, THEREFORE, in consideration of the mutual benefits and promises 
contained herein and for other good and valuable consideratio~ the receipt and 
sufficiency ofwhich is hereby acknowledged, the parties agree as follows: • 

AGREEMENT 

1. INCORPORATION OF RECIT~. 

The City Council has found, and the City, AT7 and Company hereby agree, that 
the recitals set forth above are true and correct and form the basis upon which the parties 
have entered into this Agreement. 

2. DEFINITIONS. 

In addition to terms defined in the body of this Agreement, the following terms · 
shall have the definitions ascribed to them as follows: 

Abatement means the abatement of a percentage (not to exceed seventy percent 
(70%) in any year of the Abatement Term of the City's ad valomn taxes on both (i) any 
improvements located on the Land (but not on the Lend itself, which taxes are not subject 
to Abatement hereunder) and (ii) New Taxable Tangible Personal Property located on the 
Land, calculated in accordance with this Agreement. 

Abatement Term means the term often (I0) consecutive years, commencing on 
January 1 of the second calendar year following the year in which the Completion Date 
occurred and expiring on December 31 of the tenth (10th) year thereafter, in which 
Company will receive an Abatement in accordance with this Agreement. 

Application has the meaning ascribed to it in Recital G. 

Central City means that area in the corporate limits of the City within Loop 820 
(i) consisting of all Community Development Block Grant ("CDBG") eligible census 
block groups; (il) all state-designated enterprise zones; and (iii) all census block groups 
that are contiguous by seventy-five percent (75%) or more of their perimeter to CDBG­
eligible block groups or enterprise zones, as well as any CDBG--eligible block in the 
corporate limits ofthe City outside Loop 820, as more specifically depicted in the map of 
Exhibit "F", attached hereto and hereby made a part ofthis Agreement for all purposes. 

Central City Employment Commitment has the meaning ascribed to it in 
Section4.7. 

Central City Employment Percentage has the meaning ascribed to it in Section 
6.2.6. 
PageJ 
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Central City Resident means an individual whose primaiy residence is at a 
location within the Central City. 

Certificate of Completion has the meaning ascribed to it in Section 5. 

Code has the meaning ascribed to it in Recital B. 

Company Affiliate means all entities, incoipOrated or otherwise, under common 
control with, controlled by or controlling Company. For purposes of this definition, 
"control" means fifty percent (50%) or more ofthe ownership determined by either value 
or vote. 

Completion Date means the date as of which all occupiable space within the 
Required Improvements has received a temporary or permanent certificate of occupancy. 

Completion Deadline means December 31, 2014. 

Compliance Auditing Term means the term of ten (10) consecutive years, 
commencing on January 1 of the first full calendar year following the year in which the 
Completion Date occurred and expiring on December 31 of the tenth (10th) year 
thereafter, in which the City will verify and audit Company's compliance with the 
various commitments set forth in Section 4 that form the basis for calculation of the 
amount ofeach annual Abatement percentage hereunder. 

Construction Costs means Hard Construction Costs plus engineering, 
architectural, and design fees expended directly in connection with the Required 
Improvements, and specifically excludes any property acquisition costs or rents under the 
Lease. 

Director means the director of the City's Housing and Economic Development 
Department. 

Effective Date has the meaning ascribed to it in Section 3. 

Event of Default means a breach of this Agreement by a party, either by act or 
omission, as more specifically set forth in Section 8 ofthis Agreement. 

Fort Worth Certified M/WBE Company means a minority or woman-owned 
business that has received certification as either a minority business enterprise (MBE), a 
woman business enterprise (WBE) or a disadvantaged business enterprise (DBE) by the 
North Central Texas Regional Certification Agency (NCTRCA) and that has a principal 
business office located within the corporate limits of the City that performs a 
commercially useful function and that provides the services for which Company is 
seeking credit under this Agreement. 
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Fort Worth Company means a business that has a principal office located within 
the corporate limits of the City that performs a commercially useful function and that 
provides the services for which Company is seeking credit under this Agreement. 

Fort Worth Construction Commitment has the meaning ascribed to it in 
Section 4 .3. 

Fort Worth Construction Percentage has the meaning ascribed to it in Section 
6.2.2. 

Fort Worth Employment Commitment has the meaning ascribed to it in 
Section 4.6. 

Fort Worth Employment Percentage has the meaning ascribed to it in Section 
6.2.5. 

Fort Worth Resident means an individual whose principal place of residence is 
at a location within the corporate limits ofthe City. 

Fort Worth Supply and Service Spending Commitment has the meaning 
ascribed to it in Section 4.8. 

Fort Worth Supply and Service Percentage has the meaning ascribed to it in 
Section 6.2.7. 

Full-time Job means a job provided to one (1) individual by Company on the 
Land for at least forty ( 40) hours per week. 

Hard Construction Costs means the following costs directly associated with 
construction of the Required Improvements: actual site development and construction 
costs, including directly-related contractor fees, and costs ofsupplies and materials. 

Land has the meaning ascribed to it in Recital D. 

Lease has the meaning ascribed to it in Recital D. 

Legal Requirements means fuderal, state and local laws, ordinances, rules and 
regulations, including, but not limited to, all provisions of the City's charter and 
ordinances, as amended. 

M/WBE Construction Commitment has the meaning ascribed to it in Section 
4.4. 

M/WBE Construction Percentage has the meaning ascribed to it in Section 
6.2.3. 
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M/WBE Supply and Service Spending Commitment has the meaning ascribed 
to it in Section 4.9. 

M/WBE Supply and Service Percentage has the meaning ascribed to it in 
Section 6.2.8. 

New Taxable Tangible Personal Property means any personal property other 
than inventory or supplies that (i) is subject to ad valorem taxation by the City; (ti) is 
located on the Land; (iii) is owned or leased by Company and used by Company for the 
business purposes outlined in this Agreement; and (iv) was not located in the City prior to 
October 1, 2013. 

Ordinance has the meaning ascribed to it in Recital C. 

Overall Employment Commitment has the meaning ascribed to it in Section 
4.5. 

Overall Employment Percentage has the meaning ascribed to it in Section 6.2.4. 

Overall Improvement Percentage has the meaning ascribed to it in Section 
6.2.1. 

Phase I Personal Property Commitment has the meaning ascribed to it in 
Section 4.1. 

Phase Il Personal Property Commitment has the meaning ascribed to it in 
Section 4.2. 

Policy has the meaning ascribed to it in Recital A. 

Records has the meaning ascribed to it in Section 4. 12. 

Required Improvements has the meaning ascn'bed to it in Recital E. 

Supply and Service Expenditures means those local discretionary expenditures 
made by Company directly for the operation and maintenance of Land and any 
improvements thereon, excluding utility service costs and any salaries, benefits or other 
sums paid to persons counted as holding Full-time Jobs on the Land for purposes of 
determining attainment of the Overall Employment Commitment, the Fort Worth 
Employment Commitment or the Central City Employment Commitment 

Term has the meaning ascribed to it in Section 3. 

Zone has the meaning ascribed to it in Recital C. 
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3. TERM. 

This Agreement shall talce effect on the date as of which both the City and 
Company have executed this Agreement (the "Effective Date") and, unless terminated 
earlier in accordance with its terms and conditions, shall expire simultaneously upon 
expiration of the Abatement Term; provided, however, that if the Phase II Personal 
Property Commitment, as outlined in Section 4.2, is not met, no Abatement will be 
granted for the 20I 9 tax year and this Agreement shall expire on December 31, 20 I 9 
(collectively, the "Term"). 

4. COMPANY'S OBUGATIONS AND COMMITMENTS. 

4.1. Phase I. 

AT7 and Company mnst expend or cause to be expended at least Five 
Million Dollars ($5,000,000.00) in Construction Costs for the Required 
Improvements by the Completion Date, of which Three Million Seven Hundred 
Thousand Dollars ($3,700,000.00) mnst be Hard Construction Costs. The 
Completion Date for the Required Improvements must occur on or before the 
Completim Deadline. In addition, New Taxable Tangible Personal Property 
having a value ofat least Twenty Million Dollars ($20,000,000.00) must be in place 
on the Land as of January I, 2015, as determined solely by Tarrant Appraisal 
District or the appraisal district having jurisdiction over the Land at the time and 
reflected in the certified appraisal roll received by the City from such appraisal 
district in such year (the "Phase I Personal Property Commitment''). The Phase 
I Personal Property Commitment is an obligation of Company only, and AT7 shall 
not have any responsibility to ensure that the Phase I Personal Property 
Commitment is met. Notwithstanding anything to the contrary herein, if (i) by the 
Completion Date AT7 and Company have not expended or caused to be expended 
at least Five Million Dollars ($5,000,000.00) in Construction Costs for the Required 
Improvements, including at least Three Million Seven Hundred Thousand Dollars 
($3,700,000.00} in Hard Construction Costs; (ti) the Completion Date for the 
Required Improvements does not occur by the Completion Deadline; or (iii) the 
Phase I Personal Property Commitment is not met, an Event ofDefault shall occur, 
as set forth in Section 8.1 ofthis Agreement. 

4.2. Phase Il. 

New Taxable T1111g1ble Personal Property baving a value of at least Sixteen 
Million Dollars ($16,000,000.00), excluding any New Taxable Tangible Personal 
Property that was counted for purposes ofascertaining attainment ofthe Phase I 
Personal Property Commitment, must be in place on the Land as of January 1, 
20I9, as determined solely by Tarrant Appraisal District or the appraisal district 
having jurisdiction over the Land at the time and reflected in the cerlified appraisal 
roll received by the City from such appraisal district in such year (the "Phase Il 
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Personal Property Commitment"). The Phase II Personal Property Commitment 
is an obligation of Company only, and A T7 shall not have any responsibility to 
ensure that the Phase II Personal Property Commitment is met. Notwithstanding 
anything to the contrary herein, if the Phase II Personal Property Commitment is 
not met, an Event of Default shall not occur, but no Abatement shall be granted fur 
the 2019 tax year and this Agreement shall expire on December 31, 2019 in 
accordance with Section 3. 

4.3. Construction Spending Commitment for Fort Worth Companies. 

By the Completion Date, AT7 and Company shall have expended or 
caused to be expended with Fort Worth Companies the greater of at least (i) One 
Million Four Hundred Eighty Thousand Dollars ($1,480,000.00) in Hard 
Construction Costs for the Required Improvements or (ii) forty percent (40%) of 
all Hard Construction Costs fur the Required Improvements, regardless of the 
total amount of such Hard Construction Costs (the "Fort Worth Construction 
Commitment"). The Fort Worth Construction Commitment is an obligation of 
Company only, and A T7 shall not have any responsibility to ensure that the Fort 
Worth Construction Commitment is met. 

4.4. Construction Spending Commitment for Fort Worth Certified 
M/WBE Companies. 

By the Completion Date, AT7 and Company shall have expended or 
caused to be expended with Fort Worth Certified M/WBE Companies the greater 
of at least (i) Nine Hundred Twenty-five Thousand Dollars ($925,000.00) in Hard 
Construction Costs for the Required Improvements or (ii) twenty-five percent 
(25%) of all Hard Construction Costs for the Required Improvements, regardless 
of the total amount ofsuch Hard Construction Costs (the "M/WBE Construction 
Commitment"). Dollars spent with Fort Worth Certified M/WBE Companies fur 
purposes of measuring the M/WBE Construction Commitment shall also be 
counted for purposes of measuring the Fort Worth Construction Commitment, as 
set forth in Section 4.3. The M/WBE Construction Commitment is an obligation 
of Company only, and AT7 shall not have any responsibility to ensure that the 
M/WBE Construction Commitment is met. 

4.S. Annual Overall Employment Commitment. 

Company hereby commits to provide and ftll a minimum number ofFull­
time Jobs collectively on the Land, as set forth in this Section 4.5 (the "Overall 
Employment Commitment"). Compliance with the Overall Employment 
Commitment in any given year shall be determined on the basis of Company's 
employment data as of December 31 of that year (or such other date in that year 
that is mutually agreeable to the City and Company). The Overall Employment 
Commitment is an obligation of Company only, and AT7 shall not have any 
responsibility to ensure that the Overall Employment Commitment is met 
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4.5.1. From January 1 foUowing Completion Date until December 31, 
2015. 

From January 1 of the first calendar year following the year in 
which the Completion Date occurs until December 31, 2015, Company 
shall provide and fill at least 60 Full-time Jobs on the Land. 

4.5.2. From January 1, 2016 until December 31, 2017. 

From January I, 2016 until December 31, 2017, Company shall 
provide and fill at least 120 Full-time Jobs on the Land. 

4.5.3. After December 31. 2017. 

From January I, 2018 through the remainder of the Compliance 
Auditing Term, Company shall provide and fill at least 225 Full-time Jobs 
on the Land. 

4.6. Annual Employment Commitment for Fort Worth Residents. 

Company hereby commits to provide and fill with Fort Worth Residents a 
minimwn nwnber of Full-time Jobs on the Land, as set forth in this Section 4.6 
(the "Fort Worth Employment Commitment"). Compliance with the Fort 
Worth Employment Commitment in any given year shall be determined on the 
basis of Company's employment data as of December 31 of that year (or such 
other date in 1hat year that is mutually agreeable to the City and Company). The 
Fort Worth Employment Commitment is an obligation of Company ooly, and 
AT7 shall not have any responsibility to ensure that the Fort Worth Employment 
Commitment is met. 

4.6.1. From January 1 following Completion Date until December 31, 
2015. 

From January 1 of the first calendar year following the year in 
which the Completion Date occurs until December 31, 2015, Company 
shall provide and fill with Fort Worth Residents at least the greater of (i) 
21 Full-time Jobs on the Land or (ii) thirty-five percent (35%) ofall Full­
time Jobs on the Land, regardless of the total number of such Full-time 
Jobs. 

Page9 
Tax Abatement Agreement between 
City of Fort Worth; AT lndusttial Owner 7 LLC; and Carolina Beverage Group, LLC 



4.6.2. From January 1, 2016 until December 31, 2017. 

From January I, 2016 until December 31, 2017, Company shall 
provide and fill with Fort Worth Residents at least the greater of (i) 42 
Full-time Jobs on the Land or (ii) thirty-five percent (35%) ofall Full-time 
Jobs on the Land, regardless of the total number ofsuch Full-time Jobs. 

4.6.3. After December 31. 2017. 

From January l, 2018 through the remainder of the Compliance 
Auditing Term, Company shall provide and fill with Fort Worth Residents 
at least the greater of (i) 79 Full-time Jobs on the Land or (ii) thirty-five 
percent (35%) of all Full-time Jobs on the Land, regardless of the total 
number of such Full-time Jobs. 

4.6.4. Counts Toward Overall Employment Commitment. 

Full-time Jobs held by Fort Worth Residents shall also count as 
Full-time Jobs for purposes of measuring the Overall Employment 
Commitment outlined in Section 4.5. 

4.7. Annual Employment Commitment for Central City Residents. 

Company hereby commits to provide and fill with Central City Residents 
a minimum number of Full-time Jobs on the Land, as set furth in this Section 4.7 
(the "Central City Employment Commitment''). Compliance with the Central 
City Employment Commitment in any given year shall be determined on the basis 
of Company's employment data as of December 31 of that year (or such other 
date in that year that is mutually agreeable to the City and Company). The 
Central City Employment Commitment is an obligation of Company only, and 
AT7 shall not have any responsibility to ensure that the Central City Employment 
Commitment is met. 

4.7.1. From January 1 following Completion Date until December 31, 
2015. 

From January I of the first calendar year following the year in 
which the Completion Date occurs until December 31, 2015, Company 
shall provide and fill with Central City Residents at least the greater of (i) 
3 Full-time Jobs on the Land or (ii) five percent (5%) of all Full-time Jobs 
on the Land, regardless ofthe total number ofsuch Full-time Jobs. 

4.7.2. From January 1, 2016 until December 31, 2017. 

From January l, 2016 until December 31, 2017, Company shall 
provide and fill with Central City Residents at least the greater of (i) 6 

Page 10 
Tax Abatement Agreement b-een 
City ofFort Worth; AT Industrial Owner7 LLC; and Carolina Beverage Group, LLC 



Full-time Jobs on the Land or (ii) five percent (5%) of all Full-time Jobs 
on the Land, regardless of the total number ofsuch Full-time Jobs. 

4,7.3. AfterDecember31,2017. 

From Januazy I, 2018 through the remainder of the Compliance 
Auditing Term, Company shall provide and fill with Central City 
Residents at least the greater of (i) 11 Full-time Jobs on the Land or (ii) 
five percent (5%) ofall Full-time Jobs on the Land, regardless of the total 
number of such Full-time Jobs. 

4.7.4. Counts Toward Overall and Fort Worth Employment 
Commitments. 

Full-time Jobs held by Central City Residents shall also count as 
Full-time Jobs for purposes of measuring the Overall Employment 
Commitment outlined in Seetion 4.5 and the Fort Worth Employment 
Commitment outlined in Section 4.6. 

4.8. Annual Supply and Service Spending Commitment for Fort Worth 
Companies. 

Beginning in the first calendar year following the year in which the 
Completion Date occurs, and in each year thereafter throughout the Compliance 
Auditing Tenn, Company hereby commits to expend annually with Fort Worth 
Companies at least the greater of (i) Three Hundred Sixty Thousand Dollars 
($360,000.00) in Supply and Service Expenditures or (ii) thirty percent (30%) of 
annual Supply and Service Expenditures, regardless of the total amount of such 
Supply and Service Expenditures (the "Fort Worth Supply and Service 
Spending Commitment"). The Fort Worth Supply and Service Spending 
Commitment is an obligation of Company only, and AT7 shall not have any 
responsibility to ensure that the Fort Worth Supply and Service Spending 
Commitment is met. 

4.9. Annual Supply and Service Spending Commitment for Fort Worth 
Certified M/WBE Companies. 

Beginning in the first calendar year following the year in which the 
Completion Date occurs, and in each year thereafter throughout the Compliance 
Auditing Tenn, Company hereby commits to expend annually with Fort Worth 
Certified M/WBE Companies at least the greater of (i) Three Hundred Thousand 
Dollars ($300,000.00) in Supply and Service Expenditures or (ii) twenty-five 
percent (25%) of annual Supply and Service Expenditures, regardless of the total 
amount of such Supply and Service Fxpenditures (the "M/WBE Supply and 
Senice Spending Commitment"). Dollars spent with Fort Worth Certified 
M/WBE Companies for purposes of measuring the M/WBE Supply and Service 
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Spending Commitment shall also be counted for purposes of measuring the Fort 
Worth Supply and Service Spending Commitment, as set forth in Section 4.8. 
The M/WBE Supply and Service Spending Commitment is an obligation of 
Company only, and AT7 shall not have any responsibility to ensure that the 
M/WBE Supply and Service Spending Commitment is met. 

4.10. Reports and Filings. 

4.10.1. Construction SpendiJlg Reports. 

4.10.1.1. Monthly Reports. 

From the Effective Date until the Completion Date, 
Company will provide the Director with a monthly report in a fonn 
reasonably acceptable to the City that specifically outlines (i) the 
then-current aggregate Construction Costs expended by AT7 and 
Company for the Required Improvements; (ii) the then-current 
aggregate Hard Construction Costs expended by A T7 and 
Company for the Required Improvements; (iii) the then-current 
aggregate Hard Corutruction Costs for the Required Improvements 
expended by AT7 and Company with Fort Worth Companies; and 
(iv) the then-current aggregate Hard Construction Costs for the 
Required Improvements expended by A T7 and Company with Fort 
Worth Certified M/WBE Companies. AT7 and Company agree to 
meet with the City's MIWBE Office as reasonably necessa.iy for 
assistance in meeting or exceeding M/WBE Construction 
Commitment and to address any related concerns that the City may 
have. 

4.10.1.2. Final Construction Reports, 

Within sixty ( 60) ealendar days following the 
Completion Date, in order for the City to assess whether A T7 and 
Company expended or caused to be expended at least Five Million 
Dollars ($5,000,000.00) in Construction Costs for the Required 
Improvements, including at least Three Million Seven Hundred 
Thousand Dollars ($3,700,000.00) in Hard Construction Costs, and 
the extent to which AT7 and Company met the Fort Worth 
Construction Commitment and the M/WBE Construction 
Commitment, Company will provide the Director with a report in a 
form reasonably acceptable to the City that specifically outlines (i) 
the total Construction Costs expended by AT7 and Company for 
the Required Improvements; (ii) the total Hard Construction Costs 
expended by A T7 and Company for the Required Improvements; 
(iii) the total Hard Construction Costs expended with Fort Worth 
Companies by A T7 and Company for the Required Improvements, 
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and (iv) the total Hard Construction Costs expended wi1h Fort 
Worth Certified M/WBE Companies by AT7 and Company for the 
Required Improvements, together with supporting invoices and 
other documents necessary to demonstrate that such amounts were 
actually paid by Company, including, without limitation, final lien 
waivers signed by Company's general contractor. 

4.10.2. Annual Employment Report. 

On or before Februaty 1 of the second full calendar year following 
the year in which the Completion Date occlll'S, and of each year thereafter 
for the next nine (9) years, in order for the City to assess the degree to 
which Company met in the previous year the Overall Employment 
Commitment, the Fort Worth Employment Commitment and the Central 
City Employment Commitment, Company shall provide the Director wi1h 
a report in a form reasonably acceptable to the City that sets forth the total 
number of individuals, the total number of Fort Worth Residents, and the 
total number of Central City Residents who held Full-time Jobs on the 
Land, each as of December 31 of the previous calendar year(or such other 
date in that year that is mutually agreeable to the City and Company), 
together with reasonable supporting documentation. 

4.10.3. Annual Supply and Service Spending Report. 

On or before Febrwny l of the second full calendar year following 
1he year in which the Completion Date occurs, and of each year thereafter 
for the next nine (9) years, in order for the City to assess the degree to 
which Company met the Fort Worth Supply and Service Spending 
Commitment and the M/WBE Supply and Service Spending Commitment 
in the previous calendar year, Company shall provide the City with a 
report in a form reasonably acceptable to the City that sets forth the 
aggregate Supply and Service Expenditures made during such year with 
Fort Worth Companies and Fort Worth Certified M/WBE Companies, 
together with reasonable supporting documentation. 

4.10.4. General 

Company will supply any additional infonnation reasonably 
requested by the City that is pertinent to the City's evaluation of 
compliance with each ofthe terms and conditions ofthis Agreement 

4.11. Inspection ofProperty and the Lease. 

At any time during Company's normal business hours throughout 1he 
Term and following reasonable notice to Company, the City shall have the right to 
inspect and evaluate the Land and any improvements thereon, including the 
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Required Improvements, and Company will provide full access to the same, in 
order for the City to monitor compliance with the terms and conditions of this 
Agreement. Company will cooperate fully with the City during any such 
inspection and evaluation. Notwithstanding the foregoing, Company shall have 
the right to require that any representative of the City be escorted by a 
representative or security personnel of Company during any such inspection and 
evaluation. In addition, upon request ofthe City at any time during the Term and 
the year following the Term and following reasonable advance notice, AT7 and 
Company, as the case may be, will make available a copy of the Lease in effect at 
the time for review by the City to ensure compliance under this Agreement by 
both AT7 and Company. 

4.12. Audits. 

The City will have the right throughout the Term to audit (i) the financial 
and business records of AT7 that relate to any Construction Costs expended by 
AT7, including, but not limited to, construction documents and invoices, and (ii) 
the financial and business records of Company that relate to the Required 
Improvements and the Land and any other documents necessary to evaluate 
compliance with this Agreement or with the commitments set forth in this 
Agreement, including, but not limited to construction documents and invoices 
( collectively "Records"). AT7 and Company shall make all Records available to 
the City on the Land or at another location in the City acceptable to both parties 
following reasonable advance notice by the City and shall otherwise cooperate 
fully with the City during any audit. 

4.13. Use of Land. 

The Land and any improvements thereon, including, but not limited to, the 
Required Improvements, must be used at all times during the. Term of this 
Agreement for Company's lawful business operations, as set forth in this 
Agreement, and otherwise in a manner that is consistent with the general purposes 
of encouraging development or redevelopment ofthe Zone. 

S. CERTIFICATE OF COMPLETION. 

Within ninety (90) calendar days following receipt by the City of the final 
construction spending report for the Required Improvements submitted in accordance 
with Section 4.10.1.2, and assessment by the City of the information contained therein 
pursuant to Sections 4.11 and 4.12, if the City is able to verify that A T7 and Company 
expended or caused to be expended at least Five Million Dollars ($5,000,000.00) in 
Construction Costs for the Required Improvements by the Completion Date, of which at 
least Three Million Seven Hundred Thousand Dollars ($3,700,000.00) were Hard 
Construction Costs, and that the Completion Date occurred on or before Completion 
Deadline, the Director will issue AT7 and Company a certificate stating the amount of 
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Construction Costs expended for the Required Improvements, the amowit of Hard 
Construction Costs expended for the Required Improvements, and the amowit of such 
Hard Construction Costs expended specifically with Fort Worth Companies and Fort 
Worth Certified M/WBE Companies (the "Certificate of Completion"). The Certificate 
of Completion will also serve as the basis for determining the extent to which the Fort 
Worth Construction Commitment and the M/WBE Construction Commitment were met 

6. TAX ABATEMENT. 

6.1. Duration and Prerequisites. 

6.1.1. From First Year ofAbatement Tenn until 2018. 

Provided that (i) AT7 and Company expended or caused to be 
expended at least Five Million Dollars ($5,000,000.00) in Construction 
Costs for the Required Improvements by the Completion Date, ofwhich at 
least Three Million Seven Hundred Thousand Dollars (3,700,000.00) were 
Hard Construction Costs, both as confirmed in the Certificate of 
Completion issued by the Director in accordance with Section 5; (ii) the 
Completion Date occurred on or before the Completion Deadline, as 
confirmed in the Certificate of Completion issued for by the Director in 
accordance with Section 5; and (iii) New Taxable Tangible Personal 
Property having a value of at least Twenty Million Dollars 
($20,000,000.00) was in place on the Land by January I of the year 
following the year in which the Completion Date occurred, as detennined 
solely by the appraisal district having jurisdiction over the Land at that 
time and reflected in the certified appraisal roll received by the City from 
such appraisal district in such year, an Abatement will be granted for the 
frrst year of the Abatement Term and in each year thereafter until, and 
including, 2018. 

6.1.2. From 2019 until Expiration of Abatement Term. 

Provided that (i) AT7 and Company were entitled to receive an 
Abatement hereunder pursuant to Section 6.1.1 and (ii) New Taxable 
Tangible Personal Property having a value of at least Sixteen Million 
Dollars ($16,000,000.00), excluding any New Taxable Tangible Personal 
Propertv that was counted for purposes ofascertaining attainment ofthe 
Phase I Personal Propertv Commitment, was in place on the Land by 
January 1, 2019, as determined solely by the appraisal district having 
jurisdiction over the Land at that time and reflected in the certified 
appraisal roll received by the City from such appraisal district in such 
year, an Abatement will be granted for 2019 and each year thereafter 
throughout the remainder ofthe Abatement Tenn. 
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6.2. Amount. 

The amount of each Abatement that will be granted during the years 
covered by Section 6. I. I and, if applicable, by Section 6. 1.2, will be a percentage 
of the City's ad valorem taxes on the increase in value of any improvements 
located on the Land (but not on the Land itself, which taxes are not subject to 
Abatement hereWlder) and ofNew Taxable Tangible Personal Property located on 
Land over their values for the 2013 tax year (which is the year in which this 
Agreement was entered into), which percentage shall equal the sum ofthe Overall 
Construction Percentage, the Fort Worth Construction Percentage, the M/WBE 
Construction Percentage, the Overall Employment Percentage, the Fort Worth 
Employment Percentage, the Central City Employment Percentage, the Fort 
Worth Supply and Service Percentage, and the M/WBE Supply and Service 
Percentage, as defined in Sections 6.2.1 through 6.2.8 (not to exceed seventy 
percent (70%), as follows: 

6.2.1. Completion of Required Improvements '10%). 

A percentage equal to ten percent (I 0%) (the "Overall 
Improvement Percentage") will be granted for each annual Abatement 
on account of all requirements having been met in accordance with 
Section 4.1 for completion of the Required Improvements and on account 
of the Phase I Personal Property Commitment having been met (and in 
addition, for each Abatement due for the 2019 tax year and each tax year 
thereafter for the remainder of the Abatement Term, on account of the 
Phase II Personal Property Commitment having been met). 

6.2.2. Fort Worth Construction Cost Spending flJp to 5%). 

A percentage ofeach annual Abatement will be based on the extent 
to which the Fort Worth Construction Commitment, as outlined in Section 
4.3, was met (the "Fort Worth Construction Percentage"). The Fort 
Worth Construction Percentage shall equal the product of five percent 
(5%) multiplied by the percentage by which the Fort Worth Construction 
Commitment was met, which will be calculated by dividing the actual 
Hard Construction Costs expended for the Required Improvements by the 
Completion Date with Fort Worth Companies by the number of dollars 
comprising the Fort Worth Construction Commitment, as detennined in 
accordance with Section 4.3. For example, if the Fort Worth Construction 
Commitment is $1,480,000.00 and only $1,036,000.00 in Hard 
Construction Costs were expended with Fort Worth Companies by the 
Completion Date, the Fort Worth Construction Percentage would be 3.5% 
instead of 5% (or .05 x [$1,036,000/$1,480,000], or .05 x .70, or .035). If 
the Fort Worth Construction Commitment was met or exceeded, the Fort 
Worth Construction Percentage will be five percent (5%). 
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6.2.3. Fort Worth M/WBE Construction Cost Spending {Up to 5%). 

A percentage of each annual Abatement will be based on the extent 
to which the M/WBE Construction Commitment, as outlined in Section 
4.4 was met (the "M/WBE Construction Percentage"). The MIWBE 
Construction Percentage shall equal the product of five percent (5%) 
multiplied by the percentage by which the M/WBE Construction 
Commitment was met, which will be calculated by dividing the actual 
Hard Construction Costs expended for the Required Improvements by the 
Completion Date with Fort Worth Certified M/WBE Companies by the 
number of dollars comprising the M/WBE Construction CommitmeJlt, as 
determined in accordance with Section 4.4. If the M/WBE Construction 
Commitment was met or exceeded, the M/WBE Construction Percentage 
will be five percent (5%). 

6.2.4. Overall Employment (Up to 20%). 

A percentage ofeach annual Abatement will be based on the extent 
to which the Overall Employment Commitment was met in a given year, 
as outlined in Section 4.5, (the "OveraU Employment Percentage"). 
The Ovetall Employment Percentage for a given year shall equal the 
product of twenty percent (20%) multiplied by the percentage by which 
the Overall Employment Commitment was met in the previous calendar 
year, which will be calculated by dividing the actual number of Full-time 
Jobs provided by Company on the Land in the previous year by the 
number of Full-time Jobs constituting the Overall Employment 
Commitment in such year, as set forth in Section 4.5. For example, the 
Overall Employment Commitment for the first full calendar year 
following the Completion Date will be 60 Full-time Jobs. If in that year 
only 45 Full-time Jobs were provided on the Land, the Ovetall 
Employment Percentage for the following year would be 15% instead of 
20% (or .20 x [45/60)), or .20 x .75, or .15. If the Ovetall Employment 
Commitment is met or exceeded in a given year, the Overall Employment 
Percentage for the following year will be twenty percent (20%). 

6.2.5. Fort Worth Employment (Up to 10%). 

A percentage ofeach annual Abatement will be based on the extent 
to which the Fort Worth Employment Commitment was met in a given 
year, as outlined in Section 4.6 (the "Fort Worth Employment 
Percentage"). The Fort Worth Employment Percentage for a given year 
shall equal the product often percent (10%) multiplied by the percentage 
by which the Fort Worth Employment Commitment was met in the 
previous calendar year, which will be calculated by dividing the actual 
number of Full-time Jobs provided on the Land to Fort Worth Residents in 
the previous year by the number of Full-time Jobs constituting the Fort 
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Worth Employment Commitment in that year, as set furth in Section 4.6. 
For example, if Company provides and fills 72 Full-time Jobs on the Land 
in the first full calendar year following the Completion Date, the Fort 
Worth Employment Commitment for that year will be 25 Full-time Jobs 
(35% of 72 Full-time Jobs). If in that year only 61 Full-time Jobs on the 
Land were provided to Fort Worth Residents, the Fort Worth Employment 
Percentage for the following year would be 8.47% instead of 10% (or .10 
x [61/72]), or .JO x .84722, or .0847. If the Fort Worth Employment 
Commitment is met or exceeded in a given year, the Fort Worth 
Employment Percentage for the following year will be ten percent (10% ). 

6.2.6. Central City Employment (Up to 10%). 

A percentage ofeach annual Abatement will be based on the extent 
to which the Central City Employment Commitment was met in a given 
year, as outlined in Section 4.7 (the "Central City Employment 
Pereentage"). The Central City Employment Percentage for a given year 
shall equal the product of ten percent (10%) multiplied by the percentage 
by which the Central City Employment Commitment was met in the 
previous calendar year, which will be calculated by dividing the actual 
number of Full-time Jobs provided on the Land to Central City Residents 
in the previous year by the number of Full-time Jobs constituting the 
Central City Employment Commitment in that year, as set forth in Section 
4.7. Ifthe Central City Employment Commitment is met or exceeded in a 
given year, the Central City Employment Percentage for the following 
year will be ten percent (10%). 

6.:2.7. Fort Worth Supply and Serviee Spencling (Up to 5%). 

A percentage ofeach annual Abatement will be based on the extent 
to which the Fort Worth Supply and Service Spending Commitment, as 
outlined in Section 4.8, was met (the "Fort Worth Supply and Serviee 
Pereentage"). The Fort Worth Supply and Service Percentage for a given 
year shall equal the product of five percent (5%) multiplied by the 
percentage by which the Fort Worth Supply and Service Spending 
Commitment was met in the previous calendar year, which will be 
calculated by dividing the actual Supply and Service Expenditures made in 
the previous calendar year with Fort Worth Companies by the Fort Worth 
Supply and Service Spending Commitment for that year. For example, if 
Company makes $1,300,000.00 in Supply and Service Expenditures in a 
given year, the Fort Worth Supply and Service Spending Commitment for 
that year will be $390,000.00 (30% of $1,300,000.00). If only 
$312,000.00 in Supply and Service Expenditures were made with Fort 
Worth Companies in that year, the Fort Worth Supply and Service 
Percentage for the following year would be 4% instead of 5% (or .05 x 
[$312,000/$390,000], or .05 x .80, or .04). If the Fort Worth Supply and 
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Spending Commitment is met or exceeded in any given year, the Fort 
Worth Supply and Service Percentage for the following year will be five 
percent (5%). 

. 6.2.8. Fort Worth M/WBE Supply and Service Spending (Up to 5%). 

A percentage ofeach annual Abatement will be based on the extent 
to which the M/WBE Supply and Service Spending Commitment, as 
outlined in Section 4.9, was met (the "MIWBE Supply and Service 
Percentage"). The M/WBE Supply and Service Percentage for a given 
year shall equal the product of five percent (5%) multiplied by the 
percentage by which the M/WBE Supply and Service Spending 
Commitment was met in the previous year, which will be calculated by 
dividing the actual Supply and Service Expenditures made in the previous 
calendar year with Fort Worth Certified M/WBE Companies by the 
M/WBE Supply and Service Spending Commitment for that year. If the 
M/WBE Suwly and Spending Commitment is met or exceeded in any 
given year, the M/WBE Supply and Service Percentage for the following 
year will be five percent (5%). 

6.3. No Offsets.• 

A deficiency in attainment of one commitment may not be offset by the 
exceeding attainment in another commitment. For example, if Company failed to 
meet the M/WBE Supply and Service Spending Commitment by $5,000.00, but 
exceeded the Fort Worth Supply and Service Spending Commitment by 
$5,000.00, the percentage of Abatement available hereunder would still be 
reduced in accordance with Section 6.2.8 on account of the failure to meet the 
M/WBE Supply and Service Spending Commitment. 

6.4. Abatement Limitations. 

In accordance with Section 11.5 of the Policy and notwithstanding 
anything to the contrary herein, the Abatement in any given year of ad valorem 
taxes on improvements located on the Land shall be based on the increase in the 
value of those improvements over their value as of January I, 2013, up to a 
maximum increase of Seven Million Five Hundred Thousand Dollars 
($7,500,000.00). In other words, in any year in which the taxable value of 
improvements on the Land exceeds (i) the value ofimprovements on the Land as 
ofJanuary I, 2013 plus (ii) $7,500,000.00, the Abatement ofad valorem taxes on 
improvements located on the Land for that year shall be capped and calculated as 
if the increase in the value of those improvements since January I, 2013 had only 
been $7,500,000.00. For example, and as an example only, if in a given year of 
the Abatement Term the value of improvements on the Land is $10,000,000.00 
over their value as of January I, 2013, the maximum Abatement of ad valorem 
taxes on improvements located on the Land for that year would be seventy 
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percent (70%) of $7,500,000.00 in valuation, and full taxes on the $2,500,000.00 
difference in value over that cap would remain owing and payable to the City. 

Likewise, the Abatement in any given year of ad valorem taxes on New 
Taxable Tangible Personal Property shall be based on the increase in value of 
those improvements up to a maximum value of Fifty-four Million Dollars 
($54,000,000.00). In other words, in any year in which the taxable value ofNew 
Taxable Tangible Personal Property exceeds $54,000,000.00, the Abatement ofad 
valorem taxes on New Taxable Tangible Personal Property for that year shall be 
capped and calculated as if the value of such New Taxable Tangible Personal 
Property had only been $54,000,000.00. For example, and as an example only, if 
in a given year of the Abatement Term the value of New Taxable Tangible 
Personal Property is $60,000,000.00, the maximum Abatement of ad valorem 
taxes on such New Taxable Tangible Personal Property for that year would be 
seventy percent (70%) of $54,000,000.00 in valuation, and full taxes on the 
$6,000,000.00 difference in value over that cap would remain owing and payable 
to the City. 

7. FEE WAIVERS AND CREDITS. 

Company and its contractors will be required to apply for and receive all perm.its 
and other licenses and certificates required by the City with respect to construction of the 
Required Improvements. However, the City agrees to grant Company certain waivers or 
credits for City fees associated with construction of the Required Improvements, as 
follows: 

7.1. Specific Fee Waivers. 

The City Council has found that the proposed use of the Required 
Improvements will help achieve the public purpose of assisting in the 
development and diversification of the economy and the elimination of 
unemployment consistent with Article 3, Section 52-a of the Texas Constitution. 
As a result, the City hereby agrees to waive the following fees related to the 
Required Improvements that would otherwise be charged by the City at any time 
prior to the Completion Deadline: (i) all building permit, demolition permit, plan 
review, inspection and re-inspection fees; (ii) all zoning fees; (ili) all temporary 
encroachment fees; (iv) all platting fees; and (v) all fire, sprinkler and alarm 
permit fees. 

7.2. Limited Fee Credits. 

The City acknowledges receipt of the required Application fee of Five 
Thousand Dollars ($5,000.00). Of such amount, Two Thousand Dollars 
($2,000.00) is nonrefundable and shall be used by the City for the purposes set 
forth in the Policy. Ifconstruction work on the Required Improvements begins by 
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March 26, 2014, the remaining Three Thousand Dollars ($3,000.00) of such fee 
shall be credited to AT7's and Company's benefit against any permit, impact, 
inspection or other lawful fee required by the City in connection with the 
Required Improvements that is not waived pursuant to Section 7.1. If 
construction work for the Required Improvements does not begin by March 26, 
2014, no portion ofthe Application fee will be credited or refunded. 

8. DEFAULT, TERMINATION AND FAILURE BY COMPANY TO MEET 
VARIOUS DEADLINES AND COMMITMENTS. 

8.1. Failure to Complete Improvements or to Meet Phase I Personal 
Property Commitment. 

Notwithstanding anything to the contrary herein, if(i) AT7 and Company 
failed to expend or cause to be expended at least Five Million Dollars 
($5,000,000.00) in Construction Costs for the Required Improvements by the 
Completion Date; (ii) of the Construction Costs expended for the Required 
Improvements by the Completion Date, AT7 and Company fail to expend or 
cause to be expended at least Three Million Seven Hundred Thousand 
($3,700,000.00) in Hard Construction Costs; (iii) the Completion Date did not 
occur on or before the Completion Deadline; or (iv) New Taxable Tangible 
Personal Property having a value of at least Twenty Million Dollars 
($20,000,000.00) was not in place on the Land by January 1 of the first year 
following the year in which the Completion Date occurred, as determined solely 
by Tarrant Appraisal District or the appraisal district having jurisdiction over the 
Land at that time and reflected in the certified ai:praisal roll received by the City 
from such appraisal district in such year, an Event of Default shall occur and the 
City shall have the right to terminate this Agreement, effective immediately, by 
providing written notice to AT7 and Company without further obligation to AT7 
and Company hereunder. 

8.2. Lease Expiration. Termination or Amendment. 

Notwithstanding anything to the contrary herein, an Event of Default shall 
occur (i) contemporaneously upon the expiration or termination of the Lease or 
(ii) if(a) the Lease is amended or (b) Company and AT7 or a successor owner of 
the Land enter into another agreement, so that in the case ofeither (a) or (b) above 
Company is not required to pay all real property taxes on the Land and any 
improvements thereon, including the Requireil Improvements. In this event, the 
City will have the right to terminate this Agreement immediately by providing 
written notice to AT7 and Company without further obligation to AT7 and 
Company hereunder 
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8.3. Failure to Meet Phase II Personal Property Commitment. 

Notwithstanding anything to the contrary herein, ifNew Taxable Tangible 
Personal Property having a value of at least Sixteen Million Dollars 
($16,000,000.00), excluding any New Taxable Tangible Personal Property that 
was counted for purposes of ascertaining attainment of the Phase I Personal 
Property Commitment, was not in place on the Land by Janmuy I, 2019, as 
determined solely by Tarrant Appraisal District or the appraisal district having 
jurisdiction over the Land at that time and reflected in the certified appraisal roll 
received by the City from such appraisal district in such year, an Event of Default 
will not occur and Section 8.7 shall not apply, but no Abatement will be granted 
for the 2019 tax year and this Agreement will expire on December 31, 2019 in 
accordance with Section 3. 

8.4. Failure to Meet Certain Construction Cost Spending, Employment, 
and Supply and Service Spending Commitments. 

If the Fort Worth Construction Commitment or the M/WBE Construction 
Commitment are not met, or the Overall Employment Commitment, the Fort 
Worth Employment Commitment, the Central City Employment Commitment, 
the Fort Worth Supply and Service Spending Commi1ment, or the M/WBE 
Supply and Service Speoding Commitment are not met in any given year, such 
event shall not constitute an Event of Default hereunder or provide the City with 
the right to terminate this Agreement, but, rather, shall only cause the percentage 
of Abatement available to AT7 and Company pursuant to this Agreement to be 
reduced in accordance with this Agreement. 

8.5. Knowing Employment of Undocumented Workers. 

Company acknowledges that effective September I, 2007, the City is 
required to comply with Chapter 2264 of the Texas Government Code, enacted by 
House Bill 1196 (80th Texas Legislature), which relates to restrictions on the use of 
certain public subsidies. Company hereby certifies that Company, and any 
branches, divisions, or departments ofCompany, does not and will not knowingly 
employ an undocumenll!d worker, ll$ that term is defined by Section 2264.001(4) 
of the Texas Government Code. In the event that Company, or any branch, 
division, or department of Company, is convicted ofa violation under 8 U.S.C 
Secti(>n 1324a(/) (relating to federal criminal penalties and injunctions for a 
pattern orpractice ofemploying unauthorlz.ed aliens): 

• if such conviction occurs during the Term of this Agreement, this 
Agreement shall terminate contemporanequsly upon such conviction 
(subject to any appellate rights that may lmefully be available to and 
exercised by Company) and Company shall repay, within one hundred 
twenty (120) calendar days folk)wing receipt of written demand from the 
City, the aggregate amount of Abatement received by Company 
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hereunder, ifany, plus Simple Interest at a rate offour percent (4%) per 
annum based on the amount ofAbatement received in each previous year 
as ofDecember 31 ofthe tax year for which the Abatement was receilled; 
or 

• if such conviction occurs after expiration or termination of this 
Agreement, subject to any appellate rights that may lawfully be available 
to and exercised by Company, Company shall repay, within one hundred 
twenty (120) calendar days following receipt ofwritten demandfrom the 
City, the aggregate amount of Abatement receilled by Company 
hereunder, ifany, plus Simple Interest at a rate offour percent (4%) per 
annum based on the amount ofAbatement received in each previous year 
as ofDecember 31 ofthe taxyearfor which the Abatement was received. 

For the purposes of this Section 8.5, "Simple Interest'' is defined as a rate of 
interest applied only to an original value, in this case the aggregate amount of 
Abatement. This rate ofinterest can be applied each year, but will only apply to the 
aggregate amount of Abatement and is not applied to interest calculated. For 
example, if the aggregate amount of Abatement is $ I 0,000 and it is required to be 
paid back with four percent (4%) interest five years later, the total amount would be 
$10,000 + [5 x ($10,000 x 0.04)}, which is $12,000. This Section 8.5 does not 
apply to convictions of any subsidiazy or affiliate entity of Company, by any 
franchisees of Company, or by a person or entity with whom Company contracts. 
Notwithstanding anything to the contrary herein, the parties agree that the 
Abatement is a ''public subsidy" (as that term is defined in Section 2264.001, Texas 
Government Code) for the benefit of Company and that, accordingly, this Section 
8.5 does not apply to ATT. This Section 8.5 shall survive the expiration or 
termination ofthis Agreement. 

8.6. Failure to Pay Taxes; Non-Compliance with Legal Requirements; 
General Breach. 

An Event ofDefault shall occur ifany ad valorem truces owed to the City by 
Company or a Company Affiliate become delinquent and Company or the 
Company Affiliate, as the case may be, does not timely and properly follow the 
legal procedures fur protest and/or contest of any such ad valorem taices, or 
Company or a Company Affiliate is in violation ofany material Legal Requirement 
due to any act or omission connected with Company's or a Company Affiliate's 
operations on the Land. In addition to Sections 8.1, 8.2 and 8.5, an Event of 
Default under this Agreement shall occur if either party breaches any term or 
condition of this Agreement, in which case the non-defaulting party shall provide 
the defaulting party with written notice specifying the nature of the Default. 
Subject to Sections 8.1, 8.2 and 8.5, if any Event of Default hereunder remains 
uncured after thirty (30) calendar days following receipt of such written notice 
( or, if the defaulting party has diligently and continuously attempted to cure 
following receipt of such written notice but reasonably requires more than thirty 
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(30) calendar days to cure, then such additional amount of time as is reasonably 
necessary to effect cure, as determined by both parties mutually and in good 
faith), the non-.defaulting party shall have the right to terminate this Agreement, 
effective immediately, by providing written notice to the defaulting party. 

8.7. Liquidated Damages. 

Company acknowledges and agrees that termination of this Agreement 
due to an Event of Default will (i) harm the City's economic development and 
redevelopment efforts on the Land and in the vicinity of the Land and the Zone; 
(ii) require unplanned and expensive additional administrative oversight and 
involvement by the City; and (iii) be detrimental to the City's general economic 
development programs, both in the eyes of the general public and by other 
business entities and corporate relocation professionals, and Company agrees that 
the exact amounts of actual damages sustained by the City therefrom will be 
difficult or impossible to ascertain. Therefore, upon termination of this 
Agreement for any Event of Default, and to the extent authorized by Section 
312.20S(b)(6) of the Code, but without duplication of any other remedies 
available to the City under this Agreement, Company shall pay the City, as 
liquidated damages, all truces that were abated in accordance with this Agreement 
for each year in which an Event of Default existed and which otherwise would 
have been paid to the City in the absence of this Agreement. The City and 
Company agree that this amount is a reasonable approximation of actual damages 
that the City will incur as a result of an uncured Event of Default and that this 
Section 8.7 is intended to provide the City with compensation for actual damages 
and is not a penalty. This amount may be recovered by the City through 
adjustments made to Company's business personal property true appraisal by the 
appraisal district that has jurisdiction over the Land and over any taxable tangible 
personal property located thereon. Otherwise, this amount shall be due, owing 
and paid by Company to the City within sixty (60) days following the effective 
date of termination of this Agreement. In the event that all or any portion of this 
amount is not paid to the City within sixty (60) days following the effective date 
of termination of this Agreement, Company shall also be liable for all penalties 
and interest on any outstanding amount at the statutory rate for delinquent truces, 
as determined by the Code at the time of the payment of such penalties and 
interest (currently, Section 33.0 I ofthe Code). 

9. INDEPENDENT CONTRACTOR. 

It is expressly understood and agreed that AT7 and Company shall operate as 
independent contractors in each and every respect hereunder and not as agents, 
representatives or employees of the City. As to the City, AT7 and Company shall have 
the exclusive right to control all details and day-to-day operations relative to the Land 
and the Required Improvements and shall be solely responsible for the acts and omissions 
of their respective officers, agents, servants, employees, contractors, subcontractors, 
licensees and invitees. AT7 and Company acknowledge that the doctrine of respondeat 
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superior will not apply as between the City and AT7 or Company, and their respective 
officers, agents, servants, employees, contractors, subcontractors, licensees, and invitees. 
Company further agrees that nothing in this Agreement will be construed as the creation 
ofa partnership or joint enterprise between the City and AT7 or Company. 

10. INDEMNIFICATION. 

COMPANY, AT NO COST TO THE CITY OR AT7, AGREES TO DEFEND, 
INDEMNIFY AND HOLD THE CITY AND AT7 AND THEIR RESPECTIVE 
OFFICERS, AGENTS SERVANTS AND EMPLOYEES, HARMLESS AGAINST 
ANY AND ALL CLAIMS, LAWSUITS, ACTIONS, COSTS AND EXPENSES OF 
ANY KIND, INCLUDING, BUT NOT LIMITED TO, THOSE FOR PROPERTY 
DAMAGE OR LOSS (INCLUDING ALLEGED DAMAGE OR LOSS TO 
COMPANY'S BUSINESS AND ANY RESULTING LOST PROFITS) AND/OR 
PERSONAL INJURY, INCLUDING DEATH, THAT A£4Y RELATE TO, ARISE 
OUT OF OR BE OCCASIONED BY (i) COMPANY'S BREACH OF ANY OF THE 
TERMS OR PROVISIONS OF THIS AGREEMENT OR (ii) ANYNEGUGENTACT 
OR OMISSION OR INTENTIONAL MISCONDUCT OF AT7 OR COMPANY AND 
THEIR RESPECTIVE OFFTCERS, AGENTS, ASSOCIATES, EMPLOYEES, 
CONTRACTORS (OTHER THAN THE CITY) OR SUBCONTRACTORS, RELATED 
TO THE REQUIRED IMPROVEMENTS; THE LAND AND ANY OPERATIONS 
AND ACTIVITIES THEREON; OR THE PERFORMANCE OR NON­
PERFORMANCE OF THIS AGREEMENT OTHERWISE. THIS SECTION SHA.LL 
SURVIVEANY TERMINATION OR EXPIRATION OF THIS AGREEMENT. 

11. NOTICES. 

All written notices called for or required by this Agreement shall be addressed to 
the following, or such other party or address as either party designates in writing, by 
certified mail, postage prepaid, or by hand delivery: 

City: Company: 

City ofFort Worth Carolina Beverage Group, LLC 
Attn: City Manager Attn: Harry Barto 
1000 Throckmorton P.O. Box 1183 
Fort Worth, TX 76102 110 Barley Park Lane 

Mooresville, NC 28115 
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with copies to: 

the City Attorney and 
Housing/Economic Development Dept. 
Director at the same address 

AT7: 

AT Industrial Owner 7 LLC 
c/o Hillwood Alliance Services, LLC 
13600 Heritage Parkway, Suite 200 
Fort Worth, TX 76177 
Attn: Property Manager- Gateway 18 

with copies to: 

AT Industrial Owner 7 LLC 
c/o JPMorgan Asset Management, LLC 
Global Real Assets 
NY1-Kl50 
270 Park Avenue, 7th Floor 
NewYork,NY 10017 
Attn: Dan Minkoff 

12. EFFECT OF SALE OF LAND AND/OR REQUIRED IMPROVEMENTS; 
ASSIGNMENT AND SUCCESSORS. 

AT7 may assign this Agreement without the consent of the City Council, 
provided that AT7 shall give written notice to the City of the name and contact 
information for A T7' s assignee or successor in interest. Any lawful assignee or successor 
in interest of AT7 of its rights under this Agreement shall be deemed "ATT' for all 
purposes under this Agreement 

Company may assign this Agreement and all or any of the benefits provided 
hereunder to a Company Affiliate that leases the Land and owns or leases any New 
Taxable Tangiole Personal Property only if (i) prior to or contemporaneously with the 
effectiveness of such assignment, Company provides the City with written notice of such 
assignment, which notice shall include the name of the Company Affiliate and a contact 
name, address and telephone number for the Company Affiliate, and (ii) the Company 
Affiliate agrees in writing to assume all terms and conditions of Company under this 
Agreement. Otherwise, Company may not assign, transfer or otherwise convey any ofits 
rights or obligations under this Agreement to any other person or entity without the prior 
consent ofthe City Council, which consent shall not be unreasonably withheld, conditioned 
on (i) the proposed assignee or successor leases or agrees to lease the Land and owns or 
leases any New Taxable Tangible Personal Property; (ii) the prior approval of the assignee 
Page26 
Tex Abatement Agreement between 
City ofFort Worth; AT Industrial Owner 7 LLC; and Carolina Beven,ge Group, LLC 



or successor and a finding by the City Council that the proposed assignee or successor is 
financially capable of meeting the terms and conditions of this Agreement; and (iii) prior 
execution by the proposed assignee or successor ofa written agreement with the City under 
which the proposed assignee or successor agrees to assume and be bound by all covenants 
and obligations of Company under this Agreement. Any attempted assignment without the 
City Council's prior consent shall constitute an Event of Default under this Agreement 
Any lawful assignee or successor in interest ofCompany of its rights under this Agreement 
shall be deemed "Company" for all purposes under this Agreement 

13. COMPLIANCE WITH LAWS. ORDINANCES. RULES AND 
REGULATIONS. 

This Agreement will be subject to all applicable Legal Requirements. 

14. GOVERNMENTALPOWERS. 

It is understood that by execution of this Agreement, the City does not waive or 
surrender any of it governmental powers or immunities. 

15. SEVERABILITY. 

If any provision of this Agreement is held to be invalid, illegal or unenforceable, 
the validity, legality and enforceability of the remaining provisioos shall not in any way 
be affected or impaired. 

16. NO WAIVER. 

The firilure of a party to insist upon the performance of any term or provision of 
this Agreement or to exercise any right granted hereunder shall not constitute a waiver of 
that party's right to insist upon appropriate performance or to assert any such right on any 
future occasion. 

17. VENUE AND JURISDICTION. 

If any action, whether real or asserted, at law or in equity, arises on the basis of 
any provision ofthis Agreement, venue for such action shall lie in state courts located in 
Tarrant County, Texas or the United States District Court for the Northern District of 
Texas - Fort Worth Division. This Agreement shall be construed in accordance with the 
Jaws of the State ofTexas. 
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18, NO THIRD PARTY RIGHTS. 

The provisions and conditions of this Agreement are solely for the benefit of the 
City, AT7 and Company, and any lawful assigns or successors of AT7 or Company, and 
are not intended to create any rights, contractual or otherwise, to any other person or 
entity. 

19. INTERPRETATION. 

In the event of any dispute over the meaning or application of any provision of 
this Agreement, this Agreement shall be interpreted fairly and reasonably, and neither 
more strongly for or against any party, regardless of the actual drafter of this Agreement. 
In the event of any conflict between the body of this Agreement and the Application, the 
body of this Agreement shall control. 

20. CAPTIONS. 

Captions and headings used in this Agreement are fur reference purposes only and 
shall not be deemed a part ofthis Agreement. 

21. ENTIRETY OF AGREEMENT. 

This Agreement, including any exhibits attached hereto and any documents 
incorporated herein by reference, contains the entire understanding and agreement 
between the City, AT7 and Company as to the matters contained herein. Any prior or 
contemporaneous oral or written agreement is hereby declared mill and void to the extent 
in conflict with any provision of this Agreement. Notwithstanding anything to the 
contrary herein, this Agreement shall not be amended unless executed in writing by both 
parties and approved by the City Council of the City in an open meeting held in 
accordance with Chapter 551 ofthe Texas Government Code. 

22. COUNTERPARTS. 

This Agreement may be executed in multiple counterparts, each ofwhich shall be 
considered an origjnal, but all ofwhich shall constitute one instrument. 

23. BONDHOLDER RIGHTS. 

The Required lmprovements will not be financed by tax increment bonds. This 
Agreement is subject to the rights ofholders ofoutstanding bonds ofthe City. 
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24. CONFLICTS OF INTEREST. 

Neither the Land nor any improvements thereon are owned or leased by any 
member ofthe City Council, any member ofthe City Plan or Zoning Commission or any 
member ofthe governing body ofany taxing tmit with.jurisdiction in the Zone. 

25. OBLIGATIONS AND COMMITMENTS. 

With respect to all references in this Agreement to A T7 and Company expending 
or causing to be expended certain funds, such obligation shall be satisfied by either 
Company and/or AT7 expending or causing to be expended such funds, in the aggregate 
(e.g. for purposes of Section 4.1, either AT7 or Company must expend or cause to be 
expended, in the aggregate, at least Five Million Dollars ($5,000,000.00) in Construction 
Costs for the Required Improvements. 

26. FORCE MAJEURE. 

Whenever a period of time is herein.prescribed for action to be taken by any party 
hereto, such party shall not be liable or responsible for, and there shall be excluded from 
the computation ofany such period of time, any delays due to strikes, riots, acts of God, 
shortages of labor or materials, war, terrorist acts or activiti~ governmental laws, 
regulations, or restrictions, or any other causes ofany kind whatsoever which are beyond 
the control ofsuch party. 

27. NO LIABILITY. 

A T7 is consenting to the provisions of this Agreement as an accommodation to, 
and at the request o~ the Company. Accordingly, notwithstanding anything to the 
contrary contained herein. in no event sha11 AT7 be responsible . for any damages, 
clawhacks, fees, penaltie~ interest or increase in ad valorem taxes as a result of any 
default under this Agreement • 

EXECUfED as ofthe last date indicat.ed below: 

(SIGNATURES IMMEDIATELY FOLLOW ON NEXT THREE (3) PAGES] 

Page29 
Tax Abatement Agreement between 
Ci1y ofFon Worth; AT Industrial Owner 7 LLC; and Carolina Bevenige Oroup, LLC 

\ 

https://indicat.ed
https://5,000,000.00


CITY OF FORT WORTH: 

By: ~_;,C,L-
Femando Costa 
Assistant City Manager 

Date:____.l......~~k~/4c....:....:,3=------

APPROVED AS TO FORM AND LEGALITY: 

By:~~
PeterVaky ' 
Deputy City Attorney 

M&C:___C---26=2=3-8~0~5-~07~-=13'----

STATE OF TEXAS § 

COUNTY OF TARRANT § 

BEFORE ME, the undersigned authority, on this day personally appeared 
Fernando Costa, Assistant City Manager ofthe CITY OF FORT WORTH. a municipal 
corporation organized under the laws of the State of Texas, known to me to be the person 
and officer whose name is subscribed to the foregoing instrument, and acknowledged to me 
that the same was the actofthe CITY OF FORT WORTH, that he was duly authorized to . 
perform the same by appropriate resolution ofthe City Cowwil of the City of Fort Worth 
and that he executed the same as the act of the CITY OF FORT WORTH for the 
purposes and consideration therein expressed and in the capacity therein stated 

Notary's Printed Name 
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AT INDUSTRIAL OWNER 7 LLC, 
a Delaware limited liability company: 

By: AT Industrial Owner Acquisition, LLC, a 
Delaware limited liability company, its 
sole member 

By: Commingled Pension Trust Fund 
Strategic Property) ofJPMorgan 
Chase Banlc, N .A., its sole member 

By: JPMorgan Chase B8lll4 N .A., 
not individually, but solely in 
its capacity as trustee 

Byd# 
Name: O,,,.,,c1 lf,11to~ 
Title: 1/1<.t~ 

Date: "/r./rJ 

STA1EOF~ 

COUNTY OF c:r-~ 
a:_EFORE ME, the undersigt)ed al@ority, on this day personally appeared • •

,.J' (V),~ . V,·~\.J~;J),es± ofATINDUSTRIALOWNER 
7 LLC, a Delaware~liability company, known to me to be the person whose name 
is subscribed to the foregoing instrument. and acknowledged t.o me that s/he executed the 
same for the purposes and consideration therein expressed, in the capacity therein stated 
and as the act and deed ofAT INDUSTRIAL OWNER 7 LLC. 

GIVEN UNDER MY .,....-lfj\ND AND SEAL OF OFFICE this 
1='"~-.:;t dayof r )0\1!::n=:,b ,2on. 

c:::·~ => ~!b-- ~~-..,c:1~ 
Notary Public,.iv. an& for 1 - 1 

ESTHER MARY KRIWAthe State of V' ) -c.-'0 -, Notary Public, state of New YOik 
Qlaltled., Bronx County 
Reg. No. 01KReo51251 

--------------MyComml&sionE)lplrQs Nov. 20. 2014 
Notary's Prinred Name 
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a North lina limited liability company: 

By:.___,,..,,,,,__..,.,,,_______---'-

CAROLINA BEVERAGE GROUP, LLC, 

Name: A,.-, &!f'bl~... 
,,....ti It,,C,Title: 

Date:__t_o/_"°__./_____, :1 ___ 

STATE OF 1iXAS § 

COUNTY OF~§ 

BEFORE ME, the undersigned authority, on this day personally appeared 
)<ND~ [.se,.,J ~ ofCAROLINA BEVERAGE GROUP-,L_LC_.;_, 
a North Carolina limired liabilliy company, known to me to be the person whose name is 
subscribed to the foregoing instrument, and acknowledged to me that s/he executed the • 
same for the purposes and consideration therein expressed, in the capacity therein stated 
and as the act and deed ofCAROLINA BEVERAGE GROUP, LLC. 

GIVEN UNDER MYO HAND AND SEAL OF OFFICE this 
3':> dayof -~ , 2013. 

\~e ~ 
Notary Public in and for VICTORIA GOSSEn 
the State of :ftJ 

My eomm\ssion Expires 
septtmbtr 1O, 2D16 

Notary's Printed Name 

___,,'-'"v" Nutal'Y PubMo. Stat• of Texas 
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EXIHBITS 

"A" - Description and Map Depicting the Land 

"B" - General Lease Terms 

"C" - Description of the Required Improvements 

"D" -AT7's Tax Abatement Application 

''E" - Company's Tax Abatement Application 

"F" - Map ofCentral City 
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LEGAL DESCRIPTION 
EXIIlBIT "A" 

LEGAl DESCRIPTION 

IHbNGrJ111=~~oir~Ell~II J~,IEr~rrEJt.:J:lf~E:, t~at~ • 
BY E£0 TO ALllMfCt GATEWAY NO. 11. LIO., AS RECOIOEO IN COUNTY CllllK'S FtU 
NtUmt 020Jl ◄S92◄t,. DEEO· RECOROS. TARRANT c~n. TEXAS. ANO BEIHG MOl\l 
PARTICULARLY OESC" IBED BY METES AM> 80UHDS AS FOLLOWS• 

COMMENCING AT THE SOUTHWEST C0AH£R OF LOT 3- BLOCl 2, ALLIANCE GATEWAY 
SOUTH AOOJTION. AS RECORDED IN CABINET A. SLIDE 6208, Pl.lT RECORDS, . TARRANT 
COUNTY, TEXAS. 'FROM WHICH A 1/2 INCi! IRON ROD WITH PUSTIC CAP STAMPD "HAI.FF 
It ASSOC." BEARS N 1G° ◄5'0Z-W, 0.'1 FEET, SAU~ POINT BEING IN THE NORTIC RIGHT-oF­
W.AY LJN£ OF WESTPORT PARltWAY I A 120' RIGffT--oF-WAYh 

THENCE N 19°:M' ◄8"W, no. 02 FEET ALONG THE NORTH R1GHT--oF-wAY LINE OF SAID 
WESTPORT PAROAY TO A. 511 lNCff IRON ftOD WITH PLASTIC CAI' STAllta> •CARllR I 
BURGISS" SET FOR THE POIMT OF BEGINWING, 

THENCE N 89°39' 48"W, 674.44 FEET CONTINUINC .ll.OHC THE HORTH RIOIIT-OF'-WAY J.tNE 
01 SAtD WESTPORT PARKWAY TO A 511 INCH IRON ROD Wint PLASTIC CAP STAWED • 
•CARTUI • 8UROESS" SET AT THE 8EGIIIIIING OF A CURVE TO THE ftlGJfT,. . 
THENCE CONTINUING ALONG SAID RIGHT-U:-WAY LINE AICO WITH SAID CURVE TO THlt • 
ftlGHT. AN ARC DJSTANCE Of 121. 33 FEET, THROUOH A CENTRAL ANGlE OF 0.,.81, tr 

25~"fll~:~Jt rrt&.. 0l~Wrr/~m ~~='piCARBffr."~~9;1\- U1
• 

ARE\IIRSE CURVE TO THE LEfl't 

THENCE CONTIHVINO ALONG SAIO RIGHT-of-WAY LINE ANO WITH -sA(D U\IERSE CURVE 
TO THE LEFT, AN ARC OISTANCE OF 74. Tl FEET, TIIROUGH .¥.._f:81TRAL ANGLE or '0'1901' 11• 
HAYINO A RADtUS OF 610, 00 FEET, TIE LOlfG CHORD OF WfUw, 8UtS N WOt'09"WL 74. Tl 
FUT TO A 518 INCH tROH ROO 1'1111 PLAST1C CAP STAMPED •CARTS• 8UROUS- Sl'J, • 

THENCE N 89°38',t&"Ws...150,2◄ FiET.CONTfHlUNG ALONG SAID RIOHT-Of-trAY LINE TO A 511 
INCH IRON ROD WfTH n.ASTIC CAP STMED •CARTER • BlJIOE$S" SET AT TH£ 

~if,ft tNT~icWo~,R{=T~~,.~-o~mYNMF~toTt~POA~1 
p

'PARkWAY AHO Tt£ EAST RIGHT--oF-wAY LINE OF PAM VISTA BOUt.EVARO CA 120'
ftlGtlT-M'-WAY>, • 

i~:c:L~
0
,t!~ac~ ~,."~

0
.=lEJ

0,~1l!l!"11A¢tt~•i RADIUS OF 
90. M FEET Tl£ LONC CHORD CW 1HICH BEARS 
H ◄4°36' ◄Tr'W, 127.35 f"EET TO A 6/8 INCH IRON ROD WITH PLASTIC CM' STAMPED "CART£R 
, 8URO£SS" SET, BEING IN THE EAST Rl8HT-0F-wAY LINE OF SAID PARK VISTA • 
BOOLEVARO, 

THENCE N 00025' t3"E, TU, 89 FEET ALONG THE EAST RtGHT-Of'-WAY LINE OF SAtD PAIUt 
VISTA BOULEVARD TO A 518 INCH IRON ROO WITH PLASTIC CM' STAWED •CARTER Ir 
BI.IIGESS" SETt . 
THEtteE S 89° 38' 4e•E. AT 765. 38 FEET PASS TH£ SOUTHWEST CORNER OF LOT 3, ac.ocx 3, • 
ALLIANCE GATEWAY SOUTH ADDITION. AS R£CONIEO IN CA81NIT A, SLIDE 1242. "HD 
THEM ALONG TH£ SOUTH LINE OF SAID LOT 3- BLOC« 3. ALLIANCE: CATCWAY SOUTH 
AOOI TION, IN All 1109. 44 ren TO • 518 INCH IRON ROO WllH PLASTIC CAP STAMPED 
"CARlER a BURGESS.. SET, . 

?H!NCE S 00°21 ' 12"W. 815. 00 F£ET TO THE POINT Of' 8EGINNINO ANO CONTAINING 
898, 811 SQUARE FEET OR 20. 635 ACRES Of' LAND UCIRE OR LESS. • 
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EXIDBIT "B" 

Lease Abstract 

Lease; 

Lessor: 

lease Agreement between AT Industrial Owner 7 
LLC and Carolina Beverage Group, LLC dated as of 
May 20, 2013 

AT Industrial Owner 7 LLC, a Delaware limited 
liability company 

Carolina Beverage Group, lLC, a North carollna 
limited liability company 

lessee: 

Premises: Approximately 399,000 square feet of building 
used for manufacturing and distribution spac:e 
located at Gateway 18, 13330 Park Vista Blvd, 
Fort Worth, Texas 76177 

Lease Term: 186 months (15.5 years) 

lease Commencement Date: Upon completion of Landlord's constructlon of 
tenant improvements, but no earlier than 
October 1, 2013. 

Options to Extend: {2) 10--year renewal options 
Real Estate Taxes: All taxes paid byTenant 



EXHIBIT "C'' 
DESCRIPTION OF THE REQUIRED IMPROVEMENTS 

CBG will launch two high speed manufacturing lines and a distribution facility by the 
end ofYear 2 and plans to grow its manufacturing capabilities to four lines by the end of • 
Year 5. This scale ofmanufacturing and distribution operation wm cost approximately 
$40 - $50 million in capital for equipment and building modifications, in addition to the 
facility lease. 

BUSINESS PERSONAL PROPERTY IMPROVEMENTS 
The personal property improvements will consist primarily ofstate-of-the art high speed 
can lines and the latest in blending, filJing arid packaging equipment. 

REAL PROPERTY IMPROVEMENTS 
Building modifications include but are not limited to 
I) Electrical modifications: augmentation ofelectrical service to building, installation of 
switchgear and motor controls for beverage manufacturing lines, and distributing power 
to serve manufacturing equipment 
2) Water and sewer upgrades: enhanced water service and capacity, enhanced sewer 
capacity, and waste water pretreatment systems 
3) lncreased infrastructure: reinforcement offloor and potential reinforcement ofroof 
framing to support hanging piping and equipment 
4} Food grade flooring modifications: installation offloor drains, no-skid flooring 
surfaces, sloping and curbing of floors in some areas for water drainage 
5) lnstallation ofadditional office space. 

Total investment will include at least $5,000,000 for building construction/modifications 
(which includes labor costs) and $36,000,000 - $40,000,000 for equipment and 
instaJlation. A projected $195,000 will also be spent on infrastructure improvements, 
including waste treatment, road improvements, split incoming city water, and gas lines. 
CBG's projections for total capital investment solely account for equipment and facility 
construction/modifications and infrastructure improvements that will transform the 
facility to meet CBG's business needs and equipment. 



EXHIBIT 11 D" 

FORTWORTH · 

City of Fort Worth 

Economic Development 
Incentive Application 

Housing and Economic Development Department 
1000 Throclanorton Street 
Fort Worth, Texas 76102 

(817) 392-7540 



- ·

Incentive Application 
1. COMPANY INFORMATION: 
Compeny Name: AT Industrial Owcer 7 LLC clo HilJwcod Alliance Services, LLC 

Company Address: 13600 Heritage Parkway, Suite 200 

City, State, Zip Code: Port Worth, TX. 76177 

Contact Person (include titldposition): Steve Aldrich, Vice President 

Telephone Number: (817) 224-6084 

MobiJe Telephone Number. (214) 668-47~ 

Fax Number (817) 224-6061 

E-mail address: steve.aldricb@hillwood.com 

Company Ownership (check one): Public Traded Stock Privately Hold 

FormofBusiness(checkone): 181 Corporation □. JointVerrture 

□ Partnership □ Sole Proprietorship 

How Jong has the company been in operation (years)? 20+ years (Hillwood, building manager) 

Describe the company's principal business (attach additional sheets as necessary): 

Owned by institutional investors advised by IP Morgan Asset Management- Global Real Assets 
and professionally managed by Hil1wood Properties with more then two decades ofdevelopment 
experience. Hillwood has developed one ofthe most successful large scale, master-planned 
communities in North America. Alliance Texas is a 17,000 acre development that bas become · 
home to 290 ofthe nation"s leading employers, including more than 50 from the Fortune 500; 
Global 500 or Forbes List ofTop Private Firms. In excess of32 million square feet bas been 
developed which has generated more than 30,000 jobs. 

2. fROJECT I.NFORMATION: 
For real estate projects. please include below the project concept. proje(:t benefits and bow the 
project relates to existing coaununity plans. A rea1 estate project is · one that involves the 
construction or renovation ofreal property that will be either for ]ease or for sale. Any incentives 
given by the City should be considered only "gap,. financing and should not be considered a 
substitute for debt and equity. However, the City is under no obligation to provide gap 
financing just because a gap exists. In order for a property owner/developer to be eligible 
to receive incentives and/or we abatement for a project, the property owner/developer: 

A. Must complete and submit this applioation and the application fee to the City; 
B. Owner/developer or owner/developer's principah must not be delinquent in paying 

property truces for any property owned in Fort Worth; 
C. Owner/developer or owner/developer's principals must not have ever been subject to 

the City ofFort Worth's Building Standard., Commismon1s Review; 
D. Owaer/developer or owner/developer's principals must not have any City of Fort 

Worth liens filed against any other property owned by the applicant property 
owner/developer. "Liens" includes, bu1 is not limited t.o, weed liens. demolition liens. 
board-up/open structure liens and paving liens. 

Page 2 of7 

. ·- - - .. ·• • ; --•· - -----·---· .... ·-. · ········ · ·- • 

mailto:steve.aldricb@hillwood.com


For business expansion projects, please include below services provided or products 
manufactured, major customers and looitions. etc. For business expansion project involving the 
purchase and/or construction ofreal estate. please answer all that apply. 

Type ofProject: □ Residential IX! Commercial/Industrial □ Mixed-Use 

Describe the company's plans for expanding or locating in Fort Worth (auach addftionaJ sheets 
as necessary): 

Carolina Beverage Group is evaluating establisrung a manufacturing facility in North Texas in 
2013, to begin operations in Q 1 2014. CBG will launch two high speed manufacturing Uoes and 
a distribution facility in year one and plans to grow its manufacturing·capabilities to four lines 
over the next three to five years. This scale ofmanufacturing and distribution opera.tiOll will cost 
approximately $40 - 50 milJion in capital for equipment and building modificatio~ in addition 
to the facility lease. Jt is expected tha1 the new manufacturing and distribution facility will 
produce upwards of250 jobs and approximately $16 million in wages annually to the Jocal 
economy, 

Describe the specific operations to be perfomied at the proposed Fort Worth facility (attach 

additional sheets as necessary): 

CBG will be manufacturing and distributing functional beverages in die Fort Worth 
facility. Services include but are not limited to the following: 

• Product certification 
• Ingredient procurement 
• Blending and fiJling 
• Quality control testing 
• Packaging 
• Warehousing and product consolidating 
• Delivery and freight forwarding services 

Area (Square Feet) R.eguirements: 

(a) Office +/· 2,327 SF 

(b) Manufacturing _ +I- 150.000 SF 

(c) Warehouse +/~ 246,673 SF 

(d) Showroom/Retail 

(e) Other 

TotaJ Area (a+b+c+d+e) _+....t-...3...,99__,,.....oo...o___SF 

Is the company expanding its existing local operations or relocating its operations from 

somewhere else to our area? IE Expansion (ii Relocation 

Ifrelocation, where is the company currently located?_New to Ft. Worth; will continue ops in 

NCaswcll. 
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N/A~------~------7"';..._-----­

Does the company p1BD to lease or own the facility in Fort Worth? £&J Lease D Own 

lf1he company is planning to lease sp~ in Fort Worth, what is the lease term? lS years w/ 

Options 

Will the facility be built or does the fiwility already exist? □ New l&1 Existing 

If the company is occupying an existing facility, what is the address: 13300 Parle Vista Blvd. Ft 
Worth.TX 76177 

site?___N/.A_____________________--:..-c--

Ifthe company is construction a new facility, what is the anticipated date for co 

construction?__ 
Anticipated date for company to move into the facility: 
_10/1/2013__________ 

Requested zoning: NIA___ 

If yes, please descn'be: ______________ 

Real Estate Development 

l.Current Assessed Valuation of: Land $2,696~82*Improvements: $7,278,418 * 
w 2.o12- ~t..c,dtc""'Total Size ofProject: +/- 399,00 SF 

oJects, please list square footage for each use:_N/A._______ 
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Percent ofinventory eligible for Freeport Exemption (inventory, exp 

______ 

Please attach 

Retirement 00 Health lEJ 

Average wage paid to employees to be located at the Fort Worth facility: $17.00 

1. Personal Property 

Cost of equipment, machinery, furnishing. etc: $40,000,000 □ Lease 

2. Inventory & Supplies: 

Value of: Inventory $300,000 Supplies S 1,000,000 

d from Texas 

within J75 days) 100% 

3. EMPLOYMENT AND JOB CREATION 

From Devgopment 

1. How many persons are currently employed? --1-- .,._ 

2. What perocnt of current employees above are F Worth residents? __o_ % 

3. What percent ofcurrent employees above ort Worth Central City residents? 

_0_% 

4. Please complete the folJowing table fi newjobs to be created from direct hire by 

applicant. 

• Ifany 

Fifth Year B Tenth Year 
250 288 

Less Transfers* 3 3 

NetJobs 63 247 285 
41 

35 JS% 35% 

b idents s s s 

erring, please describe from where they will be transferring. 

North C rolina --· -----------------
ciescription ofthe jobs to be created, tasks to be perfomied for each and wage rate 

5. D es the applicant provide the following benefits: 

Dental Domestic Partner 
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S. 

_25___% 

For Annual Supply & Service Needs 

Regarding =di.,.sc:.::r.:;ete:.::io=,.,_-==1..--~.......,,~=-""ex=,..,..=s (i.e. landscaping, office or 

manufacturing supp s, etc.): 

l. cretionary supply and service expenses?$ 

_$1,200.000___ 

2. What percentage 11 be committed to Fort Worth businesses? _30__% 

3. e will be committed to Fort Worth Certified Minority and Women 

__% 

nscientiout and committed effort to seek FW business and FW minority 
ted percentages. However, although ii best effort wm be made, these 

DISCLOSUR.BS 
Is any person or firm receivf ng any form ofcompensation, commission or other monetary 
benefit based on the level of incentive obtained by the applicant from the City of Fort 
Worth? Ifyes, please explain and/or attach details._N/A. ___________ 

Do you intend to pursue abatement ofCounty Taxes? !XI Yes D No 

What level ofabatement wilJ you request: YCllr!? _10_ Percentage? _70._r--_ 

LOCAL COMMITMENTS 

During·Copstnldion 

What percent ofthe construction costs described in question l l abo 

• Fort Worth businesses? ___40___¾ 

• Fort Worth Certified Minority and Women Bnut~ct-c: 

These documents must be submitted prior to City Staff review ofthe application: -nJ
4

a) Attach a site plan ofthe project. \f ,4u l1lil\16 1V Be' P,ci/lC>S'D ~ t ~NS.h;Jlt..l,, 
b) Explain why incentives are necessary for the success of this project Include a business OF 

pro-forma or other documentation to substantiate your request. lBe. 
c) Describe any environment.al impacts associated with this project. 
d) Describe the infrastructure improvements (water, sewer. streets, etc.) that wiJl be 

constructed as part ofthis project. 
e) Describe any direct benefits to the City ofFort Worth as a result ofthis project. 
f) Attach a legal description or swveyor's certified metes & bounds description. 
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g) Attach a copy of the most recent property tax statement from the appropriate appraisal 
district for all parcels involved in the project. 

h) Attach a description of lhe jobs to be created (technician, engineer, manager, etc.), tasks 
to be performed for each, and wage rate for each clusification. 

i) Attach a brief description of the employee benefit package(s) offered health(ie. 

insurance, retirement, public transportation assistance, day care provisions, etc.) 
including portion paid by employee aad employer respectively. 

j) Attach a plan for the utilization of Port Worth Certified M/WBE companies. 
k) Attach a listing of the applicant's Board ofDirectors, jfapplicable. 
l) Attach a copy of Incorporation Papers noting all principals, partners1 and agents and all 

Fort Worth properties owned by each. -""'wi1f be, i-1' t,~ t:86', 

The company is responsible for paying $5,000 as an application feercf the application is • 
withdrawn before the project is presented to City Council in Executive Session. the f.ce is 
refunded. Upon prescntotion to City Cowicil in Open Session, $2,000 is non-refundable and is 
applied to offset costs incUITed by the Housing and Economic Development Departn1e11t. Upon 
approval by City Council, the balance of $3,000 can be c~ited towards required building 
pennits, inspections fees, rcplatting fees, and other costs ofdoing business with the City related . 
to the development. AIJ.y unused credit balance upon completion of the proj«:t will be refunded 
upon request &om the company. 

On behalfofthe applicant, I certify the information contained in this application, iucJuding aft-4L 
J.-urtachs • .effl9 to be true and correct. 1-iuRhar eettiC, that; on 'behalf&Hhe appliewxt; f have •cad • 

CM '1W'I 1at lneeati·,• Poli~ w aH othet pa tineut Cit)' ofPott Wut th JA}licies tmd.1 agpe1 t4l E.... 
c9Rlf)l~-nqih &lie guieeUnes and eritel'ia IRMelil tlleroia. &... 

Printed Name T'rtle 

Signature Date 
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Fee Owacr is 1ubmittini thia Application as an acoommodation to, uid at tho reque,t o( CaroHna Beverage Group. 
ACCOC'din,ly, notwithstanding mythlng to che oootrary cxm1ainod berdD. in no event shall Fee OwDer be responsible 
for lily damages. dawbeeks, fees, plUlaltios or lnttJcst in connocticrn with any dcflult um tnY tax abatement 
agreement with Ce.rolina Beverage Group. 

AT INDUSTRIAL OWNER 7 LLC, a DelaWBTC limitedFEBOWNBR: 
Hability company
By: AT Industrial Owner Acquisition UC, a Delaware 

limited liability r.:ompany, its sole member 
By. Commi11glcd Pension Trust Fund (Strategic Pro))cfty) 

ofJPMorp.n Chase Bank. N.A., its sole member 
By: JPMorpn Chase Bank, N.A., not iDdMduailY, . 

but solely in its ~pacityas trustee ' 

By: 
Name: 
Titlc: _____j~W!'.J.Cl(d(D!~:....---

1&~7309Y.l ATII00/10000 



11E 11EXHIBIT 

----- fORTWORTff -----

Economic Development 
Incentive Applicati·on 

Housing and Economic Development 
1000 Throckmorton Street 
Fort Worth, Texas 76102 

(817) 392-7540 



-----------------------------------

------------------
------------- -------------

Incentive Application 

Date: 3122/20131, COMPANY INFORMATION 

Company Name: Carolina Beverage Group 

Company Addrass: 110 Barley Park Ln 

C lty: MooresvHle state: _N_c____ Zip: 28115 

Contact Person: _A_rld_.y--'K_e...;m_er.;..____________ Trtle/Posttlon: Manager ...;.;..--=------------
Telephone Number: 217-306-5337 

MobIIe Telephone Numbar. 214-688-4418 Fait Number: 

E -Mal I Address: Akemer@suooc.com 

Company Ownership (check one): 0 Public Traded Stock 121 Prtvately Held 

Form of Business (chooae one): _Co_rp.,_or_at_lon_________ 

How long has the company been in operation (Years)? 18 ye•s 

Describe the company's prfnclpei business (attach additional sheets as necessary): 
Please see Answer #1 on Attachment 1. 

2, PROJECT JNFORMATIQN 
For real estste projecl8, p/easfl include below the project concept, project benefits and how the project relates to exlsllng 
communityplans. A real estate pro}f!lct Is one that Involves the construction orrenovation ofreal property that wll bs either for 
·tease or for sale. Any incentives given by the City should be considered only "gap~ financing andshould not b& oonsid&rN e 
substitute for debt and equity. • 
However, the City ,. under no obllgatfan to provide gap financing just because a gap exists. In orr:iet for a p,operty 
owner/developer to be eligible tt:, receive incentives andobr tax abatement for a project, the property owner/developer. 

A. Must complete and submit this application and the application fee to the City: • 
B. Ownerldevelopar or ownetfde119lopet's prlnclpala must not be delinquent In peymg properly texes 

for any properly owned in Fort Wodh; . 
C. •Owner/daveloper or owner/developers prlnclpals must not have ever been subject to the City of 

Fort Worth's Bulldfng Standards Comm/s$/on's Rw/ew; 
D. Owner/dwveloper or ownerldeve/0t,er's prlndpals must not have any City of Fort WOdh Hem fies 

against any other property owned by the eppllcant property ownerldeVtJloper. "Uens" lnclutlng, but not 
Hmlted to, weed liens, demolition Hens, board-up/open strur:ture liens andpaving liens. 

For business expansions projecls, please Include below NM08S provided or products menufact&lred, mejor cutdomers and 
locBtlons, etc. For business expenslon project involving the purchase and/or construction of real estate, please anawr aH 
tflatepply. 

Type ofProject (choose one); Commerclalllndustrlal 

Describe the company's plans for expanding or locating in Fort Worth ( attach addltlonal sheets as neeessety~ 

Plene see Answer #2 on Attaohment 1. 

Page2of5 
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-----------------------

Describe the speclflc operations to be performed at the proposed Fort Worth facility (attach additional sheets as necessary): 

Plea~ see Answer #3 on Attachment 1. 

Area (Square Feet} Requirements: 

(a) Office 2,327 SF 

(b) Manufacturing 150,000 

(c) Warehouse 

(d) Showroom/Retail 

(e) Other 

Total Area (a+b+c+d-te); 399,000 SF 

Is the company expanding its existing local operations or relocating Its operations fl'Om aomewhere else to our area? 

121 Expansion 

[ll Relocation If relocation, where Is the company currently located? New to Fort Worth; wlll continue ops in NC as wen. 

Does the company plan to lease or own the faclllty In Fort Worth? @ Lease D Own 

Ifthe company is planning to lease space in Fort Worth, what is the lease term? 15 (+2 10yt rnw) 

WIii the facility be bu~t ordoes the facility already exist? O New IZ) Existing 

If the company ls occupying an existing facillty, what Is the address? 13300 Park VISta Bo~levard. Fort Worth, Texas 

If the company is constructing a new facllity, what Is the approximate location or address of the site? _N__fA______ 
N/A 

If the company is constructing a new facility, wllat is the anticipated date for commencement of construction?;.;N;:;./A.;..____ 

Anticipated date for company to move into the facility: Oci 1, 2013 

Pevetopment requeat1 that wm be souabt for tbe peoject (11!1ct all that appl~
0Replat 

D Rezoning Current Zoning: _K_____ Requested Zoning: _N_/A____ 
D Variances Ifyes, please describe: ~N;.;.fA;.._______________________ 
D Downtown Oeslgn Review Board 

D Landmark Commi&Sion 

Rear Estate Development 
1. CUtTent Assessed Valuation of: Land $ 2,698,582 Improvements $ 7,278,418 ~-'------ _:.._....,_____ _ 

Total Size of Project 399,000 SF 

Total Capital Investment:$ 5,000,000 

Hard Construction Coats:$ 3,700,000 

2. For mixed-use projects, please il5t square footage for each use: N/A 
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------

Pmo01I Propwty and Jnventoey 

1. Personal Property 
Cost of equipment, machinery, furnishing, etc.:$40,000,000 D Lease @ Purchase 

2. Inventory and Supplies 
Value of Inventory: $_300__._,ooo _____Value of Supplies: $ 1,000,000 

Percent or Inventory eligible for Freeport Exemption (inventory, e)(ported from Texas within 175 days) !QL% 

3. EMPLOYMENT AND JOB CREATION 

From PeveJoornent 

1. How many persons ere cummtly employed? O 

2. What percent of current employees above are Fort Worth residents?O__ 911 

3. Whet percent of current employees above ere Central City 186idents? !L_ ,i, 

4. Please complete the following table for new jobs to be cn,ated from direct hire by applicant. 

First Year By Fifth Year ByTenth Y!ar 

3 3 

%dNetJobstobefilled by 
FmWonhltesldents 35 3S 35 

* If any employees will be transferrff"lg, please describe from where they wll be transferring. 

The employees wiff be transferring from North Carolina. 

Pleue ettach e description ofthe jobs to be created, tasks lo be performed for each end wag& rate for each 
cla8sffication. 

5. Does the company provide the following benafits: [ll Retirement . [ll Health 12) Dental O Domestic Partner 

6. Average wage paid to employees to be located at Fort Worth facility: $_17_______ 

4, INCENTIVES REQUEST 
. . 

lncentlve(s} Requested: 0 Tax Abatement O Chapter 380 Economic Development Program Grant 

Do you int&nd to pursu& abatement of County taxes? 0 Yes 

What level of abatement will you sequeat: Years? 10 

O No 

Pen:.entage?ZQ_ % 

5, LOCAL CQMM[IMENTS 

During Conatruct;on 
What percent of the construction costs described under Real Estate Development wiD be commltta<t to: 
Fort Worth businesses?~ % 

Fort Worth Certified Minority and Women Business Enterprises? ~ % 
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ForAnnual Sum,!y and Service Need§ 

RegardinQ clsqe1!onary ~mi~ BXPIDl!a (I.a landscaplng, office or nanufacluring suppfles, janitorial MrVicas. ek:.): 

1. What is the annual amount of discretionary supply and service expenses? $ 1,200,000 

2. What percentage will be committed to Fort Worth buatneases?~ % 

3. What percentage will be committed to Fort Worth Certffled Minority and Women Business Entefl)rieea? ~% 

DISCLOSURES 
IS any person or firm receiving any fonn of compensation, commission or other monetary benefit based on the level 
of incentfw obtained by the appll(;ant from lhe City of Fort Worth? rt yes, please explain and/or attach details. 

NIA 

These doaments must be submitted with the application, othe~ the applieatlon will be deemed Incomplete and wiA not be 
reviewed: 

a.) Attach a site plan of the prefect. 
b.) Explain why Incentives are necessary for the sucoeu of this project. Include a business pro-forms or other 

docunentetlon to aubetantiate your request. 
c.) Daseribe any environmental Impacts associated with lhia project. . . 
d.) Describe the i1frastructure improvements {water, sewer, streets, etc.) that wlll be constructed as part of tnls 

project. 
e.) Da&erlbe any direct ~ to the City of Fort Worth as a reslJt of this project. 
f.) Attach a legal dl!SCliption orsurveyor's certified metes and bounds description. 
g.) Attach a copy of tllfJ most recent property tax statement from the appropriate appraisal district for al parcels 

involved in the projecl.. . 
h.) Attach a description of the jt>bs to be created (technician, engineer, manager, etc.), tasks to be performed for 

each, and wage rate for each classification. 
i.) Attach e brief description of the employee benefd pac:kage{s) offered (i.e. health Insurance, retirement, public 

transportation as&istance, day care provisions, etc.) including portion paid by employee and employer 
respectively. 

j.) Attach a plan for the utilization of Fort Worth Certified MNVBE oompenie8. 
k.) Attac:h a listing ofthe applicant's Board of otredor'1, ifapplicable. . 
I.) Attach a oopy of Incorporation Papers noting an prindpafa, partners, and agents and all Fort Worth properties 

owned by each. 

The company is responsible for paying $5,000 as an application fee. If the application is withdrawn before the projecl is 
presented to City Council In Executive Session, the fee is refunded. Upon presentation to Ctty Council ln Open Session, 
$2,000 is non-refundable and is applied to offset costs Incurred by the Housing and Economic. Development Department 
Upon approval by City Council, the balance of $3,000 can be credited towards required building permits. inspections fees, 
replatting fees, and other costs of doing business wtth the City ~ated to the development. Art'/ unused credit balance upon 
completion ofthe project will be refunded upon request from the company: • 

On b&hatf of the applicant, rcertify the information c:ontained In this applJcaUon, Including all attachments to be true end 
correct. I further certify that, on behalf of the applicant, I have ,ead the current Incentive Policy and au other pettlnerit Ctty of 
Fort Warth poDcles and I agree with the guidelines and criteria state therein. 

O Hie:Printed Neme:@&t'?'Lt-t KeRJSG <L. l'f\NJt.(i4?L 

Signature: L- Date: 3/2-,L,1--r-~1#----- ---------
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FortWortb 
Economic Development Incentive Application 

Carolina Beverage Group 

CONTINUED ANSWERS FROM APPUCATION: 

1. Describe the company's principal bush,ess: 

Carolina Beverage Group (CBG) is the leading, best-in-class, specialty manufacturer of functional 
beverages in the United States. CBG maintains longstanding relationships with the leading beverage 
brands ofthe world and its industry leading m1111ufacturing capabilities and technical product expertise 
enable it to offer customers tho widost array of blending, filling. and packaging options available in the 
industry. CBG's value-added service model includes product certification, broad blCllding and filling 
experience, flexible packaging capabilities, superior product quality standards, reliable on-time 
delivery, bulk ingredient procurement, warehousing and product consolidating, and freight forwarding 
services. CBG's customers do not have comparable production capabilities and rely heavily on the 
company as a "onc--stop shop" supply chain, packaging development, production, and distribution 
solution. 

2. Describe the company's plans for expanding or locating in Fort Worth: 

CBG has grown case volume and revenues at approximately 20% annually over the past three years 
and is poised for continued substantial growth in the future. Due to this growth, the Company has 
reached its maximum capacity at its North Carolina manufacturing plant. Through requests and 
discussions with customers, and prim&J)' due diligence by 1111 indU3try e,cpert consultant, CBG ltas 
determined that North Texas is the prime location for geographic expansion. As such, CBO has 
reserved the name ''Texas Specialty Beverage", and intends to establish a manufacturing facility in 
North Texas in 2013, to begin operations in Ql 2014. CBG will launch two high speed manufacturing 
lines and a distribution facility in year one and plans to grow its manufacturing capabilities to four 
lines over the next three to five years. This scale of manufacturing and distribution operation will cost 
approximately $40 - 50 million in capital for equipment and building modifications, in addition to the 
facility lease. f1 is expected that the new manufacturing and distribution facility will produce upwards 
of 250jobs and approximately $16 million in wages annually to the local economy. 

3. Describe the specific operation to be performed at the proposed Fort Worth Facility: 

CBG will be manufacturing and distributing functional beverages in the Fort Worth facili'ly. Our 
services incJude but are not limited to the following: 

• Product certification 
• Ingredient procurement 
• Blending and filling 
• Quality control testing 
• Packaging 
• Warehousing and product consolidating 
• Delivery and freight forwarding services 

REQUESTED A TT.ACHMENI§.: 

a) Attach a site plan ofthe project 

See attached docume111: A) Site Plan AllianceGateway J8 w ProjecJ ContraU.pdfw 



b) Explain why Incentives are necasary for tbe success of this project. lnclude a busiaen pro-l'onna or 
other documentation to substantiate your request 

CBG has gone through a multi-state property selection process to analyze the to1al project costs 
for its manufacturing and distribution operation. Analysis included but was not limited to real 
estate costs, infrastructure, build-out costs, total tax impact, utility costs, labor costs. and any 

• offsets through incentives. CBO must make the most financiaJly compelling decision in i1s 
ultimate property selection. 

Alliance presents several challenges in comparison to other property alternatives, including higher 
property taxes and real estate costs. Additionally, ''Quality Jobs Incentives" and investmeTit tax 
credits offered by neighboring states present financial advantages, which would aid in offsetting 
some ofthe capital improvements required for this project. As a result, the property tax abatemont 
would help to alleviate these substantial e"penses and dcsficiencies. 

c) J)escribe any environmental Impacts associated with this project. 

Thero are no anticipated environmental Impacts associated with this project that are cause for 
concern. 

d) Describe the infrastructure improvemenu (water, sewer, streets, etc.) tbat wlll be ccmstruc:ted u part 
of this project 

Building Improvements Equipmeat Construction Cost 
Waste Treatment sso.soo $10,000 
Road Improvements $20,000 
Split Incoming City Water $15,000 $65,000 
Gas Lines $9,800 $25,000 

Total $75,JOO S/20,000 

Grand Total• $195,J00 

e) Describe any direct benefits to the aty of Fore Wordl as a result of this project. 

The CBG project will bring tremendous capital Investment ofapproximately SS0,000,000 in 
capital improvements and equipment. which will substantially increase the property's tax base, In 
addition, CBG projects the crelllion of288 newjobs within the first 10 years. Finally, this project 
will encourage employees to take up residence in the Fort Worth area, and in tum, stimulate to the 
local economy. 

I) Attach • legal description or surveyor's certified metes and bou■ds description, 

LEGAL DESCRIPTION: Being Lot 5, in Block 3, ofALLIANCE GATEWAY SOl.J11{ 
ADDITION, an Addition to the City ofPort Worth, Tarrant County, Texas, according to the Plat 
thereof recorded in Cabinet A, Slide 11907, ofthe Plat Records ofTarrant County, Te~as. 

&) Attach a copy ofthe most receat property tax statement from the appropriate appraisal district for 
all parce1s involved in tlte project. 



See attacMd document: G) 2012 Tax Statement - AllianceGateway 18~ Project C ontroil.pd/ 

b) Attach a description of the jobs to be created (technician, enHfaeer. m■ 111ger, etc.), tub to be 
pel'formed for eacll, aad wage rate for each classiflcatlon, 

This project will eenerate approximately 244 jobs. Below are the projected annual salaries/wages 
by job type: 

Admin & MOMT; Average Salary for Exempt S67K 
Average hourly rate Non-Exempt $14.18 

Maintenance: Average Salary for Exempt $83K 
Average hourly rate Non-Exempt Sl8.89 

Operators: Average hourly rate Non-Exempt $12.85 

Quality Assurance: Average hourly rate Noo-ExemJ)t $14.18 

Warehouse: Average hourly rate Non-Exempt $13.06 

. Blending: Average hourly rate Non-Exempt $13.68 

I) Attach a briefdescription ofthe employee benefit package(s) offered (i.e. health innrance, 
retirement. public transportation asststance. day care provisions. etc.) inchlding portion paid by 
employee and employer respectively. 

After the 90 calendar day introductory period, all full-time employees and pan time employees 
with benefits (more than 32 hours) will be eli&ible for the following benefits Keording to the 
additiolllll waiting periods established below: 

At 90 calendar days: 

You are eligible for Health Insurance, Dental Insurance. Vision Insurance, and Supplemcnlal • 
Insurance Options. Employees have a choice ofmedical insurance plans through Blue Cross 
Blue Shield. CBO covers approximately 90% ofthe monthly c:osts ofbasic healthinsurancc 
for our employees (we do not contribute to the insunnce costs ofspouses. children, or 
families). Employees arc also eligible fur a non-tobacco uHr discount on their insurance 
premiums ifthey qualify. The bi-weekly premium is deducted pre-tax from each week's 
paycheck, with the exception of supplemental tenn llfe insurance. accidental death & 
dismemberment insurance, short-term disability, and long-tenn disability. Please see the HR 
Department for plan choices, details and exact costs. 

You will be !Jsued a company provided unifom'I service, including laundering which.includes 
pants, shirts, and a jacket 

You are eligible fur the nine paid company holidays (see section on holidays). 

At Six Months; 

You will begin to accrue PTO hours on a monthly basis. Moothly accruals equal 2 weeks (80 
hours) for yCIIJS 1 through S and then 3 weeks (120 hours) for employees who reach 5 plus 
years ofservice. 

AtOneYear: 

https://ontroil.pd


. . _,,, .. ,. . ..... ·-··-···----

You are eligible tojoin CBO's 401K plan. CBG matches up to 4% ofyour income that you 
invest in the 40 I k plan. You may enroll on the enrollment date following one year of 
employment with CBG. Enrollment dates are: January 1, April I, July I, and Octobet I. 
Please see the HR Department for details and anrollment information. 

j) Attach a pJu for tbe utUiutfon of Fort Worth Certified M/WBE comp11nies. 
Carolina Beverage Group welcomes diversity. As an Equal Opportunity Employer, CBG plans to leverage 
the talent of Fort Worth M/WBEs through both 00nstruction and supply &service contracts. CBG plans to 
utifi2e M/WBEs for at least 25% ofsuch projects. 

k) Attach a listin1 of the applicant's Board of DirectorTs. I(applicable. 

Mark Matteson 
Board Member/ Manager 
SunT1( Capital Partners 
Two Lincoln Centre 
5420 LBJ Freeway Suite l000 
Dallas, TX 7S240 

AndyKemer 
Board Member/ Manage, 
SUnTx Capital Partners 
Two Lincoln Centre 
5420 LBJ Freeway Suite 1000 
Dallas, TX 7S240 

Mlclaael llaga• 
Board Member/ Manager 
Suntx Capital Partners 
Two Lincoln Centre 
S420 LBJ Freeway, Suite 1000 
Dallas, TX 75240 

Harry Barto 
Board Member/ President 
Carolina Beverage Group 
1JO Barley Park Ln 
Mooresville, NC 28115 

MikeSmfth 
Board Member/ CEO 
Carolina Beverage Group 
11 0 Barley Park Ln 
Mooresville, NC 2811 S 

I) Attach I copy of Incorporation Papen noting 10 princlpals, partners, and agents and an Fort Worth 
properties owHCI by each. 

See attached documents (3): 



l i) CBB_Amendment ofAnic/11 ofOrga11::iatlon_9-20/ I - PROJECTCONTRAILJXI/ 
l hJ CBB_Artlcles of0rgancarton_9-29-/99?- PROJECTCONTRA/Lpdf 
l 111) CBB_Certljlcaie ofExistence _7-22-2010 - PROJECTCONTRAJL.P4f 
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Allfsnce Gateway 18 
13300 Perk Vista Blvd. 
Fon Worth, TX 76177 
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100 E. Weathelford, Fort Worth, TX 76196 
RoNWRIGBT f817) 884-1100 

: e-mall:taxofficeOtarrantcounty.comIf-~ TARRANT CouNrY\ : 
TAXAssEssoR-OJul:.croR·f.:.~.~:.• 

2012 TAX STATEMENT DATE: 10/17/2012 
ACCOUNT: 00041294181 

LEGAL: AlllANC&GA.TEWl''rSOUTHADON 
BLI< , LOT 5 

Olllt£lt IIT INOUS'mtAL OWfER 7LLC 
PARC!L AOOIU!SS! 0004$01 \WSTPORT PKWY 

EXE • 

2,896.582 
RA: 

VALUE PER$100 
0.855000 
0.264000 
0.020000 
0.227897 
0.148970 

C 
TARRANT COUNTY 
REG WATER DIST 
TC HOSPITAL 
TCCOl.l.EGE 

9, 5,000 
9,975,000 
9,975,000 
9,975,000 
S.975,000 

0 
0 
0 
0 
0 

,975,000 
9,975,000 
9,97S,OOO 
9,975.000 
9,97S,OOO 

TOTAL TAXES 

85,286. 
28,334.00 

1,996.00 
22,732.73 
14,859.76 

151,207.74 

TOTAL AMOUNT DUE 
INCLUDES PAYMENTS RECEIVl!D . 

wab:www.tarrantcounty.com 

BSIMJ-uglllllllec__.. 
5VurCompiatsonon1111 blckal ltllllntllt. 

M'98JNfIE-Clll!l!los IAgllllifta 
C..~16n• 5MOC dtlrls d41Collro. 

6SS0000ffll 

TAXES DU 
CURR!NTLY ✓ 

. 8 ,286.25 . 
28,334.00 ./ 
1,995.00 

22,732.73 ,/ 
14,859.78 

151,207.74 

151,207.14-
tnpe,-onty PayDlllnellolth lheee c:etds 

or DY phoneIt817 -IIM-1t10 

"THIS OFRCE DOES NOT COLLECT TAXES FOR NORTHWEST.ISO. 

•*YOUR CHECKWILL BE CONVERTED INTO AN ELECTRONIC FUN0fflANSFER** aseot 
- - ._ -- - - - - •--• - - - ..- ---•- - - - - - --- • • •--•--,.-•-• - - W ¥ ._ - - •-- -•--•- - - .,. - - - --- -- - -- - - - - V - - - - - ~ - -

AT JHOUSTRIAL OWNER 7 Ll.C . RETURN-VW.V,.PA~.::, • - • - • 
5fi600003a0 

PAY THIS AMOUNT 
$151,207.74 

DELINQUENT AFTER: 0113112013000412~181 2012 

H766ou1. : lf;PldP JN AMQWIQUE 
FEB te1 ,792.29 
MAR 164,616.44 . 

IIIRl■III 
AT INDUSTRIAL OWNER 7 LLC 
13600 HERITAGE PKWY STE 200 

PIU. VERIFIOATIONC00£ OII0412k1B132FORT ~RTH TX 78177-5398 

Make check payable. IO: 
RON 'M!IGHT, TAX ASSESSOR-COLLECTOR

llmltll11iulllmll111liltlmll1lilnf1,l,l,l1tl1lnl1lnl 
PO BOX 961018 
FORT WORTH TX 76161-0018 

00l.SJ.c □77q OOJ.bJ.7'122~ D0lbt.j8J.L4t.j 10lr72 □ l20DOOD 

https://164,616.44
https://151,207.74
https://RETURN-VW.V,.PA
https://151,207.14
https://151,207.74
https://14,859.78
https://22,732.73
https://1,995.00
https://28,334.00
https://wab:www.tarrantcounty.com
https://e-mall:taxofficeOtarrantcounty.com
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2012 ORIGINAL TAX STATEMENT 
:f"·:.:j:;f . :l?J:RTY tcoUNT NUMBER ' • •. . 

41294181TAR 
11m1111■111n 

M 

AT INDUSTRIAL OWNER 7 LLC 
13600 HERITAGE PKWY STE 200 
FORT WORTJ,I TX 761 n-4320 
,tI,II•',..,,JiI",mi,,,I1•'1•ll'II,,111,,,,'"',,,I,,IllJu1,1 

SITUS: 4501 WESll'ORT PKWY 
EXEMPTIONS: 

ASSESSMENT RATIO: 100% 

IMPROVEMENTVALUE 7,278,418 
NON HOMESITE IMPROVEMENT 
!AND MAR.KET VALUE 2,696,582 

MINEMI.. VALUE 
PERSONAL PROPERiY 
Al3VALUE 
iTdrAi:'. -')iAUIG!-~-. · 'f.~ -~-,-.,.... · .•••··9~15;000. 

- -~ '':~~';t.~mt.f;ni.\i1~ootirlf.:D1iotor.•i-lfo~:aEE0Ri;;"'f<,;:uiii~~'21, :Zoi3: :~~,;.;- ....r :·.·:·:'.-:\_:$13i,l56..251 •• 
- .., , ·-· . ... , ~•y.~••. ~ • .; ...~,;, :,..,. - ~ .VR.;.:, _,_ "' ... ..lf"U•~n:"'~· - . - ·- ..~ L..__;,_.,:_=.;;;.~=;;;..,. 

PENAL.TYAND INTEREST WtU. BE DU£ONFfEB 1STIFACCOUNT IS NOTPAIO IN FIILL LEBAt. Fa=S MAYBECOME DUEATANY TIMEI.FTE1l 
DELINQUENCY. PAYMENTS WILL BE POST1:l:J ACCORDING TO THE USPS CANCa.LATION11,f,4,RK, OR IFNO CANCEi.i.AT/ONMARKTHE.OA.11= OF 
DELIVi!:RY 70 THE TAXOFFICE. PLEASE SEE PROPERTY TAX INFORMA7JON INSERTFORADDl110NAL INFORMATION. 

VISIT OUR WEBSITE FOR eOfECIC OR CREDIT/DEBIT CARO PAYMENTS 

'ltb>:f/tax,cfln~ountv.,com 
PAYMENT BY PHONE IS AVAILABLE AT l-866-5.119•1010 

USE OENTON COUNlY SUP.EAU CODE 3368661 
CONVENIENCE FEE WILL APPLY: eCHECK $1.50 CredltJDebit 2.4% 

Make Checks payable to: Denton County Tax Office 

Over 65/Disabted Quarter Pay Request 
'Pase "111 andHnd In "1#J ffrst 1' paymenrl»lonl t/31®13. 

I am cun-ently receMng an Over 6SIDlsabOy ex8f11Jllon and request 
the 1' payment option on my 2012 prt1peny laxes. 

41294181TAR . 

111111111111111 

• IF PAID ON OR BEFORE 
ANUAkY3l. Z013 $137,156.25 
PENALlY ANO INTEREST Will. BE DUE ON FEBRUARY I. 2013 IF 

ACCOUNT IS NOT PAIO IN FUU.. THE PENALTY ANO INTEP.ESTRATES 
Wl.LINCREASE ON TlfE FIRST DAY O~ EACH MONTH. 

IF PAID IN Ppi I RAT~ AMOUNT PVE 
FEB 2013 7% 146,757.19 
MAR 2013 9% 149,500.32 
APR 2013 11% 152,2.113,44 

WHEN PAYING BY CHECK YOU AtmlORIZE AONE TIME ELECTRONIC 
FUNOS llWISfER TO DENTOH COUHTY TAX OFFICE 

, .. . · • • - ·--- -·• •.. - .. -··· -~--- •·-- ..... ....... -· .. -- ·-···- -- -- ····• · ----- ·-- •-,•-·-~- ···- -- - ------- -· 
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St,.of Nonh Carolina 
Departmentofthe Sec1-etary ofStace 

Limited LlabiJity Company 
AMENDMENT OF ARTICLES OF ORGANIZATION 

.Purauant to §s1c-2-2a oflhe General Slalws of NorthCaroliTII, the undenignt.cl limilod linbility company hereby submits 1h6 
following Articles ofAmendment for lhc purpose, oremending ils Articles nf Oraanimlion. 

l, Tho n811le oflbe Jim.iled li•l>ility conipany ia: ..;C;;.;a;;;.rol=.:.na;;...Bee=;;;.r.::;&.::;Bev;.::.:_;e;.;.r.:;:ag~e:!..,-=-LL;;;.C;;....___________ 

2. The text oreneh 11mondmcm adopted is as follows {attach addlllo!Wll Po&• if nooDlllltry): 

Article 1 of the Articlee of OrganlzaUon, as amended, shaU be deleted In Its en1ir11ty and the folk:1-ivlng Article 1
I 
L shall be Inserted: ! . 

"1. The name of the limited l!abllity company ls: Carollna Sever-ee Group. ll.C." 

3. (Chcclc oilher • orb, whiohcvor is applicablo) 

a. __Tho amendmonl(c) wu (were) duly adopted by lheunanimous voteortheorgmir.crs ortho limilcd liability company 
prior to the identification or initial members or the limited liability 001npany. 

b._LThc 1mondmenl(s) wu (wore) duly adopted by tho una_nlmous vole ofthe n1ombot1 of lhe limited li11billly COIQJ)ID)' 

or was (Wllnl) lldopled as othefwi.e provided in the limited lillbilily company's Articles orOrgani't.111tion ar n writton opcralins 
llgl'COll1cnl 

4. ThcsoarUoles will be etl'colivo upon filing, unloss a date 11nd/or limo is ap!IClf!Cd: -------------,-

'fhia the_day or Septeml>er , 20 11 

CAROLINA BEER & BEVl:RAGE, LLC 
Name ofLhnlldUnhility Comptm)I 
l!y: CAROLINA BEER & BEV!RAGE HOLDINGS • LLC, 

• Xts~ol@~ 
~,:__~.,...,.<;:~~---:...,,...---..._.------

. i 
I 

---------..,-------~-ger • 
Typ, or Print NtuM and Till, 

NOTES: 
l, Fi?ing fee ls $SO. This docwnonl must be filed with tho Sccr«nry ofState. 

(R,vi#dJmma,,, 200()) (Porm f,.J7) 
CORPORATIONS DIVISION P. 0. BOX 29622 RALHIGH, NC 2762(►0622 

------ ....... ······- ·- · 

https://undenignt.cl
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'I f NORTH CAROLINA 

!' 

Department of The Secretary of State 

To all whom these pre,ent.s shall come, Greetings: 

l 
' 

I, Elaine F. Marshall. Secretary ofState of the State ofNorth Carolina, do hereby certify 
the following and hereto attached to be a true copy of l 

ARTICLES OF ORGANIZATION 

OF 

CAROLINA :BEER & BEVERAGE, LLC 

the original ofwhich was filed in this office on the 29th day ofSeptember, 1997. 

1N WITNBSS WHEREOF, I hllvo bereunto~t 
my hand and e:ffixed my official seal at tb_e CHY 
of'R.aleish, this 5th day ofAugust, 2010. 

Secretary orStateCertillcationl 90746388-1 ~ l0262248- Pap: 1 of'l 
Verify this Oei1i.6caw online at www.seorotery.t1a1e.m.118/Ytrific,1ion 

..... 

J 
--- - --·-······ 

www.seorotery.t1a1e.m.118/Ytrific,1ion
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-97 272 5092 
ARTICLES OP ORGANIZATION 

OF 
• 1 

CAROUNA BEER & BEVERAGE, LLC 

' •o • • ... I A North Carolina Limited Liability Compauy 

- . I 

Pursuant t.o Section S7C•2-20 of lhe GeDCral Statutes ofNorth Carolina, the 
nndenigned docs hereby submit these Articles of Organization for the purpose of forming a 
limited liability company. 

1. The lUll'llO ofthe limited liability company is CAROIJNA BEBR & 
BEVBRAOE1 UC. 

2. The latest date on wbioh the limited liability company is to dissolve is 
December 31, 2047. 

3. 1be name and ad~s of each org,nir.er executing these articles of orJIDization 
is as follows: 

James Michael Smith 
18900 Ha!yard Pt. 
Cornelius. North Carolina 280312 

John T. Strjt.ch 
398 Catalina Dr. 
Mooresville. North Cttolina 281IS 

4. The s~t address and county ofthe initial registered offic:c of the !united 
liability company is: 18900 Halyard Pt., Cornelius, North Carolina 28031, 
Mecklenburg County. • 'j 

I 

5. The mailing address of the initial registered off"u:e is 18900 Halyard Pt.• :i 
Conielius, North Carolma 2803J. 

. 6. The name ofthe initial registered agent is Jainea Michad Smith. 

l 

I ' 

...... -·-·------..·-···---·-··-·- ····· 

https://Strjt.ch
https://org,nir.er
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7. Check one of tbe followmg: 

() (i) Member-managed ll,C: all of the members by virtue of their~ 
u members aha!) be mmagas oftbla UmJted llalnlity company. 

(x) (ii) Mana&er-lDIJll,ed LLC: except as provided by N.C.0.S. 8ectioo 
57C-3-20(a), the ~ or1hia limited liability company shall not be 
managers by vltbJe oftheir atatua as member&, 

8. AJJ.y other provision, which the limited Uabiliay company elects to include an:: 
None. 

9. These articles will be effi:cdvc UJlOll filing. 

day of8eptcmber, 1997. 

fhtUMMichael Smith, Organizer 

~ 

... - - - ,.···--·- - ·· --·--··· --··- ·····-- -·- ·- ·-------- --·--- ---- _____ _,.__________.,. _,.._ , ____ ____ , 



NORTH CAROLINA 
Department of The Secretary of State 

CERTIFICATE OF EXISTENCE 
{Limited Liability Company) 

I, Elaine F. Marshall, Secretary ofState ofthe State ofNorth Carolina, do hereby 
~fy~ • . . 

CAROLINA BERR & BEVERAGE, LLC 

is a limited liability company duly fonned under the laws of the State ofNorth 
CaroHna. having been formed on the 29th day ofSeptember, 1997, with its period of 
duration being DEC 2047. 

I FURTHER certify that the said limited liability company's articles of 
organization are not suspended for failure to comply with the Revenue Act of the State 
ofNorth Carolina; that the said limited liability company is not administratively 
Aolved for failure to comply with the provisions ofthe North Carolina Limited 
5ility Company Act; and that the said limited liability company has not filed articles 
ofdissolution as ofthis date ofthis certificate. 

IN wrrNESS WHEREOF. I have hereunto ~et 
my hand and affixed my official seal at the Cit)' 
ofRalei&h. this 22nd day of July. 2010. 

ii 
..

Secretary ofState 
~ 

Ccltifi011tionll !l0714S73-l Relucncdl 10250446-ACH Page: I ot' I 
Verify tl'lis certifiaile online at www.secretary.stote.ne.ua/varifillftlion .~ ~ . 

www.secretary.stote.ne.ua/varifillftlion


STATE OF GEORGIA 
Secretary ofState 

Corporations Division 
315 .West Tower 

#2 Martin Luther King~ Jr. Dr. 
Atlanta, Georgia 30334-1530 

CERTIFICATE 
OF 

J EXISTENCE 
I, Brian P, Kemp, Secretary of State and the Corporations Commissioner of lhc state ofGeorgia, 
hereby certify under the seal ofmy office that 

CAROLINA BEER & BEVERAGE, LLC 

.Foreign Umited Liability Company 

was fonned or was authorized to transact business on 05/03/2000 in Georgia. Said entity is in 
compliance with 'the applicable filing and annual registration provisions ofTiUe 14 ofthe Official 
Code ofOeorgia Anno1Zlted and has not filed articles ofdissolution. certificate of canoeJlation or 
any other similar document with the office ofthe Secretary ofState. 

This oertificare relates only to the legal existence ofthe above-named en1ity as ofthe date issued. It 
does not certify whether or not a notice of intent to dissolve, an appli<lation for withdrawal, a 
statement ofcommoncementofwinding up or any other similar document has been filed a- is 
pending with the Secretary ofState. 

This certificate is issued pursuant to Title 14 oftbc Official Code ofGeorgia. AnnotJ.tcd and is 
priroa-facie evidence that said entity is in existence or is autha-ized to transact business mthis 
state. 

WITNESS my h1md and official seal of the City ofAtlanta nod 
the State ofGeorgia on 22nd day ofJuly, 2010 

Brian P. 'Kemp 
Secretary ofState 

Cel1i&caticn Number: 605296!>-1 Rermncc: l 11150 
Verify ~ oer1ificate onli~ 11 lmp:lfcmp.sos.state.gu1s/ro,pfs05kb1Yerify.-sp 



Co 

.l.f tr 

State of New York 
} ss·Department of State • 

I h•reby certify, that CAROLINA Bt£R BEVERAGE, LLC • NORTH CAROLIN~ 
I.i.1nited Li11billty Company t':iled an Application .tor- Autho.r.€ty purauarit 
the LlmHed 'tiab'Jlit;y· Comp.any La-,, 011 10/'27/20D4. 1 E~C'ther ce.rt.i.fy th 
:u;, f'•r Bs :,hown by the roc:ords of th1$ DepartMenc, such Lin1J.t ..d LiabJ.Jt 
Compa·ny l 5 st i..l J. ;i ut:h or,i:,;ed to do business in the State 0£ New Yo,:Jc . 

Wlfm.!s my handand1/m official sea/ 
.. aflhe Deparl11tenl o/SJote at lhe Ci/)' 
' ofAlbany, this 20111 day ofJuly
' two ll,ottt,'0/'ld and ten. 

~~ 
Daniel Sli ■piro . 
first Deputy Secretary ofSiate 

2UOO'l~J04PI • SIi 

j 
. ! 

'I
;.J.. 
: I 
•:" 
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STATE OF TEXAS § 

COUNTY OF TARRANT § 

AMENDMENT NO. 1 TO 
CITY SECRETARY CONTRACT NO. 45085 

TAX ABATEMENT AGREEMENT BETWEEN 
CITY OF FORT WORTH, 

AT INDUSTRIAL OWNER 7 LLC, AND 
CAROLINA BEVERAGE GROUP, LLC 

This AMENDMENT NO. 1 TO CITY SECRETARY CONTRACT NO. 
45085 ("Amendment") is entered into by and between the CITY OF FORT WORTH 
(the "City"), a home rule municipality organized under the laws of the State of Texas; 
AT INDUSTRIAL OWNER 7 LLC, a Delaware limited liability company ("AT7"); 
and CAROLINA BEVERAGE GROUP, LLC; a • North Carolina limited liability 
company ("Company"). 

The City, AT7 and Company hereby agree that the following statements are true 
and correct and constitute the basis upon which the City, AT7 and Company have entered 
into this Amendment: 

A. The City, AT7 and Company previously entered into that certain Tax 
Abatement Agreement on file in the City Secretary's Office as City Secretary Contract 
No. 45085 (the "Agreement"). Under the Agreement, the City agreed to abate certain ad 
valorem real property taxes on improvements constructed on property owned by AT7 and 
leased by Company (identified in Exhibit "A" of the Agreement and defined as the 
"Land") and on certain ad valorem personal property taxes on New Taxable Tangible 
Personal Property located on the Land in return for AT7's and Company's commitment 
to redevelop the Land for use as one of Company's manufacturing and distribution 
centers ( defined in the Agreement as the "Required Improvements"). 

B. · The Agreement provides for redevelopment of the Land to occur in two 
(2) phases. Phase I consists of (i) real property improvements to the Land requiring a 
minimum expenditure of Five Million Dollars ($5,000,000.00), of which Three Million 

• Seven Hundred Thousand Dollars ($3,700,000.00) must be Hard Construction Costs, all 
of which must be completed by December 31, 2014, and (ii) the installation on the Land 
of New Taxable Tangible Personal Property having a value of at least Twenty Million 
Dollars ($20,000,000.00) as of January 1, 2015 (the latter being the "Phase I Penonal 
Property Commitment'l Phase II consists of the installation on the Land ofadditional 
New Taxable Tangible Persona) Property having a value of at least Sixteen Million 
Dollars ($16,000,000.00) as of January 1, 2019 (the Phase II Personal Property 

Page 1 
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Commitment"). If the Phase I Personal Property Commitment is not met, a default will 
occur and the City will have the right to terminate the Agreement. If the Phase U 
Personal Property Commitment is not met, AT7 and Company will not be eligible for 
Abatement in the 2019 tax. year and the Agreement will ex.pire. 

C. Company has informed the City that an anticipated delay in the 
installation ofa second beverage production line on the Land will affect the timing ofthe 
rollout for the installation of equipment at the site. As a result, Company has requested 
that theAgreement be amended to adjust the Phase I Personal Property Commitment and 
the Phase Il Personal Property Commibnent, with the understanding that the overall value 
of New Taxable Tangible Personal Property that Company will be required to install on 
the Land will not be reduced. 

D. This Amendment is authorized under § 312.208 of the Texas Tax Code 
because (i) the provisions of this Amendment could have been included in the original. 
Agreement and (ii) this Amendment has been entered into following the same procedme 
in which the Agreement was approved and executed. 

NOW, THEREFORE, the City, AT7 and Company, for and in consideration of 
the terms and conditions set forth herein, do hereby contract, covenant and agree as 
follows: 

1. The third sentence of Section 4.1 of the Agreement (Phase I) is hereby amended 
to read as follows: 

In addition, New Taxable Tangible Personal Property having a 
value of at least Seventeen Million Dollars ($17,000,000.00) must be in 
place on the Land as ofJanuary 1, 2015, as detennined solely by Tarrant 
Appraisal District or the appraisal district having jurisdiction over the 
Land at the time and reflected in the certified appraisal roll received by the 
City from such appraisal district in such year (the "Phase I Personal 
Property Commitment") 

2. The first sentence ofSection 4.2 ofthe Agreement (Phase II) is hereby amended to 
read as follows: 

New Taxable Tangible Personal Property having a value of at least 
Nineteen Million Dollars ($19,000,000.00), excluding any New Taxable 
Tangible Personal Property that was counted for purposes ofascertaining 
attainment ofthe Phase I Personal Property Commitment, must be in place 
on the Land as of January 1, 2019, as determined solely by Tanant 
Appraisal District or the appraisal district having jurisdiction over the Land 
at the time and reflected in the certified appraisal roll received by the City 
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from such appraisal district in such year (the "Phase Il Personal Property 
Commitment"). 

3. Section 6.1 ofthe Agreement is hereby amended to read as follows: 

6.1. Duration and Prerequisites. 

6.1.1. From First Year ofAbatement Term undl 2018. 

Provided that (i) AT7 and Company expended or caused to 
he expended at least Five Million Dollars ($5,000,000.00) in 
Construction Costs for the Required Improvements by the 
Completion Date, of which at least Three Million Seven Hundred 
Thousand Dollars (3,700,000.00) were Hard Construction Costs, 
both as confinned in the Certificate of Completion issued by the 
Director in accordance with Section 5; (ii) the Completion Date 
occurred on or before the Completion Deadline, as confirmed in 
the Certificate of Completion issued for by the Director in 
accordance with Section 5; and (iii) New Taxable Tangible 
Personal Property having a value of at least Seventeen Million 
Dollars ($17,000,000.00) was in place on the Land as ofJanuary 1, 
2015, as determined solely by the appraisal district having 
jurisdiction over the Land at that time and reflected in the certified 
appraisal roll received by the City from such appraisal district in 
such year, an Abatement will be granted for the first year of the 
Abatement Tenn and in each year thereafter until, and including, 
2018. 

6.1.2. From 2019 until .Expiration ofAbatement Term. 

Provided that (i) A T7 and Company were entitled to 
receive an Abatement hereunder pursuant to Section 6.1.1 and (ii) 
New Taxable Tangible Personal Property having a value ofat least 
Nineteen Million Dollars ($19,000,000.00), excluding any New 
Taxable Tangible Personal Property that was counted for purposes 
of ascertaining attainment of the Phase I Personal Property 
Commitment, was in place on the Land as of January 1, 2019, as 
detennined solely by the appraisal district having jurisdiction over • 
the Land at that time and reflected in the certified appraisal roll 
received by the City from such appraisal district in such year, an 
Abatement will be granted for 2019 and each year thereafter 
throughout the remainder of the Abatement Term. 

Page3 
Amendment No. 1 to CSC No. 45085 
Tax Abatement Agreement between City ofFort Worth, 
AT Industrial Owner 7 LLC and Carolina Beverage Group, LLC 

https://19,000,000.00
https://17,000,000.00
https://3,700,000.00
https://5,000,000.00


4. Section 8.1 ofthe Agreement is hereby amended to read as follows: 

8.1. Fallure to Complete Improvements or to Meet Phase I 
Penonal Property Commitment. 

Notwithstanding anything to the contrary herein, if (i) A T7 and 
Company failed to expend or cause to be expended at least Five Million 
Dollars ($5,000,000.00) in Construction Costs for the Required 
Improvements by the Completion Date; (ii) of the Construction Costs 
expended for the Required Improvements by the Completion Date, A T7 
and Company fail to expend or cause to be expended at least Three 
Million Seven Hundred Thousand ($3,700,000.00) in Hard Construction 
Costs; (iii) the Completion Date did not occur on or before the Completion 
Deadline; or (iv) New Taxable Tangible Personal Property having a value 
of at least Seventeen Million Dollars ($17,000,000.00) was not in place on 
the Land as ofJanuary 1, 2015, as determined solely by Tarrant Appraisal 
District or the appraisal district having jurisdiction over the Land at that 
time and reflected in the certified appraisal roll received by the City from 
such appraisal district in such year, an Event ofDefault shall occur and the 
City shall have the right to terminate this Agreement, effective 
immediately, by providing written notice to ·AT7 and Company without 
further obligation to AT7 and Company hereunder. 

S. Section 8.3 ofthe Agreement is hereby amended to read as foJlows: 

8.3. Failure to Meet Phase Il Personal Property Commitment. 

Notwithstanding anything to the contrary herein, if New Taxable 
Tangible Personal Property having a value of at least Nineteen Million 
Dollars ($19,000,000.00), excluding any New Taxable Tangible Personal 
Property that was counted for purposes ofascertaining attainment ofthe 
Phase I Personal Property Commitment, was not in place on the Land as 
of January 1, 2019, as determined solely by Tarrant Appraisal District or 
the appraisal district having jurisdiction over the Land at that time and 
reflected in the certified appraisal roll received by the City from such 
appraisal district in such year, an Event of Default will not occur and 
Section 8.7 shalJ not apply, but no Abatement will be granted for the 2019 
tax year and this Agreement will expire on December 31, 2019 in 
accordance with Section 3. 

6. Capitalized tenns used but not identified in this Amendment shall have the same 
mean.in~ assigned to them in the Agreement. 
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7. Except as otherwise specifically amended in this Amendment; the Agreement shall 
remain in full force and effect. 

8. This Amendment contains the final written expression of the City and Company 
with.respect to the ·subject matter hereof. This Amendment may be executed in multiple 
oounterparts, each of which shall be considered an original, but all of which shall 
constitute one instrument. • 

EXECUTED as ofthe last date indicated below: 

[SIGNATURES IMMEDIATELY FOLLOW ON NEXT PAGE] 
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CITY OF FORT WORTH: 

By: ~~~~i . 
Fernando Costa 
Assistant City Manager 

Date:_-'-.:,;,...,/4=-"--~.......~._______ Date: 4/3/JY 
APPROVED AS TO FORM AND LEGALITY: 

Deputy City Attorney 

STATE OF TEXAS § 

COUNTY OF TARRANT § 

BEFORE ME, the undersigned authority, on this ·day personally appeared 
Fernando Costa, Assistant City Manager of the CITY OF FORT WORTH, a 
municipality organized under the laws of the State ofTexas, known to m~ to be the person 
and officer whose name is subscribed to the furegoing instrument, and acknowledged to me 
that the same was the act ofthe CITY OF FORT WO Rm, that he was duly authorized to 
perform the and that he executed the same as the act ofthe CITY OF FORT WORm for 
the purposes and consideration therein expressed and in the capacity therein stated. 

~. GIVEN UNDER MY HAND AND SEAL OF OFFICE this &day of 
'dll,t.,{__, ;},14. • . 

&mandP 
the State ofTex~ . cI/{) l/Ill J.//1-,,</rekS 
Notary's Printed Name 
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AT INDUSTRIAL OWNER 7 LLC, 
a Delaware limited liability company: 

By: AT Industrial Owner Acguisition, LLC, a 
Delaware limited liability company, its 
sole member 

By: Commingled Pension Trust Fund 
Strategic Property) ofJPMorgan 
Chase Bank, N.A., its sole member 

By: JPMorgan Chase Bank, N.A.~ 
not individually, but solely in 
its capacity as trustee 

By:~# 
Name: IA'it1i( / 1{1,;tt)fr 
Title: tl/U- ();UAJ~ 

Date:.__]_,·_u_;_i_,I't'-----

STATEOF~ ) 

COUNIYOF ~r--, 

" /"\ BEFO ~~•r:rrity,oothisdayperson·all·yappeared D..._..ej'
\J\( I, ""k-"' , • c ,.,,,_; ..04+-,,'T ofAT INDUSTRIAL OWNER 

7 LLCt a De are limited liabllity company, known to me to be the person whose name 
is subscn to the foregoing instrument, and acknowledged to me that s/he executed the 
same for the purposes and consideration therein expressed, in the capacity therein stated 
and as the act and deed ofAT INDUSTRIAL OWNER 7 LLC. 

LJGIVEN UNDER MY ~ SEAL OF OFFICE this 
·=7::, day of (\~...Y:::::::) , 2014. 

~e ~ i/\._n..."' ~... .l,., 
Notary Public in and\;r ESTHER th.RV KRIVDA 
the State of Notary PubUc. State of NewYork 

Qualified In Bronx County
Reg.No.01KR6051251 

My Commission E,cplres Nov. 20, 2014 

Notary's Printed Name 
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CAROLINA BEVERAGE GROUP, LLC, 
a North C olina limited liability company: 

By._~~.,,,,z--~;....:::.....,t£------:::---, 
Na 
Tit e: 

sTATE oF Te'>'8!$ § 

COUNTY OF b~§ 

~OREME, the undersigned authority, on this day personally appeared ___ 
~ &oe$0 W__ ofCAROLINA BEVERAGE GROUP, LLC, 

a North Carolina limited liability company, known to me to he the person whose name is 
suhscn'bed to the foregoing instrument, and acknowledged to me that s/he executed the 
same for the purposes and consideration therein expressed, in the capacity therein stated 
and as the act and deed ofCAROLINA BEVERAGE GROUP, LLC. 

GIVEN UNDER MY HAND AND SEAL OF OFFICE this 
;)...l dayof M,~ , 2014. 

tµ,·~i' Go.s~ 
Notary Public in and for 

VICYORfA 80SSETT
the State of Notary Public, State of Texas 

My CommlHlon Expires 
fepNmbet 10, 2016 

Notary's Printed Name 

Pa~8 
Amendment No. l to CSC No. 45085 
Tax Abatement Agreement between City of Fort Worth, 
AT Industrial Owner 7 LLC and Carolina Beverage Group, LLC 



EXHIBIT "C" 

APPLICATION FOR TAX ABATEMENT 



Tarrant County 
Application for Tax Abatement/Reinvestment Zone 

I. 1\1'1'1 IC\NI ll\lOH\l,\ll()l\: 

Applicant/Property Owner: Carolina Beverage Group / Hillwod Properties 

Company/Project Name: Carolina Beverage Group/ "'Project Contrail" 

Mailing Address: 110 Barley Park Lane, Mooresville, NC 28115 

Telephone: See Below Fax: N/ A 

Applicant's Representative for contact regarding abatement request: 

Name and Title: Andy Kerner, Manager 

Mailing Address: SunTx Capital Partners, Two Lincoln Centre, 5420 LBJ Freeway Suite 1000, Dallas, TX 75240 

Telephone: 214-306-5337 Fax: N/A •E-mail: akerner@suntx.com 

JI. PHol'I HI\ \:--J)J>l((J_ILLJ ])J.-.CHll' lltll\ 

Address and legal description ofproperty to be considered for Tax Abatement/Reinvesbnent Zone: 

13300 Park Vista Blvd., Fort Worth, TX 

LEGAL DESCRIPTION: 

See attachment. 

Project Description: CBG has grown case volume and revenues at approximatdy 20% annually over the past three 

years and is poised for continued substantial growth in the future. Due to this growth, the Company has reached its 

maximum capacity at its North Carolina manufacturing plant. Through requests and di.scussions with customers, and 

primary due diligence by an .industry expert consultant, CBG has determined that North Texas is the prime location for 

geographic expansion. As such, CBG has reserved the name "Texas Specialty Beverage", and intends to establish a 

manufacturing facility .in North Texas .in 2013, to begin operations in Ql 2014. CBG will launch two high speed 

manufacturing lines and a distribution facility in year one and plans to grow its manufacturing capabilities to four lines 

over the next three to five years. This scale of manufacturing and distribution operation will cost approximatdy S40 -

50 million in capital for equipment and building modifications, .in addition to the facility lease. It is expected that the 

new manufacturing and distribution facility will produce upwards of 250 jobs and approximatdy $16 million in wages 

annually to the local economy once at full production capacity. 

Description ofactivities, products, or services produced and/or provided at project location: CBG will be 

manufacturing and distributing functional beverages in the + / -399,000 SF Fort Worth facility. Our services include but 

are not limited to the following: product certification; ingredient procurement; blending and filling; quality control 

testing; packaging; warehousing and product consolidating; and delivery and freight forwarding services. 
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Current Assessed Value: $9,975,000 (total value with land and improvements) Real Property:$ 7,278,418 

Personal Property: $0.00 ( current value as unoccupied facility) 

Estimated start date ofconstruction/site improvements: As early as May 1, 2013 

Projected date ofoccupancy/commencement ofoperations at project site: October 1, 2013 

Please indicate dates for phases if applicable: Please see the Project Time Schedule (item #4) in the attachments 

section. 

Location ofexisting company facilities: Carolina Beverage Group currently has four facilities in Mooresville, North 

Carolina, which will continue to operate. The fiJcility addresses are located at: 

1) 110 Barley Park Lane, Mooresville, NC 2811S 

2) 346Plaza Drive Mooresville, NC 28115 

3) 313 Mooresville Blvd Mooresville, NC 28115 

4) 217 Selma Drive Mooresville, NC 28115 

Requested level ofTax Abatement: 50% ofeligible property for 10 years. 

Explain why tax abatement is necessary for the success of this project. Include business pro-fonnas or other 

information to substantiate your request: CBG has completed a multi-state property selection process to analyze the 

total project costs for its manufacturing and distribution operation. Analysis included but was not limited to real estate 

costs, infrastructure, build-out costs, total tax impact, utility costs, labor costs, and any offsets through incentives. CBG 

must make the most financially compelling decision in its ultimate property selection. Alliance presents several 

challenges in comparison to other property alternatives, including higher property taxes and real estate costs. 

Additionally, "Quality Jobs Incentives" and investment tax credits offered by neighboring states present financial 

advantages, which would aid in offsetting some of the capital improvements required for this project. As a result, the 

property tax abatement would help to alleviate these substantial expenses and deficiencies. 

Ill. PHOf l < 11 IJ \·\1 I I Cl! l '.\ll'IUl\' l '.'111.'\I'-

Estimated Value ofReal Property Improvements $ $5,000,000 ( +/-$3, 700,000 to be completed by Carolina 

Beverage Group and + /-$1,300,000 to be completed by Hillwood) 
· • 

Estimated Value ofPersonal Property Improvements $36,000,000- $40,000,000 

Will any infrastructure improvements (roads, drainage, etc.) be requested ofTarrant County for this project? 

Yes~ No 0 
Ifyes, describe requested infrastructure improvements: 

The following infrastructure improvements will be constructed as part of the scope ofwork for this project: 

Buildin2 Improvements Equipment Construction Cost 
Waste Treatment $50,500 $10 000 
Road lmorovements $20,000 
Split Incoming City Water $15,000 $65,000 
Gas Lines $9,800 $25,000 

Total $75,300 $120,000 
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Grand Total= $195,300 

Detail any direct benefits to Tarrant County as a result ofthis project (i.e., inventory tax, etc,): The CBG 

project will bring tremendous capital investment of approximately $40,000,000 - $50,000,000 in capital improvements 

and equipment, which will substantially increase the property's tax base. In addition, CBG projects the creation of250 

new jobs within the first 10 years. Finally, this project will encourage employees to take up residence in Tarrant County 

and, in turn, stimulate to the local economy. 

I\'. l,\tl'I 0)\ll '.\:I 1\11'\CI \l PHO.JI< I LOC:\l!(J:s; 

A. NEW EMPLOYMENT 

Projected number of new jobs created as a result of the proposed improvements: 

Full-time: 250by end oftenth year in operation; 60 by end of first year in operation 

Part.Time: O 

Provide types ofjobs created and average salary levels: 

Tius project will generate approximately 250 jobs. Bdow are the projected annual salaries/wages by job type: 

Admin & MGMT: Average Salary for Exempt $67K 

Average hourly rate Non-Exempt $14.18 

Maintenance: Average Salary for Exempt $83K 

Average hourly rate Non-Exempt $18.89 

Operators: Average hourly rate Non-Exempt $12.85 

Quality Assurance: Average hourly rate Non-Exempt $14.18 

Warehouse: Average hourly rate Non-Exempt $13.06 

Blending: Average hourly rate Non-Exempt $13.68 

Start date and annual payroll of new permanent positions (ifpositions to be phased in, provide figures for 

each phase year): 

Dec 31, 2014 Dec 31, 2018 Dec 31, 2023 
Total obs 60 225 250 

*Some key employees will be hired in late 2013 for training, most line employees will be hired in Dec 2013/Jan 
2014 for Feb start up. 

Percentage of new jobs to be filled be Tarrant County residents: 35% 

Number ofemployees transferring &om other company locations: 6 employee transfers in Year One; 6 more 

transfers projected by end of tenth year 
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B. CONSTRUCTION RELATED EMPLOYMENTS 

Projected number ofconstruction related jobs: 30 

Estimated total construction payroll: $ 2,000,000 (Carolina Beverage Group has not yet received contractor bids. 

Number ofconstruction jobs and payroll projections are approximate. 

Commitment as to percentage ofconstruction dollars to be spent with Tarrant County contractors or 

subcontractors: Greater of 40% or $1,480,000. 

Commitment as to percentage & total dollars ofconstruction contracts to be awarded to DBE: Greater of 25% 

OT $925,000. 

C. CURRENT COMPANY/PROJECT LoCATION EMPLOYMENT 

The bdow numbers pertain to CBG's current Mooresville, NC operations: 

Current Number ofEmployees: 285 Full-time 285 Part-time 0 

Average annual payroll: Confidential 

Detail on wotkforce diversity - percentage breakdown ofcurrent employees by gender and ethnicity: Gender 

and ethnicity statistics for Carolina Beverage Group's North Carolina operations are not currently tracked and are, 

therefore, unavailable. Carolina Beverage Group is an equal opportunity employer. The company plans to work 

actively with the County in order to promote workforce diversity. 

D. COMPANY SPONSORED HEALTH CAltE BENEFITS.ARE AVAILABLE 

Full-time Employees [81 Part-time Employees [8J Employee Dependents D Not Available D 
Average monthly employee cost for health care benefits: Individual: $33 Family: $500 

Other employee benefits provided or offered: Health Insurance, Dental Insurance, Vision Insurance, and 

Supplemental Insurance Options; uniform service; paid company holidays/ PTO; 401K plan 

\,. Lrn : \ I Bl '- I N I , :-- & I ) I .., \ I l\ \ :--J I \ c. I D Bl '- I '\ I , " I . '-. I I Ill' It h I -. I I)Bl , ) l I\11' \ < l 

Estimated amount of annual supply and services expenses: $1,200,000 

Detail any supply/services expenses that are sole source: -

Percentage of total supplier/services expenses committed to Tarrant County businesses: The greater of 30%. 

OT $360,000 

Percentage oftotal supplier and services expenses committed to DBE: The greater of 25% or $300,000 

\'!.} , '\\ IH(l"- \11 '\ 1 \I [ \I I'\ ( IOI P!t()il C I 

Indicate ifdevelopment, construction, equipment, distribution methods, and/or operational processes may 

impact the environment in the following areas, attach detail ifnecessary: 

N o adverse environmental impacts are projected. 

Air Quality D Water Quality D Solid Waste Disposal D Storm/Water Runoff D 
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Floodplain/Wetlands Noise levels Other (specify) 

Provide detail on existing and new fleet vehicles, specifying types ofvehicles, quantities and fuel used . 

(gasoline, diesel, LP gas, CNG, etc.): Lift Trucks (LP gas) 

YII.A!H)IIIO'.'s\l.]1'1llH\I\JJON (Ic>BI \11 \( 111 D) 

[83 Letter addressing Economic Qualifications and additional criteria for abatement, Section Ill (h) and (i) of 

Tarrant County Tax Abatement Policy 

IZ! Descriptive list and value of real and personal property improvements 

IZ! Plat/Map ofProject Location 

IZ! Project Time Schedule 

~ Owner's policy regarding use ofdisadvantaged Business Enterprises 

~ Owner's policy addressing regional air quality /non•attainment status (use ofalternative fuels, employee 

trip reduction, etc.) and plan for participation in regional Ozone Action Program 

~ Tax Certificate showing property taxes paid for most recent year 

\111.CrHJIJJ< \1 10:\ 

Upon receipt ofa completed application, Tarrant County may require such financial and other information as 
may be deemed appropriate for evaluating the financial capacity and other factors ofthe applicant.* 

I certify the information contained in this application (including all attachments) to be true and correctto the 
best ofmy lmowledge. I further certify that I have read the "Tarrant County Tax Abatement Policy" and 
agree to comply with the guidelines and criteria stated therein. 

Signature Title 

Printed Name Date 

Retum completed application and attachments to: 

Economic Development Coordinator 

Tarrant County Administrator's Office 

100 E. Weatherford Street, Suite 404 

Fort Worth, Texas 76196-0609 
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You may also forward an electronic copy ofthe completed report to: 

lmcmiUan@tarrantcounty.com 

Please note that ifyou do submit this form electronically, you must also submit an original hard. copy ofthe 

report to the above stated physical address for proper filing and review. 

For assistance call: (817) 884-2643 

•.Asper Section IV (f) of the Tarrant Connty Tax .Abatement Policy Guidelines and Criteria, this application must be filed prior to 

commencement ofconstruction or installation of improvements in order to be eligible for County tax abatement. 
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Tarrant County 
Economic Development Incentive Application 

Carolina Beverage Group 

VII. ADDITIONAL INFORMATION (TO BE ATTACHED) 

1. D Letter addressing Economic Qualifications and additional criteria for abatement, Section 

III (h) and (i) ofTarrant County Tax Abatement Policy 

Carolina Beverage Group (CBG), currently operating in Mooresville, NC is the leading, best­

in-class, specialty manufacturer of functional beverages in the United States. CBG maintains 

longstanding relationships with the leading beverage brands of the world, and its industry 

leading manufacturing capabilities and technical product expertise enable itto offer 

customers the widest array ofblending, filling, and packaging options available in the 

industry. CBG's value-added service model includes product certification; broad blending 

and filling experience, flexible packaging capabilities, superior product quality standards, 

reliable on-time delivery, bulk ingredient procurement, warehousing and product 

consolidating, and freight forwarding services. CBG's customers do not have comparable 

production capabilities and rely heavily on the company as a "one-stop shop" supply chain, 

packaging development, production, and distribution solution. 

CBG has grown case volume and revenues at approximately 20% annually over the past 

three years and is poised for continued substantial growth in the future. Due to this growth, 

the Company has reached its maximum capacity at its North Carolina manufacturing plant. 

Through requests and discussions with customers, and primary due diligence by an industry 

expert consultant, CBG has determined that North Texas is the prime location for 

geographic expansion. As such, CBG has reserved the name "Texas Specialty Beverage", and 

intends to establish a manufacturing facility in North Texas in 2013, to begin operations in 

Q1 2014. CBG will launch two high speed manufacturing lines and a distribution facility in 

Year One and plans to grow its manufacturing capabilities to four lines over the next three 

to five years. This scale of manufacturing and distribution operation will cost approximately . 

$40 - 50 million in capital for equipment and building modifications, in addition to the 

facility lease. It is expected that the new manufacturing and distribution facility will produce 

upwards of 250 jobs and approximately $16 million in wages annually to the local economy. 



Within the first year ofproduction, CBG plans to employ approximately 60 workers, of 

whom approximately 6 will relocate from North Carolina. By the end of the tenth year, 

employment is projected to reach at least 250. 

Through the combined work ofHillwood Properties and Carolina Beverage Group, 

projected construction costs should be in excess of $5,000,000, with at least $1,300,000 of 

work to be performed by Hillwood and at least $3,700,000 ofwork to be performed by 

CBG. In addition, personal property will have an estimated value of $36,000,000 -

4-0,000,000. 

Carolina Beverage Group welcomes diversity. As an Equal Opportunity Employer, CBG 

plans to leverage the .talent ofTarrant County Disadvantaged Business Enterprises (DBEs) 

for the greater of 25% or $925,000 of the total costs for construction and the greater of Z5% 

or $300,000 of costs for annual supply & service contracts. Additionally, CBG will use . 

Tarrant County businesses for the greater of 40% or $1,480,000 ofall construction conmicts 

and the greater of30% or $360,000 of all annual supply service contracts. Finally, CBG 

intends to hire at least 35% of its in-house full-time employees from the pool ofTarrant 

County residents. 

There are no anticipated adverse environmental impacts associated with this project. 

Carolina Beverage Group plans to work with the County to ensure that the project is 

environmentally safe. With the help of the County, the company will work toward creating a 

policy and plan that promotes air quality mitigation and environmentally friendly initiatives. 

CBG offers extensive benefits to its employees. After the 90 calendar day introductory 

employment period, all full-time employees and part time employees with benefits (more 

than 32 hours) will be eligible for the following benefits according to the additional waiting 

periods established below: 

At 90 calendar days: 

You are eligible for Health Insurance, Dental Insurance, Vision Insurance, and 

Supplemental Insurance Options. Employees have a choice ofmedical insurance 

plans through Blue Cross Blue Shield. CBG covers approximately 90% of the 

monthly costs ofbasic health insurance for our employees (we do not contribute to 

the insurance costs of spouses, children, or families). Employees are also eligible for 



a non-tobacco user discount on their insurance premiums if they qualify. The bi­

weekly premium is deducted pre-tax from each week's paycheck, with the exception 

ofsupplemental tenn life insurance, accidental death & dismemberment insurance, 

short-term disability, and long-term disability. Please see the HR Department for 

plan choices, details and exact costs. 

You will be issued a company provided uniform service, including laundering which 

includes pants, shirts, and a jacket 

You are eligible for the nine paid company holidays (see section on holidays). 

At Six Months: 

You will begin to accrue PTO hours on a monthly basis. Monthly accruals equal 2 

weeks (80 hours) for years 1 through 5 and then 3 weeks (120 hours) for employees 

who reach 5 plus years of service. 

At One Year: 

You are eligible to join CBG's 401 K plan. CBG matches up to 4% ofyour income 

that you invest in the 401K plan. You may enroll on the enrollment date following 

one year of employment with CBG. Enrollment dates are: January 1, Ap.til 1,July 1, 

and October 1. Please see the HR Department for details and enrollment 

information. 

2. D Descriptive list and value ofreal and personal property improvements 

The personal property improvements outlined. above will consist primarily of state-of-the art 

hlgh speed can lines and the latest in blending, filling and packaging equipment. Real estate 

build-out drawings are still in progress and will be available at a later date. 

3. D Plat/Map ofProject Location 

Please see the attached plat, site plan, legal description, and maps of the location. 



4. 0 Project Time Schedule 

Construction may begin as early as May 1, 2013, depending on lease negotiations. 

Carolina Beverage will tentatively occupy October 1, 2013. 

Major hiring will occur throughout the fall of 2013. 

Full production will commence around February2014. 

Employment will reach +/ -60 by the end of 2014. 

By ~ 2016, CBG will have added two new production lines, doubling capacity. 

Employment will reach + / -250 by the end of2023. 

5. D Owner's policy regarding use ofdisadvantaged Business Enterprises 

Addressed in #1. 

6. D Owner's policy addressing regional air quality/ non-attainment status (use ofalternative 

fuels, employee trip reduction, etc.) and plan for participation in regional Ozone Action 

Program 

Addressed in #1. 

7. 0 Tax Certificate showing property taxes paid for most recent year 

Please see attached tax certificate. 
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LEGAL DESCRIPTION 

BE INO A TRACJ OF LANO SI tlJAT£0 IN THE JOSE CH IRf"NO SURVEY, ABS-TRACT tUIBER 
265t.. TARRANT COUNTY, TEXAS. AND 8EINO THAT CERTAIN JR.ACT OF LAND DESCR18E0
BY vEED TO ALLIANCE GATEWAY NO. 18. LTD., AS RECORDED IN COUHTY<:LERK'S f'fLE 
NUMSER 020114692◄ !.. DEED- _REC0RPS, TARRANT COUNTY, TEXAS, ANO BEOfG MORE 
PARTICULARLY OESCHIBED BY METES ANO BOUNDS AS FOLLO.IS• 

C~NCiNG AT THE SOUTHWEST CORNER OF LOT~, BLOCK 2, ALLIAtfCE .GATEWAY . 
SOUTH AOOITION,. ·AS RECORDEO fN CABIN_ET ~t. SLIDE 6208L PLAT RECOROS, •T~ANT 
COUNTY, TEXAS, FROM WHICH A 1/2 INCH IRON ROD 11TH P ASTtC CAP STAMPED "·HALFF 
I ASSOC. t• BEARS N 18° ◄5' 02"W, O. 31 F££T. SAID POINT BEING lN THE NORTH RIOHT~F-
WAY LIN£ OF WESTPORT PARKWAY (A 120' RIGHT-oF-WA.Y>, ·_ • 

THENCE N 89°38'48"W, 130. 02 FEET ALONG THE NORTH RIGHT-OF-WAY 'LINE OF SAID 
WESTPORT PARKWAY TO A 5/8 INCH lftON ROO WITH PLASTIC CAP STANPEO "CARTER I 
BURGESS.. SET FOR THE PO INT OF BEG INN lNG, 

THENCE N 89°38'48"W, 674.44 FEET CONTtNJfNG A~ONG TH£ NORTH . RIGHT-OF◄AY LlNE 
OF SAID WESTPORT PARKWAY TO A 518 INCH IRON ROD Wini PLASTtt CAP STAMPED • 
°CARTER I BUROES.S" SET AT T-HE BEGINNING OF A CURVE TO TtfE RIGHT, 

THENCE CONTINUING .ALONG SAID RtGHT-oF-WAV LINE ANO WITH SAID CURVE TO .THE 
RIGHT, AN· ARC 0-ISTANCE OF 121, 33 FEET, THR0UOH A CENTRAL ANGLE OF 0-,.01' I'$" 
HAVING A RAOtUS OF 990~ 00 FEET, THE LONG CHORD Of WHICH BEARS N 86°08''09"1. 121. 25 
FEE-T •TO A 518 INCH CRON ROD WI TH PLASTIC CAP STAMPED •CARTER·tc BURGESS" SET AT 
A REVERSE CURVE TO THE LEFT, • • • 

THENCE C0Nt1HUtNG ALONG SAID R·IGHT-oF-WAY LINE ANO WITH ·SAID REVERSE ClftYE 
TO THE LEFT, AN ARC DISTANCE OF 74. 76 FEET, TIIROUGH IJ:EHTRAL ANO,LE Of 01°01' 18" . 
HAYING A RADIUS OF 610. 00 FEET, TH£ LONG CHORD Of IHI~ BEARS H ~08~ 09"Wt. 74; 71 
FEET TO A 5/8 INCH IRON ROD W1TH PLASTIC CAP STAll'EO • CARTER • BURGESS- S£lt . 
THENCE N 89°38' 48''W. 150. 2◄ FEET ·cONTINUINO 

, 

ALONG SAID RIGHT-OF-WAY LINE TO A 5/8
I NCH IRON ROD Wt TH PLAST IC CAP STAMPED "CARTER • 8UACESS11 SET AT THE 
BEGINNING OF A CURVE TO THE RIGHT, BE ING THE SOUTHERLY ENC> OF A CORNER Cid P
FOUND AT THE INTERSECTION Of THE NORTH RIGHT-of-WAY LINE Of SAID WESTPORT 
'PARKWAY ANO THE EAST RIGHT-OF-WAY LINE OF PARK VISTA 80Ul.EVAftD ( A 120' 
RIGHT-OF-WAY>, • • 

i1~~i~c~L~G1~t'~,l~~,~ ih~~~Aw~~rrtlD~lEJ0 
9,l-1,Ai~ThA¢~NaRi RAOI us OF 

90.. 00 FEET, THE LONG CHORD OF WHICH BEARS . . 
N ◄◄0 361 41'"W, 127. 35 FEET TO .A 518 INCH IRON ROD WITH PLASTIC CAP. STAMPED "C~RTER 
I< BURGESS'' SET, BEING IN THE EAST RIGHT-OF-WAY LINE OF SAID PARK VISTA 
BOULEVARD, 

THENCE N 00°25' 13"E, 112. 89 f'E£T ALONG THE EAST R.IGHT-Of-WAY LINE Of' SAtD PARK 
VISTA BOULEVARD TO A 5/8 INCH IRON ROD WITH PLASTIC CAP STAMPED •tARTER le 
BURGESS" SETt 

THENCE S 89°38' 48"£, AT 165. 38 FEET PAS$ THE SOUTHWEST CORNER OF ~OT 3, BLOCK 3., • 
All IAN.CE GATEWAY SOUTH ADDITION. AS RECORDED IN CABINET A. SLIDE 12◄2, ANO 
THEN AL.ONG THE SOUTH LINE OF SAID LOT 3, BLOCK 3, ALLIANCE GATEWAY SOUTM 
AOOITION1 IN All 1109.4 ◄ FEET TO A 5/8 INCH IRON ROD WITH PLASTIC CAP STAMPED 
11 CARTER • BURGESS.. SET, • • • 

THENCE S 00°21' lZ"W, 815. 00 FEET TO THE POINT Of BEGINNING ANO CONTAIHllfG 
898,871 SQUARE FEET OR 20.6~5 ACRES OF LANO MORE OR LESS. • 
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100 E. Weatherford, Fort Worth, TX 76f96 
(817) as-,.11.00 

e-mail:taxofficeetarrantcounty.com 
web::ww"Mtarrantcounty.com 

M!OlfANI-.......Cflllgti 
5 Y•~OIIIPldlon Ollflti.:IIClf......,_ 

lfQRTANTE-Cuilllol...,..._ 
Cofflpi,acl6rult5Ancll clill'tl:dllCtbro, 

2012 TAXSTATEMENT 

OWNER: AT INOUS'TRW. OWNER 7 LLC 13064 
PARCELADORES$: 00Q4li01 WESTPORT PKWY 

EXEMPTIONS· 5550000320 
LANDVAt..UE IMPRVVAWE APPRAISED VAL 

2.SOSM2 7,278.◄ 18 9,975,000 
TAXIN!;i EN 111 n:S APPRAISEDVAtUE EXEMPTION TAXABLE TM~TE BASE TAX T~DUE 

AMOUNT VALUE PER$100 CURRENTLY 
FT-vvut<I H C'T'I' 9,975.000 0 9,1"5,000 0.855000 85,288.25 ~;286.25
TARRANT COUNlY 9,975,000 0 9,975.000 0.264000 26,334.0026.334.00
REG WATER DIST 9,975,000 0 9,976,000 0.020000 1,995.00 1,995.00
TC HOSPITAL 9,975,000 9,975,0000 0.227897 22,732.73 22,732.73
TC COLLEGE 9,975,000 0 9,9~000 0.148970 14,859.76 14,869.76 

TOTAlTAXEI 1-51,207.74 151,207.74 

Pay by Credit Card or eChaek 

■ .... 
Pay onMne WIIII theM c;arda 

or~pllonut: 117....,..1110 

"THIS OFFICE DOES NOT COUECT TAXES FOR NORTHWEST.ISD. 

TOTAL AMOUNT DUE 151,207.74-INCLUDES PAYMEHTS RECEIVED 

..,YOUR CHECK WILL BE CONVERTED INTO AN ELECTRONIC FUND TRANSFERH•---:J:TRi~i"wN,,/1-u.6- -.-• ~-- ~ ---

0004ti94181 20,2 

AT ·INDUSTRIALOWNER 7 U.C 
13800 HERITAGE P't<W( STE 200 
FORT VI.ORTH TX 78177-8398 
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PAY THIS AMOUNT 
$1&1~207.74 

DEUNQUEJIITAFTER: 01131/2013 .. ·1 

..___111111!___~..lll!lll!llllll!![llll![lll!!IIJ''-

..... 

1,,·1't, 
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\. . ' ••.- -- ., ._. -_...... ..=---~- '_, ,If 
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Make c:hedi:payable_to: . . 
RONVVRl~HT. TA>C.ASSESSOR-COUB:TOR 

PO BOX 961018 
FORTV-ORTH TX 78161-0018 

:LD172 □ J,~ODD00 

https://1&1~207.74
https://151,207.74
https://151,207.74
https://1-51,207.74
https://14,869.76
https://14,859.76
https://22,732.73
https://22,732.73
https://1,995.00
https://1,995.00
https://26.334.00
https://26,334.00
https://85,288.25
https://web::ww"Mtarrantcounty.com
https://e-mail:taxofficeetarrantcounty.com
https://as-,.11.00


41 

-------. - . -· 

2012 ORIGINAL TAX STATEMENT 
STEVE MOSSMAN 111111110 
DENTON COUNTY 
TAX ASSESSOR coll.ECTOR 
POBOX90223 41294181TAR 
DEfllTON, TEXAS 76202 
940-349-3500 1•11111111111 

. -~ • 

• '. f -, 

·•::f _. .. 

7-1 

AT INDUSTRIAL OWNER 7 lLC 
13600 HERITAGE PKWY STE 200 
FORT WORTH TX 76177-4320 
11I,11•11111•h11 11111111•111I1•11•11•1'III,1,1111,,11,,IIIJ11I,1 

IMPROVEMENTVAWE 7,278,418 

NON HOMESJTE IMPROVEMENT 
LAND MARKET VALUE 2,696,5~2 

NORTHWESTISO 0 

ALUANCE GATEWAY SOUTH AODN BLK 3 LOT !i 

SITUSz 4501 WESTPORT PXWY 
EXEMPTIONS: 

ASSESSMENT RATIO: 100% 

MINERAL VALUE 

PERSONAL PROPERTY 
AG VALUE 

9,975,000 1.375000 

~ 

PENAL1YAND INTERESTWILL BE DUE ONFEB 1STIFACCOUNTIS NOT PAID IN FULL LEGAL FEES MAYBECOME DVE AT ANY TIME AFTER 
DEl/NQUENCY.PAYMENTSWILLBEPOSTEDACCORDINGTOTf.lEUSPSCANCB.I..ATIONUARK.ORfFNOCANCELLATIOIYMARK1HEDATEOF 
DELIVERY TO THETAXOFRCE. Pl.EASE SEEPROl'EllTYTAXINFORMATION INSERT FORADDITIONAt. lNFORl,IA110N. 

VISIT OUR WEBSITE FOR eCHECK OR CREDIT/DEBITCARD PAYMENTS 

http=//tax,dentoncounty.com 
PAYMENT BY PHONE IS AVAILABLE AT 1-866-549-1010 

USE DENTON COUNTY BUREAU CODE 3368661 
CONVENIENCE FEE WILL APPLY: ecHECK $1.50 Credit/Debit 2.4% 

jMake Checks payable to: Denton County Tax Office I 
Over 65/Disabled Quarter Pay Request 
°PIHS8 sign arid$end In with iitsf Jf paymentbefote 1131/2013. 

I arn currently receiving an Over 65/0isabllity exemption and request 
the 14 payment option on my 2012 pn:,perty taxes. 

41294181TAR 

111■111111111 

* IF PAID ON OR BEFORE 
JANUARY 31, 2013 $137,156.25 

PENAl.lY ANO INTERESTWill BE DUE ON FEBRUARY 1, 2013 If 
ACCOUMT IS NOT PAID IN FUU.. TtlE PENALTY AND lft!TEREST RAlES 

WLL INCREASE ON THE FIRST DAY OF EACH MONnl. 

IF PAID IN P& I RAT~ AMOUNT DU~ 
FEB 2013 7% 14fi,757..l9 
MAR 2013 9% 149,500.32 
APR 2013 11% 152,243.44 

WHEN PAVWG BY CHECK YOU AUTHORIZE AONE llME ELECTRONIC . 
FONDS TRANSFl:R TO DENTON COUNTY TAX OFFICE 

https://152,243.44
https://149,500.32
https://PENAl.lY
https://137,156.25
https://http=//tax,dentoncounty.com
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TARRANT COUNTY 

TAX ABATEMENT POLICY 
GUIDELINES AND CRITERIA 

I. GENERAL PURPOSE AND OBJECTIVES 

As authorized under Chapter 312 ofthe Texas Tax Code, Tarrant County has established this 
policy so as to work in concert with other taxing authorities as part of an overall publicly 
supported incentive program designed to create job opportunities that bring new economic 
advantages or strengthen the current economic base of our community. 

It is the intent of the Commissioners Court to consider approval or denial ofany request for 
tax abatement for projects in unincorporated Tarrant County or participation in any tax 
abatement agreement agreed to and adopted by an incorporated city, which meets the 
minimum eligibility criteria as set forth in this policy, following the filing of a formal 
application for tax abatement from the County. As prescribed by Section 312.206 of the Tax 
Code, the Commissioners Court may approve participation with a municipality in a tax 
abatement agreement no later than the 90th day after the date the municipal agreement is 
executed. Further it is the intent ofTarrant County that the County will not approve nor join 
an abatement agreement that provides one Tarrant County city a competitive advantage over 
another Tarrant County city seeking the same project or encourages an applicant to move 
from one Tarrant County city to another, unless such agreement is agreeable to both such 
incorporated cities and both parties have indicated their approval in writing to Tarrant 
County. 

In the case where the property is located within a municipality's extraterritorial jurisdiction, 
the municipality shall be the initiating taxing entity unless expressly deferred to the County. 
For those areas within Tarrant County that are not located within the boundaries of an 
incorporated municipality and a municipality has deferred to the County or in unincorporated 
areas not located in a municipality's extraterritorial jurisdiction, the guidelines and criteria 
contained in this policy will be applied by the Commissioners Court when considering the 
establishment ofa reinvestment zone and the adoption of an abatement agreement. 

II. DEFINITIONS 

(a) "Abatement'' means the full orpartial exemption from ad valorem taxes ofcertain real 
and/or personal property in a reinvestment zone designated for economic development 
purposes. 
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(b) "Eligible Jurisdiction" means Tarrant County and any municipality, school district, 
college district, or other entity, which is located in Tarrant County, that levies ad 
valorem taxes upon and provides services to property located within the proposed or 
existing reinvestment zone. • 

(c) "Agreement" means a contractual agreement between a property owner and/or lessee 
and an eligible jurisdiction for the purposes of tax abatement. 

(d) "Base Year Value" means the assessed value of the applicant's real and personal 
property located in a designated reinvestment zone on January 1 of the year of the 
execution ofthe agreement, plus the agreed upon value of real and personal property 
improvements made after January 1, but before the execution of the agreement. 

(e) "Economic Life" means the numberofyears a property improvement is expected to be 
I in service in a facility. 

(t) "Deferred Maintenance11 means improvements necessary for continued operations 
which do not improve productivity or alter the process technology. 

(g) "Disadvantaged Business Enterprise (DBE)" means: 

(1) a corporation formed for the purpose ofmaking a profit and at least 51 percent 
of all classes of the shares of stock or other equitable securities of which are 
owned by one ormore persons who are socially or economically disadvantaged 
because of their identification as members of certain groups that have been 
subject to racial or ethnic prejudice or cultural bias without regard to their 
qualities as individuals or capabilities as a business, and whose ability to 
compete in the free enterprise system is impaired due to diminished 
opportunities to obtain capital and credit as compared to others in the same line 
of business who are not socially disadvantaged. 0 DBE" includes the State of 
Texas definition of historically underutilized businesses (HUBs) as defmed in 
Texas Government Code 407.101 and as it may be updated. 

(2) a sole proprietorship formed for the purpose of making a profit that is owned, 
operated, and controlled exclusively by one or more persons described in 
paragraph (1); 

(3) a partnership that is formed for the purpose of making a profit in which 51 
percent of the assets and interest in the partnership is owned by one or more 
persons described by paragraph (1), and in which minority orwomen partners 
have proportionate interest in the control, operation, and management of the 
partnership affairs. 
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(h) "Expansion" means the addition of buildings, structures, fixed machinery and 
equipment, and fixed personal property for the purposes of increasing production 
capacity. 

(i) "Facility" means property improvements completed or in the process ofconstruction 
which together comprise an integral whole. 

0) "Fixed Machinery and Equipment and/or Personal Property" means tangible 
machinery, equipment, or personal property that is securely placed or fastened and 
stationary within a building or structure, or which is movable but remains at and is 
used solely at the project site. 

(k) "Manufacturing Facility" means buildings and structures, including fixed machinery 
and equipment, and fixed personal property, the primary purpose ofwhich is orwill be 
the manufacture of tangible goods or materials or the processing of such goods or 
materials by physical or chemical change. 

(I) "Modernization" means the replacement and upgrading of existing facilities which 
increases the productive input oroutput, updates the technology or substantially lowers 
the unit cost of the operation, and extends the economic life of the facility. 
Modernization may result from the construction, alteration or installation ofbuildings, 
structures, fixed machinery and equipment, and fixed personal property. It shall not 
be for the purpose ofreconditioning, refurbishing, repairing, orcompletion of deferred 
maintenance. 

(m) "New Facility" means a property previously undeveloped which is placed into service 
by means other than or in conjunction with expansion or modernization. 

(n) "Other Basic Industry" means buildings and structures including f'ixed machinery and 
equipment, and f'lxed personal property notelsewhere described, used or to be used for 
the production ofproducts orservices which primarily serve a market outside Tarrant 
County [or the Fort Worth Consolidated Metropolitan Statistical Area] and result in 
the creation of new permanent jobs and bring new wealth in to Tarrant County. 

(o) "Regional Distribution Center Facility" means building and structures, including fixed 
machinery and equipment, and fixed personal property, used orto be used primarily to 
receive, store, service or distribute goods or materials owned by the facility operator. 

(p) "Non-Manufacturing Facilities" means buildings and structures, used to semceand/or 
house individuals on a permanent or temporary basis. 

( q) "Regional Service Facilityn means building and structures, including fixed machinery 
and equipment, and fixed personal property, used or to be used to service goods. 
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(r) "Reinvestment Zone" is an area designated as such for the purpose oftax abatement as 
authorized by Chapter 312 ofthe Texas Tax Code. 

(s) "Regional Entertainment Facility" means buildings and structures, including 
machinery and equipment, used or to be used to provide entertainment through the 
admission of the general public where the majority ofthe users reside at least 100 miles 
from its location in the County. 

(t) "Regional Retail Facility" means buildings and structures including fixed machinery 
and equipment used orto be used to provide retail senrices from which a large portion 
of the revenues generated by the activity at the facility are derived from users outside 
the County. 

(u) "Research Facility" means building and structures, including f"ixed machinery and 
equipment, and fixed personal property, used or to be used primarily for research or 
experimentation to improve or develop new tangible goods ormaterials or to improve 
or develop the production processes thereto. 

Ill. ABATEMENT AUTHORIZED 

(a) Authorized Facility. A facility may be eligible for abatement if it is a Manufacturing 
Facility, a Research Facility,, a Regional Distribution Center Facility, A Regional 
Service Facility, a Regional Entertainment Facility, Regional Retail Facility, a Non­
Manufacturing Facility, or Other Basic Industry as defmed. The economic life of a 
facility and any improvements must exceed the life of the abatement agreement. 

(b) Creation of New Value. Abatement may be only granted for the additional value of 
eligible property improvements made subsequent to and listed in an abatement 
agreement between the County and the property owner and lessee, subject to such 
limitations as Commissioners Court may require. 

(c) New and Existing Facilities. Abatement may be granted for new facilities and 
improvements to existing facilities for purposes of modernization or expansion. 

(d) Eligible Property. Abatement may be extended to the value above the Base Year Value 
ofbuildings, structures, faed'machinery and equipment, faxed personal property,and 
site improvements plus that office space and related fixed improvements necessary to 
the operation and administration of the facility. 

(e) Ineligible Property. The following types ofproperty shall be fully taxable and ineligible 
for abatement: land; inventories; supplies; tools; furnishings, and other forms of 
movable personal property; vehicles; vessels; private aircraft; deferred maintenance 
investments; property to be rented or leased except as provided in Section 3 (f); also, 
any property included in the calculation of base year value as defined. 
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(f) Owned/Leased Facilities. Ifa leased facility is granted abatement the agreement shall 
be executed with the lessor and the lessee. 

(g) Value and Term ofAbatement Abatement shall be granted effective with the execution 
of the agreement. _The value ofthe abatement will be determined based on the merits of 
the project, including, but not limited to, total capital investment value and added 
employment. Up to one hundred percent ofthe value of new eligible properties may be 
abated for a total term of abatement not to exceed ten years. However, a project must 
provide an extraordinary economic benefit to the County to be considered for a one · 
hundred percent abatement. 

(h) Economic Qualification. In order to be eligible for designation as a County 
reinvestment zone and/or receive County tax abatement, the planned improvement: 

(1) for new businesses, must be reasonably expected to produce a minimum added 
value of Five Million Dollars ($5,000,000) in real and penonal property to 
Tarrant County and .ereate and sustain a minimum of 25 new full-time jobs. 

(2) for expansions or modernizations of existing businesses, must be reasonably 
expected to produce.-a minimum added value of Three Million Dollars 
($3,000,000) in real and personal property improvements to Tarrant County, 
and sustain existing employment levels. 

,1. 

(3) must not be expected to solely or primarily have the effect of transferring 
employment from one part of Tarrant County to another without a majority 
vote ofapproval from the Commissioners Court. 

(4) must be necessary for. expansion and/or modernization because the capacity 
cannot be provided efficiently utilizing existing improved property when 
reasonable allowance is made for necessary improvements. 

(5) the above investment and employment minimums may be waived at the 
discretion ofthe Commissioners Court for projects located in Federal or State 
designated Enterprise Zones. 

(i) Additional Criteria ForAbatement. To be eligible for abatement, the project must be 
expected to meet the specific goals and requirements as noted below. If a company is 
unable to meet the minimum requirements ofthis section, a variance must be requested 
with a detailed explanation as to the circumstances that preclude the company from 
meeting the minimum requirements. 

(1) Use ofDBE and Tarrant County Businesses. The project must provide for the 
utilization ofDisadvantaged Business Enterprises for a minimum of15% of the 
total costs for construction contracts and annual supply and service contracts. 
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Additionally, the project must provide for the utilization of Tarrant County 
businesses for a minimum of 25¾ of the total costs for construction contracts 
and annual supply and services contracts. 

(2) Tarrant County Employment. The company must hire Tarrant County 
residents for a minimum of 25¾ of the new full time jobs to be created by the 
project. Residents, for the purpose of this policy, are those employees who 
reside in Tarrant County, whether through relocation or existing residency. 

(3) Environmental Impacts. Environmental impact information must be provided, 
noting any anticipated impacts of the project on the environment, including, but 
not limited to, water quality, storm water and runoff, floodplain and wetlands, 
solid waste disposal, noise levels, and air quality. Additionally, the company 
must provide a written company policy on air quality mitigation, the company's 
plan for participation in the region's Ozone Action Program, and a report of 
employer assistance in encouraging alternative commute programs and 
employee trip reductions. For companies new to the region, the above policies ·. 
and plan must be completed and presented within the first year of the 
abatement. 

(4) Employee Benefits. The company must offer a health benefit plan to its full­
time employees at a rate that is reasonable to the majority ofits employees and 
which allows access to the plan by the employees' dependents. Foradditional 
consideration, the company may provide information on other employee 
benefits provided, such as retirement/pension programs and subsidies for 
education, job-training, transportation assistance and child/elderly care. 

(j) Taxability. From the execution of the abatement to the end of the agreement period 
taxes shall be payable as follows: 

(1) The value of ineligible property as provided in Section III (e) shall be fully 
taxable; 

(2) The base yearvalue ofexisting eligible property shall be fully taxable, as well as 
the value ofany existing personal property currently on the tax rolls in Tarrant 
County that is either. moved to a new abated location or is replaced due to 
modernization or expansion. 

(3) The additional value ofnew eligible property shall be taxable in the manner and 
for the period provided for in the abatement agreement, subject to the terms 
described in Section m (g); and. 

(4) The additional value ofnew eligible property shall be fully taxable at the end of 
the abatement period. 
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IV. APPLICATION 

(a) Any present or potential owner of taxable property in Tarrant County may requestthe 
creation ofa reinvestment zone and/or tax abatement by filing a written request with 
the County Judge. 

(b) The application shall consist of a completed application form including, but not limited 
to: a general description of the new improvements to be undertaken; a descriptive list 
of the improvements for which an abatement is requested; a list ofthe kind, number 
and location of all proposed improvements of the property; a map and property 
description; a time schedule for undertaking and completing the proposed 
improvements; employment and contract information; the location ofexisting company 
locations in TarrantCounty and the surrounding counties and the expected number of 
transferring employees; details of the environmental impacts of the project, and 
employee benefit information. In the case ofmodernization a statement of the assessed 
value ofthe facility, separately stated for real and personal property, shall be given for 
the tax year immediately preceding the application. The County may require such 
financial and other information as deemed appropriate for evaluating the financial 
capacity and other factors pertaining to the applicant, to be attached to the application. 

(c) AU applications for creation of reinvestment zones or abatements shall incorporate a. 
feasibility study estimating the economic effect ofthe proposed reinvestment zone and 
tax abatement on Tarrant County, other eligible participating jurisdictions, and the 
applicant. 

( d) Upon receipt ofa completed application for creation ofa reinvestment zone, the County 
Judge shall notify in writing and provide a copy of the application to the presiding 
officer of the governing body of each eligible jurisdiction. 

(e) Upon receipt of a completed application and/or request to participate with a 
municipality in an abatement agreement, TarrantCounty Administrator's Office must 
review and provide recommendation to the Commissioners Court within 30 days and 
before the public hearing. 

(f) The County shall not establish a reinvestment zone, nor participate inan abatement, if 
it finds that the application for County reinvestment zone/tax abatement was filed after 
the commencement ofconstruction, alteration, or installation of improvements related 
to the proposed modernization, expansion or new facility. 

(g) Variance. Request for variance from the provisions of this policy must be made in 
written form to the County Judge and submitted with the application for abatement, 
provided, however, the total duration ofan abatement shall in no instance exceed ten 
years. Such request shall include a complete description of the circumstances 
explaining why the applicant should be granted a variance. Request for variance must 
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be approved by a majority vote ofthe Commissioners Court. 

V. PUBLIC HEARINGS AND APPROVAL 

(a) For projects in unincorporated Tarrant County, the Commissioners Court may not 
adopt a resolution designating a County reinvestment zone until it has held a public 
hearing at which interested persons are entitled to speak and present evidence for or 
against the designation. Notice of the hearing shall be clearly identified on the 
Commissioners Court agenda at least 30 days prior to the bearing. The presiding 
officers ofeligible jurisdictions shall be notified in writing at least 15 days prior to the 
hearing. 

(b) Prior to entering into a tax abatement agreement the Commissioners Court may, at its 
option, hold a public hearing atwhich interested persons shall beentitled to speak and 
present written materials for or against the approval of the tax abatement agreement. 

(c) In order to enter into a tax abatement agreement, the Commissioners Court must find 
that the terms of the proposed agreement meet these Guidelines and Criteria and that: 

(1) there will be no substantial adverse affect on the provision ofthe jurisdiction's 
service or tax base: and 

(2) the planned use of the property will not constitute a hazard to public safety, 
health or morals. 

( d) Any application requesting a variance under Section IV (g) shall be approved by a 
majority vote of the Commissioners Court. No application which deviates from the 
requirements of these Guidelines and Criteria shall be approved unless accompanied 
by a request for variance as provided under Section IV (g). 

VI. AGREEMENT 

(a) After approval the County shall formally pass a resolution and execute an agreement 
with the owner of the facility and lessee as required. The Court Order shall include: 

(1) estimated value of real and penonal property to be abated and the base year 
value; 

(2) percent ofvalue to be abated each year as provided in Section III (g); 

(3) the commencement date and the termination date ofabatement; 

(4) the proposed use of the facility; nature of construction, time schedule, map, 
property description and improvement list as provide in Section IV (b); 
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(5) contractual obligations in the event ofdefault, violation ofterms or conditions, 
delinquent taxes, recapture, administration and assignment as provided in 
Sections III (a), III ( e ), III (g) VII, VIII, and IX, or other provisions that may be 
required for uniformity or by state law, and; 

(6) a statement of the facility owner's policy regarding Disadvantaged Business 
Enterprises (DBEs), and the estimated dollar amount and percentage of total 
contracts to be awarded to DBEs for construction, professional senices, 
purchases ofequipment and supplies and other services required for the abated 
improvements; 

(7) amount of investment and average number ofjobs involved; and 

(8) an assessment ofthe environmental impacts ofthe project, including a statement 
ofthe owner's policy addressing regional air quality and information on the use 
of alternative fuels in fleet vehicles. 

(9) a statement indicating the provision ofa health care benefit plan for employees 
and dependents. 

Such agreement shall normally be executed within 60 days after the applicant has 
forwarded all necessary information and documentation to the County. 

(b) Participation in tax abatement agreements with municipalities requires additional 
information to be included in the Court Order approving the agreement, as follows: 

(1) a copy of the agreement between the applicant and municipality shall be 
attached and made apart of the Court Order for all purposes; 

(2) authorization for the County Judge to execute a signatory page on behalf of the 
Commissioners Court which shall be attached and made part of the original 
agreement. 

VII. RECAPTURE 

Commissioners Court reserves the right to review compliance for full or partial recapture in 
the event that the applicant fails to perform in "good faith." If a project is not completed as 
specified in the tax abatement agreement, the County has the right to cancel the abatement 
agreement and abated taxes shall become due to theCounty and other affected taxing units as 
provided by law. If any of the provisions contained in the tax abatement agreement, i.e., 
employment, amount ofinvestment, etc., are not met, the County shall have the right to reduce 
or cancel the abatement agreement. Ifa project granted a tax abatement ceases to operate or 
is no longer in conformance with the tax abatement agreement, the agreement shall not be in 

9 



effect for the period oftime during which the project is not operating or is not in conformance. 

VIII. ADMINISTRATION 

(a) The Chief Appraiser of the County shall annually determine an assessment ofthe real 
and personal property comprising the reinvestment zone. Each year, the company or 
individual receiving abatement shall furnish the assessor with such information as may 
be necessary for the abatement. Once value bas been established, the chief Appraiser 
shall notify the affected jurisdictions which levies taxes of the amount ofthe assessment. 

(b) The agreement shall stipulate that employees and/or designated representatives of the 
County will have access to the reinvestment zone during the term of the abatement to 
inspect the facility to determine if the terms and conditions of the agreement are being 
met. All inspections will be made only after the giving oftwenty-four (24) hours prior 
notice andwill only be conducted in such manner as to not unreasonably interfere with 
the construction and/or operation ofthe facility. All inspections will be made with one 
or more representatives of the company or individual and in accordance with its safety 
standards. 

(c) Upon completion of construction the County and/or the jurisdiction creating the 
reinvestment zone shall annually ( or at such other times as deemed appropriate by the 
Commissioners Court) evaluate each facility receiving abatement to ensure compliance 
with the agreement and report possible violations to the contract and agreement to the 
Commissioners Court and the District Attorney. On or before April 30th ofevery year 
during the life of the abatement agreement, the company or individual receiving the 
abatement shall complete and file a Tax Abatement Evaluation Report, along with 
other required written documentation, detailing and certifying the abatement 
recipient's compliance with the terms of the abatement agreement. Failure to provide 
information requested in the compliance evaluation by the prescribed deadline may 
result in taxes abated in the prior year being due and payable. The company or 
individual receiving a tax abatement shall provide information to the County for the 
evaluation which shall include, but not be limited to, the following: 

(1) the numher and dollar amounts ofallconstruction contracts and subcontracts 
awarded on the project; 

(2) the total number of employees of the company, their gross salaries, and the 
number of employees residing in Tarrant County and their gross salaries, 
reported in job classifications appropriate to the employee; 

(3) the gross dollars spent on supplier and professional senice contracts, indicating 
the amounts by contract awarded and performed by Tarrant County business 
and individuals; 
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(4) the dollar amount ofcontracts awarded to Disadvantaged Business Enterprises; 

(5) detail of actions taken to mitigate any adverse environmental impacts of the 
project, if applicable; and 

(6) should the dollars, percentages, or actions not meet the original or modified 
requirements of the abatement agreement, a statement shall be provided 
explaining the reason for the failure to meet the requirements and a 
recommended course ofrectification. 

IX. ASSIGNMENT 

Tax abatement agreements may be assigned to a new owner or lessee of the facility with the 
written consent of the Commissioners Court, which consent shall not be unreasonably 
withheld. Any assignment shall provide that the assignee shall irrevocably and 
unconditionally assume all the duties and obligations of the assignor upon the same terms and 
conditions as set out in the agreement. Any assignment ofa tax abatement agreement shall be 
to an entity that contemplates the same improvements or repairs to the property, except to the 
extent such improvements or repairs have been completed. No assignment shall be approved if 
the assignor or the assignee are indebted to the County for ad valorem taxes or other 
obligations. 

X. SUNSET PROVISION 

These Guidelines and Criteria are effective on January 1 oftheyearfollowingthe date oftheir 
adoption and will remain in force for two years, at which time all reinvestment zones and tax 
abatement contracts created pursuant to its provisions will be reviewed by the County to 
determine whether the goals have been achieved. Based on that review, the guidelines and 
Criteria will be modified, renewed or eliminated. _These Guidelines and Criteria may be 
amended by Commissioners Court at any time during their effective period. 
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