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REFERENCE NUMBER

SUBJECT APPROVAL OF A TAX ABATEMENT AGREEMENT BETWEEN
TARRANT COUNTY, CARTER PARK EAST LAND, LLC AND
DRINKPAK, 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 of ad valorem
taxes on the eligible real and personal property improvements made by DrinkPAK, LLC for the
development of a 1,372,912 square foot advanced manufacturing operation and offices in two adjacent
buildings to be located between 7500-7601 Oak Grove Road (Carter Park East), Fort Worth, Texas
76140, for a period of ten (10) years at a maximum abatement percentage of sixty percent (60%) as
set forth in the Agreement, and authorize the County Judge, or his designee, to execute the Agreement.

BACKGROUND

DrinkPAK, LLC is a contract manufacturer of premium alcoholic and non-alcoholic beverages,
including production for energy drinks, hard seltzer, canned cocktails and alternative dairy beverages.
DrinkPAK, LLC is the most technologically advanced canned beverage manufacturing facility in
North America, capable of producing 2.1 billion annual beverages. The company is currently based
out of Santa Clarita, California and has approximately 400 employees.

Following a multi-community site selection process, an existing facility located between 7500 - 7601
Oak Grove Road (Carter Park East) in Fort Worth was identified for the 1,372,912 square foot
advanced manufacturing operation and offices in Fort Worth. DrinkPAK, LLC plans to establish two
locations in the DFW area. The first location will be in Denton County near Alliance with a proposed
capital investment of $220 million and 550 full-time jobs. The second location will be in Carter Park
East with a proposed capital investment of $232 million and 450 new full-time jobs by the end of
2026. The total capital investment in the DFW region will be $452 million and will bring 1,000 new
jobs to the area with average annual salaries of $70,000.00.

In order to facilitate the establishment of DrinkPAK, LLC in Fort Worth, the City of Fort Worth, along
with the County proposes to provide a ten (10) year tax abatement. DrinkPAK, will invest over $32
million in the new facility and locate an estimated $200 million in business personal property to the
facility.

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. Should Commissioners Court choose to
participate in tax abatement for DrinkPAK, LLC, staff proposes County participation in tax abatement
at a maximum of sixty percent (60%) of new real and personal property value for a period of ten (10)
years.
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The Criminal District Attorney’s Office has approved this tax abatement agreement as to form.
FISCAL IMPACT

The total new real and personal property value added from this project is estimated at over $232
million ($32 million for real property and $200 million for business personal property). Based on
current tax rates, should DrinkPAK, LLC earn the maximum tax abatement of sixty percent (60%) for
all ten (10) years, the project could receive a total ten (10) year tax abatement of approximately
$2,707,440.00 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 property. New tax revenues solely from the
unabated portion of new improvements are expected to be approximately $180,496.00 annually for
the County or approximately $1,804,960.00 over the ten (10) year abatement.
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RESOLUTION

PARTICIPATION IN TAX ABATEMENT FOR
DRINKPAK, LLC, FORT WORTH, TX

WHEREAS, DrinkPAK, LLC., a Delaware limited liability company, acting by and through
its authorized officers (hereafter referred to as "Company"), plans to develop a 1,372,912 square foot
advanced manufacturing operation and offices in two adjacent existing buildings located at 7601
Oak Grove Road (Carter Park East), more particularly described in the Tax Abatement Agreement
attached hereto and incorporated herein by reference ("Real Property"); and

WHEREAS, the Real Property is located within Tarrant County (the "County"), a political
subdivision of the State of Texas, which Real Property is located within the City of Fort Worth; and

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

WHEREAS, the City Council of the City of Fort Worth has adopted Ordinance No.26419-
09-2023 establishing Tax Abatement Reinvestment Zone No. 108, City of Fort Worth, and has
approved and executed a Tax Abatement Agreement as it relates to improvements made on the Real
Property; and

WHEREAS, the Tax Abatement Agreement (the "Agreement") between Tarrant County and
Company, provides for the construction and installation of certain improvements at an estimated cost
of $232,000,000 to be completed by December 31, 2027; and

WHEREAS, the Agreement with the Company is conditioned upon specific real and
personal property improvements, continued operation of the facility and the addition of new jobs;
and

WHEREAS, the Commissioners Court has been requested by the Company 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 of the 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 of Tarrant 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 or the state; and according to the here 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 of the 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 of certain 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 form attached hereto, and carry out the
terms thereof at the appropriate time(s). '

PASSED AND APPRO D,éN OPEN COURT, this 2 day of November 2023, through
Court Order No. l‘{ 04, )

1 (f:

Tim O’Hare, County Judge

Roy C. Brdoks Alisa Simmons
Commissioner, Precinct 1 Commissioner, Precinct 2
Gefy Fickes Manny R. Ramirp;z/
Commissioner, Precinct 3 Commissioner, Precinct 4




THE STATE OF TEXAS ~ §
COUNTY OF TARRANT  §

Tax Abatement Agreement

THIS Agreement is executed by and between TARRANT COUNTY, TEXAS, acting
by and through its County Judge or his designee, ‘(hereafter referred to as' "COUNTY");
CARTER PARK EAST LAND, LLC, a Delaware limited liability company (hereafter
referred to as “CARTER”) and DRINKPAK, LLC a Delaware limited liability company and
its affiliates, acting by and through its authorized officer (hereafier referred to as
"COMPANY")

WITNESSETH:

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

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

the Cornmissioners Court 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

the Premises (as hereafter defined) is, and the Eligible Property (as hereafter
defined) will be, located in Reinvestment Zone No. 108 in the City of Fort
Worth, Texas, established by Ordinance No. 26419-09-2023 (the “Ordinance™)
adopted on September 12, 2023, and further described in Exhibit “A”, being a
commercial reinvestment zone for the purpose of tax abatement as authorized
by Chapter 312 of the Texas Tax Code, as amended (the “Zone™); and

the City Council of the City of Fort Worth has approved and authorized the
execution and delivery of a Tax Abatement Agreement described as Phase II as
to the Eligible Property thereon, attached hereto as Exhibit “B”; and

COMPANY 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

CARTER is the owner of real property located within the Zone, more
specifically described in Exhibit “A”. Contingent upon Company'’s receipt of
the tax abatement herein, COMPANY will lease the Land from CARTER on
terms and conditions that permit the development of a manufacturing facility
located within two buildings and a minimum of 1 million square feet to support
the COMPANY'’S business operations, and in which COMPANY will install
certain taxable business personal property on the Premises, all as more
specifically set forth in this Agreement. The lease of the Premises between
CARTER and COMPANY “Lease” will contain terms and conditions
consistent with those outlined in Exhibit “B”, attached hereto and hereby made
a part of this Agreement for all purposes; and
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WHEREAS, Under the Lease, COMPANY is required to pay real property taxes on the
Premises and all improvements thereon, including the Real Property
Improvements. In order for the full tax abatement necessary to provide
incentive for this project to be undertaken, the COUNTY has been requested to
grant an abatement on real property taxes on improvements to the Premises as
well as an abatement on taxes on New Tangible Personal Property (as defined
below) located.on the Premises. Because COMPANY must meet certain
employment and spending commitments in order for the COUNTY to grant the
full amount of abatement available hereunder on improvements to the
Premises, and because COMPANY will be the owner or lessee of New
Taxable Tangible Personal Property that is subject to abatement hereunder, it is
necessary that both CARTER and COMPANY be parties to this Agreement.

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 within the Zone;

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

L
Definitions

A. “Abatement” means the abatement of a percentage (not to exceed forty percent (60%)
in any given year of the Abatement Term) of the COUNTY"S incremental ad valorem
real property taxes on any improvements located on the Premises (but not on the Land
itself, which taxes will not be subject to Abatement hereunder) and of the COUNTY"S
incremental ad valorem taxes on New Tangible Personal Property, all calculated in
accordance with this Agreement.

B. “Abatement Term” means the term of ten (10) consecutive years, commencing on
January 1 of the First Operating Year and expiring on December 31% of the tenth (10%)
year thereafter, in which CARTER and COMPANY will receive the Abatement in
accordance with this Agreement.

C. “Added Market Value” is defined as the market value of Eligible Property on the
Premises above the Base Year Value.

D. “Base Year Value” is defined as the tax year 2023 taxable value of real and personal
property located on the Premises in City of Fort Worth Reinvestment Zone No. 108 on
January 1, 2023, as finally determined by the Tarrant Appraisal District.

E. “Completion Date” means the date as of which all occupiable space within the Real
Property Improvements have received a permanent certificate of occupancy.

F. “Completion Deadline” means December 31, 2027.




“Construction Costs” are defined as site development and building costs, including,
without limitation, actual site preparation and development and construction costs,
signage costs, contractor fees, the costs of labor. supplies and materials, materials
testing, engineering fees, architectural fees and other design, consulting, construction
management and professional costs, and contractor, development and permitting fees
expended directly in connection with the construction of the Real Property
Improvements and landscape improvements. : :

“DBE Companies” are defined as companies who are a Disadvantage Business
Enterprise (DBE), and the term “DBE” shall mean:

i. a corporation formed for the purpose of making 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 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 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. “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 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 D.i. above, and in which
minority or women partners have proportionate interest in the control,
operation, and management of the partnership affairs.

iv.  alimited liability company that is formed for the purpose of making a
profit in which 51 percent of the assets and interest in the company is
owned by one or more persons described by D.i. above.

"Effective Date" is defined as the date as of which both the County, Company and
Carter have executed this Agreement.

"Eligible Property" is defined as Real Property Improvements and Personal Property
Improvements made for expansion of the facility, constructed, renovated, delivered to,
installed or placed on the Premises through December 31, 2028, as further described in
the Application for Tax Abatement attached hereto as Exhibit “C”.

“First Operating Year” means the first full calendar year following the year in
which the Completion Date occurred.

"Job" is defined as a permanent, full-time employment position with COMPANY on
the Premises that results in employment of at least forty-hours per week per position.
Part-time positions shall not be included in this definition.




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

"Premises” are defined as the real property (land and improvements) as described in
Exhibit “A”™ which existed on January 1, 2023 within City of Fort Worth

Reinvestment Zone No. 108, that are owned and/or operated by

CARTER/COMPANY.

“Real Property Improvements"” are defined as improvements to the Premises, and shall
include structures or fixtures erected or affixed to the Premises.

“Second Operating Year” means the second full calendar year following the year in
which the Completion Date occurred.

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

“Tarrant County Companies” are defined as any corporation, partnership, limited
liability company or sole proprietorship maintaining an addressed office location within
Tarrant County from which such entity conducts all or a substantial part of its business
operations within Tarrant County.

“Zone” as used herein is defined as the real property located in City of Fort Worth
Reinvestment Zone No. 108 and described by City of Fort Worth Ordinance No.
26419-09-2023, substantially in the form included within Exhibit “A”.

IL
General Provisions

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

Neither the Premises nor any of the [mprovements covered by this Agreement are
owned or leased by any member of the Comrnissioners Court, or any member of the
governing body of any taxing units joining in or adopting this Agreement.

.
Improvement Conditions and Requirements

CARTER (with respect to Real Property [mprovements) and COMPANY (with
respect to Personal Property Improvements) shall improve the Premises by completing
the Eligible Real and Personal Property Improvements in accordance with this
Agreement.

CARTER and COMPANY shall provide for the completion of the Eligible Real
Property Improvements no later than December 31, 2027, having a minimum
Construction Cost upon completion of not less than Thirty-two Million Dollars
($32,000,000.00). CARTER may perform this obligation in full by permitting
COMPANY to make or cause to be made the Real Property Improvements pursuant to
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the Lease. Failure to meet the aforementioned obligation constitutes an Event of
Default.

COMPANY shall provide for the installation or location of the Eligible Personal
Property Improvements no later than January 1, 2028, having a minimum initial cost of
not less than Two hundred Million Dollars ($200,000,000). The Personal Property
Improvement commitment is an obligation of the COMPANY only, and CARTER
does not have any responsibility to ensure that the Personal Property Improvement
Commitment is met.

COMPANY shall expend or cause to be expended at least fifteen percent (15%) of all
Construction Costs of Eligible Real Property Improvements with DBE Companies.

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

COMPANY shall expend or cause to be expended at least twenty-five percent (25%) in
annual Supply and Service Expenditures with Tarrant County Companies.

COMPANY shall expend or cause to be expended at least fifteen percent (15%) in
annual Supply and Service Expenditures with DBE companies.

COMPANY must employ and retain the following number of new Full-Time Jobs on
the Land by the dates set forth below. Company must retain all new Full-Time Jobs on
the Land from and after the dates set forth gelow through the Term of this Agreement.
A Full-Time Job will be considered new if the individual was hired on or after the
Effective Date. The overall employee commitment is an obligation of the COMPANY
only, and CARTER does not have any responsibility to ensure that the overall
employment commitment is met in any given year,

a Company must employ and retain a minimum of 450 Full-Time Jobs in
this Zone on or before December 31, 2027,

COMPANY shall operate and maintain on the Premises the Eligible Property as a
advanced fabrication and assembly facility for the duration of this Agreement.

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

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

As set forth in this section, tax abatement allowed herein shall be for Tarrant County ad
valorem real property and personal property taxes, relative to Added Market Value of
the Eligible Property located on the Premises, subject to the following terms and
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conditions. Tarrant County Hospital District ad valorem taxes are not subject to
the provisions of this Agreement.

If the Improvement Conditions and Requirements set forth in Section III herein are
met, COUNTY agrees to exempt from taxation up to sixty percent (60%) of the Added
Market Value of the Eligible Property in accordance with the various requirements
established by terms of this Agreement and to be calculated as set forth below.
The abatement period shall be ten (10) consecutive years commencing on January 1 of
the First Operating Year and expiring on December 31% of the tenth (10%) year
thereafter, in which CARTER and COMPANY will receive the Abatement in
accordance with this Agreement.

1.

Base Abatement - If COMPANY (i.) improves the Premises and adds the

required Eligible Property to the Premises as set forth in Section [II A., B., and
C., (ii.) maintains and adds employment as set forth in Section III. H., (iii.)
employs Tarrant County residents for a minimum twenty-five percent (25%) of
all Jobs, (iv.) makes expenditures for Construction Costs and annual Supply
and Service Expenditures as set forth in Section III. D., E., F. and G., then
COUNTY shall exempt from taxation sixty percent (60%) of the Added
Market Velue of the Eligible Property.

Dollars spent with DBE Companies may also count as dollars spent with
Tarrant County Companies, and vice versa, for the purposes of this Section if
the DBE Company is also a Tarrant County Company as defined herein.

Failure to meet the minimum cost requirements set forth is Section IIl. B. and
C. is a condition of Default and shall result in the termination of this Agreement
in accordance with Section VII. Failure to meet the requirements for Jobs,
Tarrant County resident employment, and use of DBE and Tarrant County
Companies for Construction and Supply and Service Expenditures, as set forth
in Section [1I, 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 IV.B.2.

Reduction to Abatement

a. Employment and Spending Deficiencies

In any year that employment and spending levels do not meet the minimum
requirements set forth in Section IV.B.1., 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.

i If the actual number of Jobs falls below the minimum Jobs
requirements set forth in Section [[I.H., the Base Abatement percentage
will be reduced by one percent (1%) for each five (5) Job deficiency,
for that year,

it. Ifless than twenty-five percent (25%) of all Jobs are filled by Tarrant
County residents, COMPANY will receive a ten percent (10%)
reduction from the Base Abatement for that year.




iii. If spending with DBE Companies is less than fifteen percent (15%) of
total Construction Costs, as set forth in Section I1I.D., COMPANY 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 of the abatement.

iv. If spending with Tarrant County Companies is less than twenty-five
percent (25%) of total Construction Costs, as set forth in Section IIL.E.,
COMPANY 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 of the abatement.

v. If spending with Tarrant County or DBE Companies for annual Supply
and Services Expenditures is less than the minimum requirements set
forth in Section III. F. and G., COMPANY 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.

V.
Reports, Audits and Inspections

Annual Certification and Reports - Pursuant to state law, COMPANY shall certify
annually to taxing units that COMPANY is in compliance with the terms of the tax
abatemnent agreement, and shall provide taxing units with reports and records
reasonably necessary to support each year of the agreement, as follows:

1. Certification - COMPANY 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 services, a narrative description of the project's
progress, and other submittals required by the tax abatement agreement.

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

a Property description;
b. Asset number/description;

: c. Payment date for property located on Premises; and
d. Cost.

3. Eligible Property Reports for Projects in Progress - COMPANY 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 of materials, machinery and equipment;




b. Vendor name, invoice date, invoice number and invoice amount; and
C. Payment date for property to be located on Premises.

4. Reports on Equipment Replaced or Removed - Additionally, COMPANY
agrees to provide COUNTY, upon request, information on Eligible Property

for which COMPANY has received tax abatement and which has been
replaged or removed from the Premises. At a minimum, this information shall
include:

a. Property description;
b. Asset number/description; and
c Approximate date of disposal.

5. Report Upon Project Completion - Within one-hundred eighty (180) days of
completion of the Eligible Property, COMPANY shall provide COUNTY with
a final Eligible Property Report that shall describe all Eligible Property for
which the Com?any 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,
COMPANY 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
COMPANY books and records related to the Eligible Property and supporting the
Eligible Property reports. COUNTY shall notify COMPANY in advance in writing of
their intent to audit in order to allow COMPANY 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
purpose of inspecting the Premises to ensure that the Eligible Property is constructed,
installed, maintained and operated in accordance with the terms of this Agreement. All
inspections shall be conducted in a manner as to not unreasonably 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 COMPANY, provided, however, that all inspections shall be made with one (1) or
more representative(s) of COMPANY present and in accordance with the safety
standards of COMPANY.

V1L
Use of Premises

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 Zone. COMPANY AND COUNTY acknowledge that the use of the
Premises for an advanced fabrication and assembly facility is in accordance with this
Agreement is consistent with such purposes.




C.

VIL
Breach and Recapture

Breach - A breach of this Agreement may result in termination or modification of this
Agreement and recapture by COUNTY from COMPANY 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 VII.C. Penalty and interest
on recaptured taxes will be charged to COMPANY 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 of breach and after
the expiration of any cure period as provided in Section VILB. The following
conditions shall constitute a breach of this Agreement:

1. COMPANY terminates the use of the Premises as an advanced fabrication and
assembly facility and related activities at any time during the term of the
Agreement; or

2. COMPANY fails to meet the Abatement Conditions and Requirements as
specified in Section HI, A., B., C., or L., herein; or

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

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

Recapture - Should COMPANY commit a breach of this Agreement according to
items A.1, 2, or 3 of this Section VII, and COMPANY does not cure as provided in
VILB. above during the cure period, COUNTY may terminate this Agreement and
recapture from COMPANY taxes abated for all years during which the breach is
committed.

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 of this Subsection, "property” refers to the
Premises and Eligible Property described herein. Provided, however, for the avoidance
of doubt, personal property taxes on COMPANY’S Personal Property Improvements
are not and shall not be secured -by CARTER’s Premises and Real Property
Improvements,




VIII.
Assionment and Effect of Sale or Lease of Property

COMPANY may assign this Agreement and all or any portion of the benefits provided
hereunder to an Affiliate, without the consent of COUNTY, provided that COMPANY
provides COUNTY with written notice of such assignment, which notice shall include (a) the
name and full contact information for the Affiliate, and (b) written agreement from an Affiliate
assuming all terms and conditions of COMPANY under this Agreement. For purposes of this
Agreement, an “Affiliate” means all entities, incorporated or otherwise, under direct or indirect
common control with COMPANY, controlled by COMPANY, or controlling COMPANY.
For purposes of this definition, “control” means ten percent (10%) or more ownership
determined by either value or vote. Except as provided herein, the abatement granted by this
Agreement shall not be otherwise assignable to any new owner or new lessee of all or a portion
?Jf() t{l& "ll’_r\?nﬁses or Eligible Property unless such assignment is approved in writing by the

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:

COMPANY: DrinkPAK 4
Attn: Jer Monson
General Counsel
21375 Needham Ranch Pkway
Santa Clarita, CA 91321

CARTER: Carter Park East Land, LLC
Attn:
Title:
Address:

COUNTY:  Tarrant County
Maegan South
County Administrator’s Office
100 E. Weatherford
Fort Worth, Texas 76196

X.
Commissioners Court Authorization

This Agreement was authorized by resolution of the Commissioners Court authorizing
gla County Judge or his designee to execute this Tax Abatement Agreement on behalf of the
UNTY. :
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XI.
Severability

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

XIL.
Estoppel Certificate

Any party hereto may request an estoppel certificate from another party hereto (other
than CARTER), 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 COMPANY, 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 nature of same), the
remaining term of this Agreement, the levels and remaining term of the abatement in effect and
such other matters reasonably requested by the party(ies) to receive the certificates.

XIIL
Company's Standing

COMPANY, as a party to this Agreement, 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 COMPANY
shall be entitled to intervene in said litigation.

XIV.
Applicable Law

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

XV.
Indemnification

It is understood and agreed between the parties that the COMPANY, in
performing its obligations hereunder, is acting independently, and COUNTY assumes no
responsibility or liability to third parties in connection therewith, and COMPANY 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 COMPANY 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 COMPANY from any such
responsibility or liability.
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XV1.
Force Majeure

It is expressly understood and agreed by the parties to this Agreement that the parties
shall not be found in default of this Agreement if any 's failure to meet the requirements of

this Agreement is delayed by reason of war, Act of God, fire or other casualty of a similar

nature. :

XVIIL
Knowing Employment of Undocumented Workers

COMPANY acknowledges that the COUNTY 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 of COMPANY, does not and
will not knowingly employ an undocumented worker, as 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 of a violation under 8 U.S.C. Section
1324a(f) (relating to federal criminal penalties and injunctions for a pattern or practice of
employing unauthorized aliens), 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 of written demand from the COUNTY, the aggregate amount
of the value of the abatement received by COMPANY hereunder, if any, plus Simple Interest
at a rate of four percent (4%) per annum. COMPANY shall not be considered in violation of
this section for any actions of a subsidiary, Affiliate, franchisee of COMPANY or a person or
entity with whom COMPANY contracts.

XVIIL
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
instrurnent or instruments in writing executed by the parties.

Provided, however, and notwithstanding the foregoing, as between CARTER and
COMPANY, this Agreement shall not affect the Lease or any other agreement between or
binding CARTER and COMPANY. COMPANY hereby releases CARTER from and,
COMPANY, at no cost to CARTER, agrees to defend , indemnify and hold CARTER, and its
respective officers, agents, servants, representatives, 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 personal injury, including death, that may relate to, arise out of or
be occasioned by COMPANY s breach of any of the terms or provisions of this Agreement or
by COMPANY’s or COUNTY’s performance or non-performance of this Agreement. This
paragraph will survive any termination or expiration of this Agreement.

XIX.
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Recordation of Agreement

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

XX.
Signatories
This Agreement is effective and binding on those parties that have duly signed below.

XXI.
Headings

The headings of this Agreement are for the convenience of reference only and shall not
affect in any manner any of the terms and conditions hereof.

XX11.
Successors and Assigns

The parties to this Agreement each bind themselves and their successors, executors,
administrators and assigns to the other party of this Agreement and to the successors, executors,
administrators and assigns of such other party in respect to all covenants of this Agreement.

XXI11

Termination

This Agreement shall terminate, in accordance with the terms of this Agreement, unless
extended by written agreement of the parties or & 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.

XX1V.
Compliance With Laws

In providing the services required by this Agreement, COMPANY must observe and
comply with all applicable federal, state, and local statutes, ordinances, rules, and regulations,
including, without limitation, workers’ compensation laws, minimum and maximum salary and
wage statutes and regulations, and non-discrimination laws and regulations. COMPANY hall
be responsible for ensuring its compliance with any laws and regulations applicable to its
business, including maintaining any necessary licenses and permits.




IN WITNESS WHEREOQF, the parties hereto have executed this Agreement on the last

date written below.

DRINKPAK, LLC

By: %,P
Name: @aaw A<le
Title: 2 Fo

Date: 20 201}

Movepber

C TER PARK EAST LAND LLC

kAt Eatk  laventer R I )

% Z/*’?/// »(j -

Name N\,w,w €. Collar
Y‘,_..'. Yook

Title: Ut

Date:_\\ / V1/1%

P— !
TAM COUNTE, TEXAS
By: ' .

Tim O’Hare, County Judge

Date: HMMHMQ{[ 11_,.)[@\3

ATTEST:

p(l{)/l L/OJ (i

Deputv Tarrant County Clerk

APPROVED AS TO ymf

1

Asst. Criminal District Attorney

*By law, the Criminal Districi Atiorney's Office may only approve
conracis for lis cliems. We reviewed this document from our client's
legal perspective. Other parties may nol rely on this approval.
Instead those parties should seek contract review from independent
counsel.
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CALIFORNIA ACKNOWLEDGMENT CIVIL CODE § 1189

A notary public or other officer completing this certificate verifies only the identity of the individual who signed the document
to which this certificate is attached, and not the truthfulness, accuracy, or validity of that document.

State of California }

County of (es /435[6’/(’5

on Ahvenber 20 2023 oo e Shawn Rader, Notary Public
Date Here Insert Name and Title of the Officer

personally appeared Birian 45 ‘-

/ Namef(s) of Signer(sy /

who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are subscribed
to the within instrument and acknowledged to me that he/she/they executed the same in his/her/their
authorized capacity(ies), and that by his/her/their signature(s) on the instrument the person(s), or the entity
upon behalf of which the person(s) acted, executed the instrument.

| certify under PENALTY OF PERJURY under the
laws of the State of California that the foregoing

] 3 SHAWN RADER [ paragraph is true and correct.
Notary Public - California

R LosAngeiesCounty £ WITNESS my hand and official seal.
&Y,/  Commission # 2397701
] g85” My Comm, Expires Apr 14, 2026 !
Signature //M/’W %/ 2
Place Notary Seal and/or Stamp Above Signature of Notary Public
OPTIONAL

Completing this information can deter alteration of the document or
fraudulent reattachment of this form to an unintended document.

Description of Attached Document
Title or Type of Document:

Document Date: , 2023 Number of Pages:
Signer(s) Other Than Named Above:

Capacity(ies) Claimed by Signer(s)

Signer's Name: Signer's Name:

O Corporate Officer — Title(s): O Corporate Officer — Title(s):

O Partner — O Limited O General O Partner — O Limited O General

O Individual O Attorney in Fact O Individual O Attorney in Fact

O Trustee O Guardian or Conservator O Trustee O Guardian or Conservator
0 Other: O Other:

Signer is Representing: Signer is Representing:

©2019 National Notary Association




THE STATE OF TEXAS § DrinkPAK, LLC
Acknowledgment

COUNTY OF TARRANT §

BEFORE ME, the undersigned authority, a Notary Public in and for the State of
Texas, on this day personally appeared , known to me
to be the person whose name is subscribed to the foregomg mstrument and
acknowledged to me that he/she executed same for and as the act and deed of
DrinkPAK, 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 onthisthe ___ day
of _ , 2023,
Notary Public in and for B
The State of o
My Commission Expires Notary's Printed Name

THE STATE OF TEXAS § Carter Park East Land, LLC
Acknowledgment

COUNTY OF TARRANT  §

BEFORE ME, the undersigned authority, a Notary Public in and for the State of
Texas, on this day personally appeared el €. Colter , known to me
to be the person whose name is subscribed to the foregomg mstrumem and
acknowledged to me that he/she executed same for and as the act and deed of Carter
Park East Land, LLC and as the \J}ue Qvtu;%_q.a\. 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 the |\*™ day

of _NOVewbotr ___,2023. .
M%V’w

Notary Public in and for
The State of TLXAS _

01.117. 3027 PAndred Blaic

My Commission Expires Notary's Printed Name

: ANDREA BLAIR
| Notary Public, State of Texas

Notary ID 13208987.2
My Commigsion Exp, 07-17-2027
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THE STATE OF TEXAS  § Tarrant County, Texas
Acknowledgment

COUNTY OF TARRANT  §

BEFORE ME, the undersigned authority, a Notary Public in and for the State of
Texas, on this day personally appeared TIM O'HARE, 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 of TARRANT COUNTY, TEXAS, as the
County Judge 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 the 8 )

R\ TERESA W ROBERTS ng Y | M)i?"\

A Notary Public, State of Texas

L ¥ Notary ID 1280159-0 Notary Public in and for
My Commission Exp. 08-21-2025 The State of Texa{%e/
—
3-21-35 Jtyfesc. LO 13
My Commission Expires Notary's Printed Name




EXHIBIT "A"

DESCRIPTION OF PREMISES AND
REINVESTMENT ZONE NO. 108




Tax Abatement Reinvestment Zone No. 108
7500-7601 Oak Grove Fort Worth TX 76140
“Exhibit A”

FORT WORTH

-w.N - Yoy 2 | I Vohal T e SN v .- 3 i .
Copyright 2023 City of Fort Worth., Unauthorized reproduction Is s violati | laws. This product Is for infor | purposes and may not have been
prepared for or be suitable for legal engineering or surveying purposes, It does not represent an on-the-ground survey and represents only the appropriate relative
location of property boundaries. The City of Fort Worth assumaes no rasponsibility for the accuracy of said data.




EXHIBIT "B"
CITY OF FORT WORTH TAX ABATEMENT AGREEMENT




STATE OF TEXAS §

COUNTY OF TARRANT §

TAX ABATEMENT AGREEMENT

. This TAX ABATEMENT AGREEMENT (“Agreement”) is entered into by and
between the CITY OF FORT WORTH, TEXAS (“City”), a home-rule municipality organized
under the laws of the State of Texas, DRINKPAK, LLC, a Delaware limited liability company
(“DrinkPak”), CARTER PARK EAST LAND, L.L.C., a Dclaware limited liability company
(“Carter”), and PR IIIV/CROW BUILDING C, LP, a Delaware limited partnership, by and
through PR IIIV’CROW BUILDING C GP, LLC, a Delaware limited liability company, and it
general partner (“Crow”).

RECITALS

A. On February 28, 2023, the City Council adopted Resolution No. 5709-02-2023,
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 Abatement Policy” (“Policy”™).

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

C. On September 12, 2023, the City Council adopted Ordinance Nos. 26418-09-2023
and 26419-09-2023 (“Ordinances™) establishing Tax Abatement Reinvestment Zone Nos. 107 and
108, City of Fort Worth, Texas, respectively (*Zones”).

D. DrinkPak, which is a manufacturer of premier alcocholic and non-alcoholic
beverages, intends to expand its operations to add two new manufacturing facilities within the City
of Fort Worth, which will include, among other things, production of energy drinks, hard seltzer,
canned cocktails, and alternative dairy beverages (“Project”).

E, The Project will be constructed in two phases on two separate properties.

F. As part of Phase 1 of the Project, DrinkPak intends to construct a manufacturing
facility of at least 1.25 million square of building space (“Phase 1 Real Property Improvements’)
and install certain taxable business personal property to support DrinkPak’s manufacturing
operations, all of which will be on property owned by Crow located at 25001 Eagle Parkway
(“Phase 1 Land"), all as set forth in more detail in this Agreement. The Phase 1 Land is set forth
in more detail in Exhibit “A” of this Agreement, which is attached hereto and incorporated herein
for all purposes.

G. Crow has entered into a lease to DrinkPak the Phase 1 Land on terms and
conditions that permit the development of the Phase 1 Real Property Improvements and installation
of the required taxable business personal property.

Tax Abatement Agreement between
City of Fort Worth, DrinkPak, LL.C, Carter Park East Land, LLC, and PR III/Crow Building C, LP
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H. As part of Phase 2 of the Project, DrinkPak intends to construct a manufacturing
facility consisting of at least 2 buildings and 1 million square feet (“Phase 2 Real Property
Improvements”) and install certain taxable business personal property to support DrinkPak’s
manufacturing operations, all of which will be on property owned by Carter located at 7500-7601
Oak Grove Rd (“Phase 2 Land”). The Phase 2 Land is set forth in more detail in Exhibit “A? of
this Agreement.

L Contingent upon receipt of the tax abatement herein, Carter will lease to DrinkPak
the Phase 2 Land on terms and conditions that permit the development of the Phase 2 Real Property
Improvements and installation of the required taxable business personal property.

J. Under the Crow Lease and Carter Lease, DrinkPak is required to pay real property
taxes on the Phase ] Land and Phase 2 Land, respectively, and all improvements thereon, including
the Phase 1 Real Property Improvements and Phase 2 Real Property 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 Phase 1 Land
and Phase 2 Land as well as an abatement on taxes on New Taxable Tangible Personal Property
(as defined in Section 2) located on the Phase 1 Land and Phase 2 Land. Section 312.204(a) of the
Texas Tax Code permits the City to enter into an agreement with the owners of the Land to abate
taxes on the value of improvements located on the Phase 1 Land and Phase 2 Land, or of tangible
personal property located thereon, or both. Because DrinkPak 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 Phase | Land and Phase 2 Land, and because DrinkPak will be
the owner or lessee of New Taxable Tangible Personal Property that is subject to abatement
hereunder, it is necessary that Carter, Crow, and DrinkPak be parties to this Agreement.

K. As of May 18, 2023, DrinkPak submitted an application for tax abatement
(“Application”) to the City concerning plans for development of the Land, including construction
of the Required Improvements, which Application is aitached hereto as Exhibit “B” and hereby
made a part of this Agreement for all purposes.

L. The contemplated use of the Phase 1 Land and Phase 2 Land and the terms of this
Agreement are consistent with encouraging development of the Zones and generating economic
development and increased employment opportunities in the City, in accordance with the purposes
for creation of the Zones, and are in compliance with the Policy, the Ordinance and other applicable
laws, ordinances, rules and regulations.

M. Under this Agreement, DrinkPak is committed to invest a total of at least $452
million as follows:

i Phase 1: At least $37 million in Construction Costs for the Phase 1 Real
Property Improvements and at least $183 million in New Taxable Tangible
Personal Property to be installed on the Phase 1 Land in connection with
manufacturing business operations within the Phase 1 Real Property
Improvements

ii. Phase 2: At least $32 million in Construction Costs for the Phase 2 Real
Property Improvements and at least $200 million in New Taxable Tangible
Personal Property to be installed on the Phase 2 Land in connection with
manufacturing business operations within the Phase 2 Real Property
Improvements

Tax Abatement Agreement between
City of Fort Worth, DrinkPak, LLC, Carter Park East Land, LLC, and PR lII/Crow Building C, LP
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N. DrinkPak is also committing to provide at least 550 new Full-time Jobs on the
Phase | Land and 450 new Full-time Jobs on the Phase 2 Land, all of whose average annual Salaries
will equal at least $70,000.00. Therefore, the provisions of this Agreement, as well as the proposed
use of the Phase 1 Land and Phase 2 Land and nature of the proposed improvements, as defined set
forth herein, satisfy the eligibility criteria for a Mega Project tax abatement pursuant to Section 6
of the Policy.

0. . Written notice that the City intends to enter into this Agreement, along with a copy
of this Agreement, have been furnished in the manner prescribed by the Code to the presiding
officers of the governing bodies of each of the taxing units that have jurisdiction over the Phase !
Land and Phase 2 Land.

NOW, THEREFORE, in consideration of the mutual benefits and promises contained

herein and for other good and valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, the parties agree as follows:

AGREEMENT
1. INCORPORATION OF RECITALS.
The City Council has found, and the City and DrinkPak 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 have the
definitions ascribed to them as follows:

Affiliate means all entities, incorporated or otherwise, under common control with,
controlled by, or controlling DrinkPak. For purposes of this definition, “control” means more than
fifty percent (50%) of the ownership determined by either value or vote.

Annual Wage Commitment has the meaning ascribed to it in Section 4.5.

Application has the meaning ascribed to it in Recital K.

BEF Construction Commitment has the meaning ascribed to it in Section 4.3.

BEF Construction Percentage has the meaning ascribed to it in Section 6.2.4.

Business Equity Firm(s) (“BEFs”) has the meaning assigned to it in the City of Fort
Worth’s Business Equity Ordinance, as amended (Chapter 20, Article X of the City Code).

Code has the meaning ascribed to it in Recital B.

Combined Abatement means the abatement of a percentage (not to exceed seventy
percent (70%) in any year of the Phase 1 Abatement Term or Phase 2 Abatement Term, as
applicable) of the City’s incremental ad valorem real property taxes on any improvements located
on the Phase 1 Land and Phase 2 Land (but not on the Phase 1 Land or Phase 2 Land itself, which
taxes will not be subject to Abatement hereunder) and of the City’s incremental ad valorem taxes
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on Phase | New Taxable Tangible Personal Property and Phase 2 New Taxable Tangible Personal
Property, all calculated in accordance with this Agreement.

Combined Improvement Percentage has the meaning ascribed to it in Section 6.1.3.

Compliance Auditing Term means the term of ten (10) consecutive years, commencing
on January 1 of the First Operating Year and expiring on December 31 of the tenth (10th) year
thereafter, in which the City will verify and audit Crow’s, Carter’s, and DrinkPak’s compliance
with the various commitments set forth in Section 4 that form the basis for calculation of the amount
of each annual Phase 1 Abatement, Phase 2 Abatement, or Combined Abatement percentage
hereunder.

Construction Costs means the following costs expended directly for the Required
Improvements: actual site development and construction costs, site work, infrastructure
improvements, facility modernization, utility installation and including directly-related contractor
fees, labor costs, plus costs of supplies and materials, engineering fees, architectural and design
fees, and permit fees. Construction Costs specifically excludes any real property acquisition costs
or rent payments or other costs required by a lease.

Director means the director of the City’s 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 7 of this Agreement.

First Operating Year means the first full calendar year following the year in which the
Phase 1 Completion Date or Phase 2 Completion Date occurred (as the case may be).

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

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

Ordinance has the meaning ascribed to it in Recital C.
Overall Employment Percentage has the meaning ascribed to it in Section 6.1.5.

Phase 1 Abatement means the abatement of a percentage (not to exceed fifty percent
(50%) in any year of the Abatement Term) of the City’s incremental ad valorem real property taxes
on any improvements located on the Phase 1 Land (but not on the Phase 1 Land itself, which taxes
will not be subject to Abatement hereunder) and of the City’s incremental ad valorem taxes on
Phase 1 New Taxable Tangible Personal Property, all calculated in accordance with this
Agreement.

Phase 1 Abatement Term means the term of ten (10) consecutive years, commencing on
January 1 of the First Operating Year and expiring on December 31 of the tenth (10th) year
thereafier, in which DrinkPak and Crow will receive the Combined Abatement or Phase 1
Abatement in accordance with this Agreement.

Tax Abatement Agreement between
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Phase 1 Certificate of Completion has the meaning ascribed to it in Section 5.1.

Phase 1 Completion Date means the date as of which all occupiable space within the
Phase 1 Real Property Improvements have received a permanent certificate of occupancy.

Phase 1 Completion Deadline means December 31, 2026.

Phase 1 Employment Commitment has the meaning ascribed to it in Section 4.4.1.

Phase 1 Employment Percentage has the meanings ascribed to it in Section 6.2.5.

Phase 1 Improvement Percentage has the meaning ascribed to it in Section 6.2.3.

Phase 1 Land has the meaning ascribed to it in Recital F.

Phase 1 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; (ii) is located on
the Phase 1 Land; (iii) is owned or leased by DrinkPak and used by DrinkPak for the business

purposes outlined in this Agreement; and (iv) was not located in the City prior to period covered
by this Agreement.

Phase 1 Personal Property Improvement Commitment has the meaning ascribed to it

in Section 4.2.1.

Phase 1 Real Property Improvements has the meaning ascribed to it in Recital F, as
verified in the Phase 1 Certificate of Completion issued by the Director in accordance with this
Agreement.

Phase 1 Real Property Improvement Commitment has the meaning ascribed to it in
Section 4.1.1.

Phase 2 Abatement means the abatement of a percentage (not to exceed fifty percent
(50%) in any year of the Phase 2 Abatement Term) of the City’s incremental ad valorem real
property taxes on any improvements located on the Phase 2 Land (but not on the Phase 2 Land
itself, which taxes will not be subject to Abatement hereunder) and of the City’s incremental ad
valorem taxes on Phase 2 New Taxable Tangible Personal Property, all calculated in accordance
with this Agreement.

Phase 2 Abatement Term means the term of ten (10) consecutive years, commencing on
January 1 of the First Operating Year and expiring on December 31 of the tenth (10th) year
thereafter, in which DrinkPak and Carter will receive the Combined Abatement or Phase 2
Abatement in accordance with this Agreement.

Phase 2 Certificate of Completion has the meaning ascribed to it in Section 5.2.

Phase 2 Completion Date means the date as of which all occupiable space within the
Phase 2 Real Property Improvements have received a permanent certificate of occupancy.

Phase 2 Completion Deadline means December 31, 2027.
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Phase 2 Employment Commitment has the meaning ascribed to it in Section 4.4.2.
Phase 2 Employment Percentage has the meanings ascribed to it in Section 6.3.5.

Phase 2 Improvement Percentage has the meaning ascribed to it in Section 6.3.3.

Phase 2 Land has the meaning ascribed to it in Recital H.

Phase 2 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; (ii) is located on
the Phase 2 Land; (iii) is owned or leased by DrinkPak and used by DrinkPakfor the business
purposes outlined in this Agreement; and (iv) was not located in the City prior to period covered
by this Agreement.

Phase 2 Personal Property Improvement Commitment has the meaning ascribed to it
in Section 4.2.2,

Phase 2 Real Property Improvements has the meaning ascribed to it in Recital H, as
verified in the Phase 2 Certificate of Completion issued by the Director in accordance with this

Agreement.

Phase 2 Real Property Improvement Commitment has the meaning ascribed to it in
Section 4.1.2 .

Policy has the meaning ascribed to it in Recital A.
Project has the meaning ascribed to it in Recital D.

Records has the meaning ascribed to it in Section 4.8.

Wage means the cash payment or remuneration made to a person holding a Full-time Job,
including paid time off, commissions, and non-discretionary bonuses. A Wage does not include
any benefits, such as health insurance or retirement contributions, reimbursements for employee
expenses, or any discretionary bonuses.

Zones has the meaning ascribed to it in Recital C.

3. TERM.

This Agreement takes effect on the date as of which the City and DrinkPak have all
executed this Agreement (“Effective Date”) and, unless terminated earlier in accordance with its
terms and conditions, expires simultaneously upon expiration of the Phase 2 Abatement Term
(“Term”).

4. OBLIGATIONS AND COMMITMENTS RELATED TO ABATEMENT.

4.1. Real Property Improvements.

41.1 Phase 1. Crow and DrinkPak must expend or cause to be expended at
least Thirty-Seven Million Dollars and Zero Cents ($37,000,000.00) in

Tax Abateinent Agreement between
City of Fort Worth, DrinkPak, LLC, Carter Park East Land, LLC, and PR II/Crow Building C, LP
6 of 38



https://37,000,000.00

4.2.

4.3.

Construction Costs for the Phase 1 Real Property Improvements by the Phase 1
Completion Date, and the Phase 1 Completion Date for the Phase 1 Real Property
Improvements must occur on or before the Phase 1 Completion Deadline (“Phase
1 Real Property Improvement Commitment”). Crow may perform this
obligation in full by permitting DrinkPak to make or cause to be made the Phase 1
Real Property Improvements.

4.1.2 Phase 2. Carter and DrinkPak must expend or cause to be expended at
least Thirty-Two Million Dollars and Zero Cents ($32,000,000.00) in Construction
Costs for the Phase 2 Real Property Improvements by the Phase 2 Completion
Date, and the Phase 2 Completion Date for the Phase 2 Real Property
Improvements must occur on or before the Phase 2 Completion Deadline (“Phase
2 Real Property Improvement Commitment”). Carter may perform this
obligation in full by permitting DrinkPak to make or cause to be made the Phase 2
Real Property Improvements.

Personal Property Improvements.

4.2.1. Phase 1. New Taxable Tangible Personal Property having a value of at
least One Hundred Eighty-Three Million Dollars and Zero Cents
($183,000,000.00) (“Phase 1 Personal Property Improvement Commitment”)
must be in place on the Phase 1 Land by January 1, 2027. The Phase 1 Personal
Property Improvement Commitment is an obligation of DrinkPak only, and Crow
does not have any responsibility or obligation to ensure that the Phase 1 Personal
Property Improvement Commitment is met.

4.2.2 Phase 2. New Taxable Tangible Personal Property having a value of at
least Two Hundred Million Dollars and Zero Cents ($200,000,000.00) (“Phase 2
Personal Property Improvement Commitment”) must be in place on the Phase
2 Land by January 1, 2028. The Phase 2 Personal Property Improvement
Commitment is an obligation of DrinkPak only, and Carter does not have any
responsibility or obligation to ensure that the Phase 2 Personal Property
Improvement Commitment is met.

4.2.3. The value of the New Taxable Tangible Person Property is determined
solely by the appraisal district having jurisdiction over the Phase 1 Land or Phase

2 Land, as applicable, at the time and reflected in the certified appraisal roll
received by the City from such appraisal district in such year.

Construction Spending Commitment for BEFs.

By the Completion Date, DrinkPak must expend or caused to be expended at least

fifteen percent (15%) of all Construction Costs for the Phase 1 Real Property Improvements
and Phase 2 Real Property Improvements with BEFs, regardless of the total amount of such
Construction Costs (“BEF Construction Commitment”). This provision applies to the
Phase 1 Real Property Improvement Commitment and the Phase 2 Real Property
Improvement Commitment, respectively.
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4.4,

4.5,

4.6.

Employment Commitment.

4.4.1, Phase 1. DrinkPak must employ and retain a minimum of 550 Full-Time
Jobs on the Phase 1 Land by December 31, 2026 and retain such jobs for the Term
of this Agreement (“Phase 1 Employment Commitment”). A Full-Time Job will
be considered new if the individual was hired on or after January 1, 2024. The
Phase 1 Employment Commitment is an obligation of DrinkPak only, and neither
Carter nor Crow have any responsibility or obligation to ensure that the Phase 1
Employment Commitment is met in any given year.

4.4.2. Phase 2. DrinkPak must employ and retain a minimum of 450 Full-Time
Jobs on the Phase 2 Land by December 31, 2027 and retain such jobs for the Term
of this Agreement (“Phase 2 Employment Commitment”). A Full-Time Job will
be considered new if the individual was hired on or after January 1, 2024, The
Phase 2 Employment Commitment is an obligation of DrinkPak only, and neither
Carter nor Crow have any responsibility or obligation to ensure that the Phase 1
Employment Commitment is met in any given year.

4.4.3 Determination each year of compliance with the Phase 1 and Phase 2
Employment Commitments will be based on the employment data provided by
DrinkPak to the City for the year under evaluation.

Average Annual Wage.

4.5.1 In each year of the applicable Compliance Auditing Term, the average
annual Wage, measured on a calendar year basis, for all new Full-Time Jobs
provided and filled on the Phase 1 Land and Phase 2 Land, regardless of the total
number of such Full-time Jobs, must equal at least Seventy Thousand Dollars and
Zero Cents ($70,000.00) (“Annual Wage Commitment”). The Annual Wage
Commitment is an obligation of DrinkPak only, and neither Crow nor Carter have
any responsibility or obligation to ensure that the Annual Wage Commitment is
met in any given year.

4.5.2. Determination each year of compliance with the following Annual Wage
Commitment will be based on the employment data provided by DrinkPak to the
City for the year under evaluation.

Reports and Filings.

4.6.1. Final Construction Report.

a. Phase 1. Within ninety (90) calendar days following the Phase |
Completion Date, in order for the City to assess whether the Phase
1 Real Property Commitment and the applicable BEF
Construction Spending Commitment were met, Crow and
DrinkPak must provide the Director with a report in a form
reasonably acceptable to the Director that specifically outlines (i)
the total Construction Costs expended or caused to be expended
for the Phase 1 Real Property Improvements as of the Phase 1
Completion Date and (ii) the total Construction Costs expended
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4.7.

or caused to be expended with BEFs for the Phase 1 Real Property
Improvements as of the Phase 1 Completion Date, together with
supporting invoices and other documents reasonably necessary to
demonstrate that such amounts were actually paid, including,
without limitation, final lien waivers signed by the general
contractor for the Phase 1 Real Property Improvements.

- b. Phase 2. Within ninety (90) calendar days following the Phase 2
Completion Date, in order for the City to assess whether the Phase
2 Real Property Improvements and the applicable BEF
Construction Spending Commitment were met, Carter and
DrinkPak must provide the Director with a report in a form
reasonably acceptable to the Director that specifically outlines (i)
the total Construction Costs expended or caused to be expended
for the Phase 2 Required Improvements as of the Phase 2
Completion Date and (ii) the total Construction Costs expended
or caused to be expended with BEFs for the Phase 2 Real Property
Improvements as of the Phase 2 Completion Date, together with
supporting invoices and other documents reasonably necessary to
demonstrate that such amounts were actually paid, including,
without limitation, final lien waivers signed by the general
contractor for the Phase 2 Real Property Improvements.

4.6.2. Annual Employment Report.

On or before February | of the Second Operating Year, and of each year
thereafter for the remainder of the applicable Compliance Auditing Term, in order
for the City to assess the degree to which DrinkPak met in the previous year the
Phase 1 Employment Commitment, Phase 2 Employment Commitment, and the
Annual Wage Commitment, DrinkPak must provide the Director with a report in
a form reasonably acceptable to the City that sets forth the total mumber of
individuals who held new Full-Time Jobs on the Phase 1 Land, Phase 2 Land, as
well as the Wage of each, all as of December 31 (or such other date requested by
DrinkPak and reasonably acceptable to the City) of the previous calendar year,
together with reasonable supporting documentation.

4.6.3. General.
DrinkPak must supply any additional information reasonably requested by
the City that is pertinent to the City’s evaluation of compliance with each of the

terms and conditions of this Agreement.

Inspections of Land and Improvements

4.7.1. At any time during DrinkPak’s normal business hours throughout the
Term, the City will have the right to inspect and evaluate the Phase 1 Land and
Phase 2 Land, and any improvements thereon, and DrinkPak will provide full
access to the same, in order for the City to monitor compliance with the terms and
conditions of this Agreement. DrinkPak will use reasonable efforts to cooperate
fully with the City during any such inspection and evaluation.
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4.7.2. Notwithstanding the foregoing, DrinkPak may require that any
representative of the City be escorted by a DrinkPak representative or security
personnel during any such inspection and evaluation and abide by any site policies
and protocols regarding health, safety, and treatment of DrinkPak’s confidential
information.

48.  Audits.

The City has the right throughout the Term to audit the financial and business
records of DrinkPak that relate to the Phase 1 and Phase 2 Real Property Improvements,
Phase 1 and Phase 2 New Taxable Tangible Personal Property, and the Phase 1 and Phase
2 Land and any other documents necessary to evaluate DrinkPak’s compliance with this
Agreement or with the commitments set forth in this Agreement, including, but not limited
to construction documents and invoices (collectively, “Records™). DrinkPak must make
all Records available to the City on the Phase 1 or Phase 2 Land, as appropriate, or at
another location in the City acceptable to both parties following advanced written notice
and will otherwise use reasonable efforts to cooperate fully with the City during any audit.

49. Useofland.

The Phase 1 and Phase 2 Land and any improvements thereon, including, but not
limited to, the Phase 1 and Phase 2 Real Property Improvements, must be used at all times
during the Term of this Agreement for DrinkPak’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 of the Zone.

4.10. Abatement Application Fee.

The City acknowledges receipt from DrinkPak of the required Application fee of
Five Thousand Dollars ($2,500.00).

CERTIFICATE OF COMPLETION.

5.1,  Phase 1. Within ninety (90) calendar days following receipt by the City of the
final construction spending report for the Phase 1 Real Property Improvements and
assessment by the City of the information contained therein, if the City is able to verify
attainment of the Phase 1 Real Property Commitment, the Director will issue Crow and
DrinkPak a certificate stating the amount of total Construction Costs expended for the
Phase 1 Real Property Improvements and the amount of total Construction Costs expended
specifically with BEFs (“Phase 1 Certificate of Completion”). The Phase 1 Certificate
of Completion will serve as the basis for determining the extent to which the BEF
Construction Spending Commitment was met.

52 Phase 2. Within ninety (90) calendar days following receipt by the City of the
final construction spending report for the Phase 2 Real Property Improvements and
assessment by the City of the information contained therein, if the City is able to verify
attainment of the Phase 2 Real Property Commitment, the Director will issue Carter and
DrinkPak a certificate stating the amount of total Construction Costs expended for the
Phase 2 Real Property Improvements and the amount of total Construction Costs expended
specifically with BEFs (“Phase 2 Certificate of Completion”). The Phase 2 Certificate
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of Completion will serve as the basis for determining the extent to which the BEF
Construction Spending Commitment was met.

6.1.

TAX ABATEMENT.

Phase 1 and Phase 2 Completion.

6.1.1. Subject to the terms and conditions of this Agreement, provided that
DrinkPak meets both the Phase 1 and Phase 2 Real Property Improvement
Commitment and Phase 1 and Phase 2 Personal Property Improvement
Commitment, the City will grant a Combined Abatement to DrinkPak in each year
of the Phase 1 and Phase 2 Abatement Terms.

6.1.2 The amount of each Combine Abatement that the City grants during such
years will be a percentage of the City’s ad valorem taxes on any improvements
located on the Phase 1 Land and Phase 2 Land, as applicable, (but not on the Phase
1 Land or Phase 2 Land itself, which taxes will not be subject to abatement
hereunder) and on Phase 1 and Phase 2 New Taxable Tangible Personal Property,
as applicable, attributable to increases in the value of such improvements, which
percentage will equal the sum of the Combined Improvement Percentage, the BEF
Construction Percentage, the Phase 1 and Phase 2 Employment Percentages, and
the Annual Wage Percentage, as set forth below (not to exceed seventy percent
(70%)).

6.1.3. Phase 1 and Phase 2 Real Property Improvements and Phase 1 and
Phase 2 Personal Property Improvement Commitments (50%).

City will grant an abatement to DrinkPak equal to fifty percent (50%) of
the overall Combine Abatement (“Combined Improvement Percentage”) if
DrinkPak meets the Phase 1 and Phase 2 Real Property Improvement Commitment
and Phase 1 and Phase 2 Personal Property Improvement Commitment.

6.1.4. BEF Construction Cost Spending (10%).

A percentage of the Combined Abatement will be based on whether
DrinkPak meets the BEF Construction Commitment for both Phase 1 and Phase 2
Real Property Improvements (“BEF Construction Percentage”). If DrinkPak
meets the BEF Construction Commitment, the BEF Construction Percentage for
each Combined Abatement hereunder will be ten percent (10%). If DrinkPak does
not meet the BEF Construction Commitment, the BEF Construction Percentage
for each Combined Abatement hereunder will be zero percent (0%).

6.1.5. Employment Commitments (10%)

A percentage of the Combined Abatement will be based whether DrinkPak
meets both the Phase 1 and Phase 2 Employment Commitments and the Annual
Wage Commitment on an annual basis (“Overall Employment Percentage”). If
DrinkPak meets both the Phase 1 and Phase 2 Employment Commitments and the
Annual Wage Commitment on an annual basis, then the Overall Employment
Percentage for each Combined Abatement hereunder will be ten percent (10%).
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6.2. Phase 1 Completion Only.

6.2.1. Subject to the terms and conditions of this Agreement, if DrinkPak meets
the Phase 1 Real Property Improvement Commitment and Phase 1 Personal
Property Improvement Commitment, but fails to meet the Phase 2 Real Property
Improvement Commitment and the Phase 2 Personal Property Commitment, the
City will grant to DrinkPak the Phase 1 Abatement in each year of the Phase 1
Abatement Term. However, DrinkPak will forgo the entire Phase 2 Abatement and
will not be entitled to any portion thereof.

6.2.2 The amount of each Phase 1 Abatement that the City grants during such
years will be a percentage of the City’s ad valorem taxes on any improvements
located on the Phase 1 Land (but not on the Phase 1 Land itself, which taxes will
not be subject to abatement hereunder) and on Phase 1 New Taxable Tangible
Personal Property, as applicable, attributable to increases in the value of such
improvements, which percentage will equal the sum of the Phase 1 Improvement
Percentage, the BEF Construction Percentage, the Phase 1 Employment
Percentages, and the Annual Wage Percentage, as set forth below (not to exceed
fifty percent (50%)).

6.2.3. Phase 1 Real Property Improvements and Personal Property
Improvement Commitments (30%).

City will grant an abatement to DrinkPak equal to fifty percent (50%) of
the overall Phase 1 Abatement (“Phase 1 Improvement Percentage”) if
DrinkPak meets the Phase 1 Real Property Improvement Commitment and Phase
1 Personal Property Improvement Commitment.

6.2.4. BEF Construction Cost Spending (10%).

A percentage of the Phase 1 Abatement will be based on whether DrinkPak
meets the BEF Construction Commitment for Phase 1 Real Property
Improvements (“BEF Construction Percentage™). If DrinkPak meets the BEF
Construction Commitment, the BEF Construction Percentage for each Phase 1
Abatement hereunder will be ten percent (10%). If DrinkPak does not meet the
BEF Construction Commitment, the BEF Construction Percentage for each Phase
1 Abatement hereunder will be zero percent (0%).

6.2.5. Employment Commitments (10%)

A percentage of the Phase 1 Abatement will be based whether DrinkPak
meets the Phase 1 Employment Commitment and the Annual Wage Commitment
on an annual basis (“Phase 1 Employment Percentage”). If DrinkPak meets the
Phase 1 Employment Commitment and the Annual Wage Commitment on an
annual basis, then the Phase 1 Employment Percentage for each Phase 1 Abatement
hereunder will be ten percent (10%).
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6.3. Phase 2 Completion Only.

6.3.1. Subject to the terms and conditions of this Agreement, if DrinkPak meets
the Phase 2 Real Property Improvement Commitment and Phase 2 Personal
Property Improvement Commitment, but fails to meet the Phase 1 Real Property
Improvement Commitment and the Phase 1 Personal Property Commitment, the
City will grant to DrinkPak the Phase 2 Abatement in each year of the Phase 2
Abatement Term, However, DrinkPak will forgo the entire Phase 1 Abatement and
will not be entitled to any portion thereof.

632 The amount of each Phase 2 Abatement that the City grants during such
years will be a percentage of the City’s ad valorem taxes on any improvements
located on the Phase 2 Land (but not on the Phase 2 Land itself, which taxes will
not be subject to abatement hereunder) and on Phase 2 New Taxable Tangible
Personal Property, as applicable, attributable to increases in the value of such
improvements, which percentage will equal the sum of the Phase 2 Improvement
Percentage, the BEF Construction Percentage, the Phase 2 Employment
Percentages, and the Annual Wage Percentage, as set forth below (not to exceed
fifty percent (50%)).

63.3. Phase 2 Real Property Improvement and Personal Property

Improvement Commitments (30%).

City will grant an abatement to DrinkPak equal to fifty percent (50%6) of
the overall Phase 2 Abatement (“Phase 2 Improvement Percentage”) if
DrinkPak meets the Phase 2 Real Property Improvement Commitment and Phase
2 Personal Property Improvement Commitment.

6.3.4. BEF Construction Cost Spending (10%).

A percentage of the Phase 2 Abatement will be based on whether DrinkPak
meets the BEF Construction Commitment for Phase 2 Real Property
Improvements (“BEF Construction Percentage”). If DrinkPak meets the BEF
Construction Commitment, the BEF Construction Percentage for each Phase 2
Abatement hereunder will be ten percent (10%). If DrinkPak does not meet the
BEF Construction Commitment, the BEF Construction Percentage for each Phase
2 Abatement hereunder will be zero percent (0%).

6.3.5. Employment Commitments (10%)

A percentage of the Phase 2 Abatement will be based whether DrinkPak
meets the Phase 2 Employment Commitment and the Annual Wage Commitment
on an annual basis (“Phase 2 Employment Percentage”). If DrinkPak meets the
Phase 2 Employment Commitment and the Annual Wage Commitment on an
annual basis, then the Phase 2 Employment Percentage for each Phase 2 Abatement
hereunder will be ten percent (10%).
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6.4.

Abatement Cap

6.4.1 Abatement Limitations.

a. Phase 1. The amount of real property taxes to be abated in a given
year for the Phase 1 Land will not exceed one hundred fifty
percent (150%) of the amount of the minimum Phase 1 Real
Property Improvement Commitment and the Phase 1 Personal
Property Improvement Commitments multiplied by the City’s tax
rate in effect for that same year. As a formula, this would be
expressed as $220,000,000 (minimum Phase 1 Real Property
Improvement and Phase 1 Personal Property Improvement
Commitments) x 1.5 x City’s Tax Rate (then in effect).

b. Phase 2. The amount of real property taxes to be abated in a given
year for the Phase 2 Land will not exceed one hundred fifty
percent (150%) of the amount of the minimum Phase 2 Real
Property Improvement Commitment and the Phase 2 Personal
Property Improvement Commitments multiplied by the City’s tax
rate in effect for that same year. As a formula, this would be
expressed as $232,000,000 (minimum Phase 2 Real Property
Improvement and Phase 2 Personal Property Improvement
Commitments) x 1.5 x City's Tax Rate (then in effect).

7. DEFAULT, TERMINATION AND FAILURE TO MEET VARIOUS DEADLINES

AND COMMITMENTS.
7.1. Failure to Meet the Real Property Improvement and Personal Property

Commitments.

7.1.1. Notwithstanding anything to the contrary herein, if DrinkPak and Carter
and Crow (as applicable) do not meet both the Phase 1 and Phase 2 Real Property
Improvement Commitments and DrinkPak does not meet the Phase 1 and Phase 2
Personal Property Improvement Commitment, an Event of Default will occur, and
the City will have the right to terminate this Agreement, effective immediately, by
providing written notice to DrinkPak, Crow, and Carter without further obligation
to DrinkPak, Crow, or Carter hereunder.

7.1.2. If DrinkPak meets the Phase 1 Real Property Improvement Commitment
and the Phase 1 Personal Property Commitment, but fails to meet the Phase 2 Real
Property Improvement Commitment and the Phase 2 Personal Property
Commitment, such an event will not constitute an Event of Default hereunder or
provide the City with the right to terminate the Agreement, but, rather, DrinkPak
will only be entitled to receive the Phase | Abatement. DrinkPak will not be
entitled to receive any of the Phase 2 Abatement and will forgo the Phase 2
Abatement in its entirety. '

7.1.3. If DrinkPak meets the Phase 2 Real Property Improvement Commitment
and the Phase 2 Personal Property Commitment, but fails to meet the Phase 1 Real
Property Improvement Commitment and the Phase 1 Personal Property
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Commitment, such an event will not constitute an Event of Default hereunder or
provide the City with the right to terminate the Agreement, but, rather, DrinkPak
will only be entitled to receive the Phase 2 Abatement. DrinkPak will not be
entitled to receive any of the Phase 1 Abatement and will forgo the Phase 1
Abatement in its entirety.

7.2 Failure to Meet BEF Construction Commitment.

If DrinkPak does not meet the BEF Construction Commitment for either the Phase
1 or Phase 2 Real Property Improvements, such event will not constitute an Event of
Default hereunder or provide the City with the right to terminate this Agreement, but,
rather, will only cause the percentage or amount of Combine Abatement, Phase 1
Abatement, or Phase 2 Abatement, as applicable, available pursuant to this Agreement to
be reduced in accordance with this Agreement.

7.3 Forfeiture for Failure to Meet Employment or Annual Wage Commitments.

Notwithstanding anything to the contrary herein, if DrinkPak fails to meet the
Annual Wage Commitmen, Phase 1 Employment Commitment, or Phase 2 Employment
Commitment in any year of the applicable Compliance Auditing Term, an Event of Default
will not occur, but DrinkPak, Carter, and Crow (as applicable) will forfeit the entire
Combined Abatement, Phase 1 Abatement, or Phase 2 Abatement, as applicable, to which
they would otherwise have been entitled in the following year. This will not affect
DrinkPak’s, Carter’s, or Crow’s ability to receive an abatement in any subsequent year of
the Agreement if DrinkPak is in full compliance with the Annual Wage Commitment,
Phase 1 Employment Commitment, and Phase 2 Employment Commitment for the year at
issue.

7.4. Knowing Employment of Undocumented Workers.

DrinkPak acknowledges that effective September 1, 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.
DrinkPak hereby certifies that DrinkPak, and any branches, divisions, or departments
of DrinkPak, does not and will not knowingly employ an undocumented worker, as that
term is defined by Section 2264.001(4) of the Texas Government Code. In the event that
DrinkPak, or any branch, division, or department of DrinkPak, is convicted of a violation
under 8 U.S.C. Section 1324a(f) (relating to federal criminal penalties and injunctions
Sor a pattern or practice of employing unauthorized aliens) and such violation occurs
during the Term of this Agreement:

® if such conviction occurs during the Term of this Agreement, this Agreement
will terminate contemporaneously upon such conviction (subject to any
appellate rights that may lawfully be available to and exercised by DrinkPak)
and DrinkPak must repay, within one hundred twenty (120) calendar days
Jollowing receipt of written demand from the City, the aggregate amount of
Abatement received by DrinkPak hereunder, if any, plus Simple Interest at a rate
of two percent (2%) per annum based on the amount of Abatement received in
each previous year as of December 31 of the tax year for which the Abatement
was received; or
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® 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
DrinkPak, DrinkPak must repay, within one hundred twenty (120) calendar days
Jollowing receipt of written demand from the City, the aggregate amount of
Abatement received by DrinkPak hereunder, if any, plus Simple Interest at a rate
of two percent (2%) per annum based on the amount of Abatement received in
each previous year-as of December 31 of the tax year for which the Abatement
was received,

For the purposes of this section, “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 of
interest 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 $10,000 and it is required to be paid back with two percent (2%) interest five
years later, the total amount would be $10,000 + [5 x ($10,000 x 0.02)], which is $11,000.
This Section 7.6 does not apply to convictions of any subsidiary or affiliate entity of
DrinkPak, by any franchisees of DrinkPak, or by a person or entity with whom DrinkPak
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 DrinkPak and that, accordingly, this Section 7.4 does
not apply to either Carter or Crow. This Section will survive the expiration or termination
of this Agreement.

7.5. Foreclosure on Land or Required Improvements.

Subject to Section 10, the City will have the right to terminate this Agreement
immediately upon provision of written notice to DrinkPak, Carter, and Crow (as
applicable) of any of the following events on the Phase 1 Land, Phase 2 Land, Phase 1 Real
Property Improvements, or Phase 2 Real Property Improvements: (i) conveyance pursuant
to an action to foreclose or otherwise enforce a lien, mortgage or deed of trust; (ii) the
involuntary conveyance to a third party; (iii) execution of any assignment or deed in lieu
of foreclosure; or (iv) appointment of a trustee or receiver and such appointment is not
terminated within one hundred twenty (120) calendar days after the appointment occurs.

7.6. Failure to Pay Taxes or Non-Compliance with Other Legal Requirements.

An Event of Default will occur if any ad valorem taxes owed to the City by
DrinkPak becomes delinquent and DrinkPak does not timely and properly follow the legal
procedures for protest or contest of any such ad valorem taxes, or DrinkPak is in violation
of any material Legal Requirement due to any act or omission connected with DrinkPak’s
operations on the Phase 1 Land or Phase 2 Land; provided, however, that an Event of
Default will not exist under this provision unless DrinkPak fails to cure the applicable
failure or violation within thirty (30) calendar days (or such additional time as may be
reasonably required) after DrinkPak receives written notice of such failure or violation.

7.7. General Breach.

In addition to Sections 7.1 and subject to Section 7.4, an Event of Default under
this Agreement will occur if either party breaches any term or condition of this Agreement,
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in which case the non-defaulting party must provide the defaulting party with written notice
specifying the nature of the Default. Subject to Section 7.1, in the event that 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 (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 will have the right to terminate this Agreement, effective immediately, by providing
written notice to the defaulting party.

7.8.

Statutory Damages.

7.8.1 DrinkPak acknowledges and agrees that termination of this Agreement
due to an Event of Default by DrinkPak will (i) harm the City’s economic
development and redevelopment efforts on the Land and in the vicinity of the
Land; (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 DrinkPak agrees that the exact
amounts of actual damages sustained by the City therefrom will be difficuit or
impossible to ascertain.

7.8.2 Therefore, upon termination of this Agreement for any Event of Default,
and as authorized by Section 312.205(b)(6) of the Code, DrinkPak must pay the
City, as damages authorized by the Code, an amount equal to all taxes 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.

7.8.3 The City and DrinkPak agree that the above-stated 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 is intended to provide the City with
compensation for actual damages, as authorized by the Code, and is not a penalty.

7.8.4 The above-stated amount may be recovered by the City through
adjustments made to DrinkPak’s ad valorem property tax appraisal by the appraisal
district that has jurisdiction over the Land and over any taxable tangible personal
property located thereon. Otherwise, this amount will be due, owing, and paid to
the City within sixty (60) calendar days following the effective date of termination
of this Agreement.

7.8.5 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, DrinkPak will also be liable for all penalties and interest on any
outstanding amount at the statutory rate for delinquent taxes, as determined by the
Code at the time of the payment of such penalties and interest (currently, Section
33.01 of the Code).
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8. INDEMNIFICATION.

DRINKPAK, AT NO COST TO THE CITY, AGREES TO DEFEND, INDEMNIFY
AND HOLD THE CITY, AND ITS RESPECTIVE OFFICERS, AGENTS SERVANTS,
REPRESENTATIVES, AND EMPLOYEES, HARMLESS AGAINSTANY 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 DRINKPAK’S BUSINESS AND ANY RESULTING LOST PROFITS)
AND PERSONAL INJURY, INCLUDING DEATH, THAT MAY RELATE TO, ARISE OUT
OF OR BE OCCASIONED BY (i) DRINKPAK’S, CROWS, OR CARTER'S BREACH OF ANY
OF THE TERMS OR PROVISIONS OF THIS AGREEMENT OR (ii) ANY NEGLIGENT ACT
OR OMISSION OR INTENTIONAL MISCONDUCT OF DRINKPAK, CARTER, OR CROW
AND THEIR OFFICERS, AGENTS, ASSOCIATES, EMPLOYEES, CONTRACTORS
(OTHER THAN THE CITY) OR SUBCONTRACTORS, RELATED TO THE PHASE 1 REAL
PROPERTY IMPROVEMENTS, PHASE 2 REAL PROPERTY IMPROVEMENTS, PHASE 1
NEW TAXABLE TANGIBLE PERSONAL PROPERTY, AND PHASE 2 NEW TAXABLE
TANGIBLE PERSONAL PROPERTY; THE PHASE 1 LAND, PHASE 2 LAND AND ANY
OPERATIONS AND ACTIVITIES THEREON; OR THE PERFORMANCE OR NON-
PERFORMANCE OF THIS AGREEMENT OTHERWISE. THIS SECTION WILL SURVIVE
ANY TERMINATION OR EXPIRATION OF THIS AGREEMENT.

9. NOTICES.

All written notices called for or required by this Agreement must 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: DrinkPak:
City of Fort Worth DrinkPak
Attn: City Manager Attn: Jer Monson
200 Texas Street General Counsel
Fort Worth, Texas 76102 21375 Needham Ranch Parkway
Santa Clarita, CA 91321
With copies to:
City Attorney at the same address and the | Crow:
Director at:
PRIII/Crow Building C, LP
City of Fort Worth ¢/o PGIM Real Estate
Attn: Director 655 Broad Street, 14" Floor
Economic Development Newark, New Jersey 07102
1150 South Freeway Attn: Daniel Kane

Fort Worth, Texas 76104
With copies to:
Trammell Crow

Attn: Jake Marks

2100 McKinney Avenue
Suite 800

Dallas, Texas 75201
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Carter:

Carter Park East Land, L.L.C.

Attn: Michael Balcom

3819 Maple Avenue

Dallas, Texas 75219

Email: mbalcom(@crowholdings.com

Carter Park East Land, L.L.C.

Attn: DFW Asset Manager

1717 McKinney Ave Suite 1900

Dallas, Texas 75202

Email: jack.stamets(@clarionpartners.com

10.

EFFECT OF SALE OF LAND OR RE D IMPR MENTS;
ASSIGNMENT AND SUCCESSORS.

10.1.  Carter or Crow may assign this Agreement without the consent of the City Council,
provided that Carter or Crow, as applicable, gives written notice to the City of the name
and contact information for Carter’s or Crow’s assignee or successor in interest. Any
lawful assignee or successor in interest of Carter or Crow of its rights under this Agreement
will be deemed “Carter” or “Crow”, as applicable, for all purposes under this Agreement,
and any such lawful assignee or successor will assume, and without further action by any
party, Carter or Crow, as applicable, will be released from, all future liability and
responsibility, if any, of "Carter" or “Crow” under this Agreement that accrues from and
after the effective date of such assignment.

10.2  DrinkPak may assign this Agreement, and all or any of the benefits provided
hereunder, without the consent of the City Council to (a) an Affiliate that leases, owns or
takes title to the Phase 1 Land or Phase 2 Land and owns or leases any Phase 1 or Phase 2
New Taxable Tangible Personal Property or (b) a successor to DrinkPak by merger or
consolidation only if (i) prior to or contemporaneously with the effectiveness of such
assignment, DrinkPak provides the City with written notice of such assignment, which
notice must include the name of the Affiliate and a contact name, address and telephone
number for the Affiliate, and (ii) the Affiliate agrees in writing to assume all terms and
conditions of DrinkPak under this Agreement.

10.3. Otherwise, DrinkPak may not assign, transfer or otherwise convey any of its rights
or obligations under this Agreement to any other person or entity without the prior consent
of the City Council, which consent will not be unreasonably withheld, conditioned on (i)
the proposed assignee or successor agrees and proceeds to lease or take title to the Phase 1
or Phase 2 Land and any Phase 1 or Phase 2 New Taxable Tangible Personal Property; (ii)
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 of a written agreement with the City under which the proposed assignee or
successor agrees to assume and be bound by all covenants and obligations of DrinkPak
under this Agreement. Any attempted assignment without the City Council’s prior consent
constitutes an Event of Default under this Agreement. Any lawful assignee or successor
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in interest of DrinkPak of all rights under this Agreement will be deemed “DrinkPak’ for
all purposes under this Agreement,

11. COMPLIANCE WITH LAWS, ORDINANCES, RULES AND REGULATIONS.
This Agreement is subject to all applicable Legal Requirements.

12. GOVERNMENTAL POWERS.

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

13. SEVERABILITY.

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

14. NO WAITVER.

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

15. VENUE AND CHOICE OF LAW.

If any action, whether real or asserted, at law or in equity, arises on the basis of any
provision of this Agreement, venue for such action will 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 will be construed in accordance with the laws of the State of Texas.

16. NO THIRD PARTY RIGHTS.

The provisions and conditions of this Agreement are solely for the benefit of the City,
DrinkPak, Carter, and Crow and any lawful assignee or successor of DrinkPak, Carter, or Crow,
and are not intended to create any rights, contractual or otherwise, to any other persons or entities.

17. FORCE MAJEURE.

It is expressly understood and agreed by the parties to this Agreement that if the
performance of any obligations hereunder is delayed by reason of war, government action or
inaction, orders of the government, epidemics, pandemics, civil commotion, acts of God, strike,
inclement weather, shortages or unavailability of labor or materials, unreasonable delays by the
City (based on the then-current workload of the City department(s) responsible for undertaking the
activity in question) in issuing any permits, consents, or certificates of occupancy or conducting
any inspections of or with respect to the Land, Real Property Improvements, Personal Property
Improvements, or other circumstances that are reasonably beyond the control of the party obligated
or permitted under the terms of this Agreement to do or perform the same, regardless of whether
any such circumstance is similar to any of those enumerated or not, the party so obligated or
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permitted will be excused from doing or performing the same during such period of delay, so that
the time period applicable to such design or construction requirement and the Completion Deadline
will be extended for a period of time equal to the period such party was delayed. Notwithstanding
anything to the contrary herein, it is specifically understood and agreed that any failure to obtain
adequate financing necessary to meet the Real Property Improvement Commitment or the Personal
Property Improvement Cormmitment will not be deemed to be an event of force majeure and will
not operate to extend the Completion Deadline in such an event.

18. . INTERPRETATION.

In the event of any dispute over the meaning or application of any provision of this
Agreement, this Agreement will 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 Applications, the body of this Agreement will control.

19. CAPTIONS.

Captions and headings used in this Agreement are for reference purposes only and will
not be deemed a part of this Agreement.

20. COUNTERPARTS.

This Agreement may be executed in multiple counterparts, each of which will be
considered an original, but all of which will constitute one instrument.

21. BONDHOLDER RIGHTS.

The Real Property Improvements will not be financed by tax increment bonds. This
Agreement is subject to the rights of holders of outstanding bonds of the City.

22. CONFLICTS OF INTEREST.

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

23. NO LIABLITY TO CARTER OR CROW

Carter and Crow are consenting to the provisions of this Agreement as an accommodation
to, and at the request of, DrinkPak. Accordingly, notwithstanding anything to the contrary
contained herein, in no event will Carter or Crow be responsible for any damages, clawbacks, fees,
penalties, interest, or increase in ad valorem taxes as a result of any default under this Agreement.

24, ELECTRONIC SIGNATURES

This Agreement may be executed by electronic signature, which will be considered as an
original signature for all purposes and have the same force and effect as an original signature. For
these purposes, “electronic signature” means electronically scanned and transmitted versions
(e.g. via pdf file or facsimile transmission) of an original signature, or signatures electronically
inserted via software such as Adobe Sign.

25. ENTIRETY OF AGREEMENT.
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This Agreement may be executed by electronic signature, which will be considered as an
original signature for all purposes and have the same force and effect as an original signature. For
these purposes, “electronic signature” means electronically scanned and transmitted versions
(e.g. via pdf file or facsimile transmission) of an original signature, or signatures electronically
inserted via software such as Adobe Sign.

25. . ENTIRETY OF AGREEMENT.

This Agreement, including any exhibits attached hereto and any documents incorporated
herein by reference, contains the entire understanding and agreement as between (i) the City, and
(ii) Carter; Crow, and DrinkPak (together with any lawful assign and successor of Carter or
DrinkPak), as to the matters contained herein. Any prior or contemporaneous oral or written
agreement between (i) the City (on one hand), and (i1) DrinkPak, Carter, and Crow (on the other
hand), is hereby declared null and void to the extent in conflict with any provision of this
Agreement.

26. CONTRACTING PROCESS.

26.1  The parties to this Agreement recognize that this is a three party agreement that
involves two phases of development with two separate real property owners. Therefore,
portions of this Agreement are only applicable to either Crow or Carter as the real property
owners. In order to create efficiencies in the contracting process and facilitate the
negotiation and execution of future amendments, assignments, or addenda related to this
Agreement, the parties agree as follows:

26.1.1. City, DrinkPak, and Crow may collectively and together amend, addend,
or assign this Agreement without the express written approval of Carter if such
does not affect any rights or obligations of Carter under this Agreement. DrinkPak
must provide notice of the same to Carter prior to execution and provide a copy of
any executed docurnents to Carter within thirty (30) days after full execution.

26.1.1. City, DrinkPak, and Carter may collectively and together amend, addend,
or assign this Agreement without the express written approval of Crow if such does
not affect any rights or obligations of Crow under this Agreement. DrinkPak must
provide notice of the same to Crow prior to execution and a copy of any executed
documents to Crow within thirty (30) days after full execution.

26.2  Except as otherwise set forth in this Agreement, no amendment will be binding on
the City, unless executed in writing by all parties and approved in accordance with all Legal
Requirements. Notwithstanding the foregoing, as between Carter and DrinkPak and Crow
and DrinkPak, this Agreement will not affect the Carter Lease or Crow Lease or any other
agreement between or binding on Carter and DrinkPak and Crow and DrinkPak.

EXECUTED as of the last date indicated below:

CITY: DRINKPAK, LLC
A Delaware limited liability company
™ol

By: - By: %/ —
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]

’ William Johnson
Assistant City Manager

l

i Name: /N S=h(oragfe s
1 Title: VP Brter Az Y

Date: &G =-03

| CARTER PARK EAST LAND, LLC

A Delaware limited liability company
\g_i: C““%"’ ‘me_-,\at | DRSS .1,‘,\4\-'-3.:-% n~r

)

PR II/CROW BUILDING C, LP
A Delaware limited partnership

SEE SEPARATE COUNTERPART
SIGNATURE PAGE

——

L 1

FOR CITY OF FORT WORTH INTERNAL PROCESSES:

Approval Recommended:

Stinue
By: frbuts

Name: Robert Stums

Title: Director, Economic Development

' Contract Compliance Manager:

! By signing I acknowledge that I am the

| person responsible for the monitoring and
i administration of this contract, including

" ensuring all performance and reporting

| requirements.
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Approved as to Form and Legality:

By: 7&» Woallack

. Name: Tyler F. Wallach
Title:  Assistant City Attomney

Contract Authorization:
Mé&C:
Form 1295:

y: . - 57 i

LT

Name:
Title:

City Secretary:

By: :’) ! ‘

Name: Jannette Goodall
Title: City Secretary
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STATE OF TEXAS §
COUNTY OF TARRANT  §

BEFORE ME, the undersigned authority, on this day personally appeared William
Johnson, Assistant City.-Manager of the CITY .OF FORT WORTH, 2 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 act
of the CITY OF FORT WORTH, that he was duly authorized to perform the same by appropriate
resolution of the City Council 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.

GIVEN UNDER MY HAND AND SEAL OF OFFICE this day of
, 2023,
Notary Public in and for
the State of Texas
Notary's Printed Name
DRINKPAK, LLC

a Delaware limited liability company:

STATE OF §

COUNTY OF §

BEFORE ME, the undersigned authority, on this day personally appeared ______

of DrinkPak, a Delaware limited liability
company, known to me to be the person whose riame 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 of DrinkPak, LLC.

GIVEN UNDER MY HAND AND SEAL OF OFFICE this day
of , 2023,
Notary Public in and for
the State of

SEE
ATTACHED

Notary's Printed Name
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CARTER PARK EAST LAND, LLC

a Delaware limited liability company: . \
;QI, CD"'" Coat lavetbor , L. Loboy 49 maaSuS IR 1. v

STATE OF "Tca0S §

COUNTYOF Dallas

BEFORE ME, the undersigned authority, on this day personally appeared
Moty E Coltec N e Qcide X of Carter Park East Land, LLC, 2 Delaware
limited liability 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 of Carter
Park East Land, LL.C.

GIVEN UNDER MY HAND AND SEAL OF OFFICE this 374 day

of _wovtimipy , 2023,
N = - ANDREA BLAIR

otary Public in and for w |* § Notary Public, State of Texas
the State of _TeX A ) ' §  Notary ID 13208087-2

X My Commission Exp. 07-17-2027

Andrea Blair e
Notary's Printed Name
PR IIVCROW BUILDING C,LP
a Delaware limited partnership:
STATE OF §
COUNTY OF §

BEFORE ME, the undersigned authority, on this day personally appeared
of PR III/Crow Butldmg C, LP, a Delaware
limited partnership, 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 of PR III/Crow Building
C,LP.

GIVEN UNDER MY HAND AND SEAL OF OFFICE this day
of , 2023,
Notary Public in and for
the State of
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CARTER PARK EAST LAND, LLC
a Delaware limited liability company:

STATE OF §

COUNTY OF §

BEFORE ME, the undersigned authority, on this day personally appeared

of Carter Park East Land, LLC, a Delaware

limited liability company, known to me to be the person whose name is subscribed to the

foregoing instrument, and acknowledged to me that sthe executed the same for the purposes and

consideration therein expressed, in the capacity therein stated and as the act and deed of Carter
Park East Land, LLC.

GIVEN UNDER MY HAND AND SEAL OF OFFICE this day
of , 2023.
Notary Public in and for
the State of
Notary's Printed Name

PR IIIVCROW BUILDING C, LP
a Delaware limited partnership:

STATE OF §

COUNTY OF §

BEFORE ME, the undersigned authority, on this day personally appeared _____

of PR II/Crow Building C, LP, a Delaware
limited partnership, known to me to be the person whose name is subscribed to the foregoing
instrument, and aclknowledged 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 of PR ITI/Crow Building
C,LP.

GIVEN UNDER MY HAND AND SEAL OF OFFICE this day
of , 2023.
Notary Public in and for
the State of
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CALIFORNIA ACKMOWLEDGMENT CIVIL CODE § 1189
REGEGIASHICE BT TR RR I SRR SRR RIRE

A notary public or other officer completing this certificate verifies only the identity of the Individual who signed the document
to which this certificate is attached, and not the truthfulness, accuracy, or validity of that document. .

State of California
County of L08 Angeles
On October [ , 2023 before me, Shawn Rader, Notary Public
Date , Here Insert Name and Title of the Offlcer
Holly  Schroeder
personally appeared / i OCT ey

/ / 1 Nome(s) of/SIgner(s) /

who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) Is/are subscribed
to the within Instrument and acknowledged to me that he/she/they executed the same in his/her/their
authorized capacity(les), and that by his/her/thelr signature(s) on the instrument the person(s), or the entity
upon behalf of which the person(s) acted, executed the instrument.

1 certify under PENALTY OF PERJURY under the
laws of the State of California that the foregoing
paragraph is true and correct.

SHAWN RADER
Natary Public - Caiifornia .
Los Angeles County i WITNESS my hand and official seal.

< Y Commission ¥ 2397707 [ /
i 2RSS My Comm. Expires Apr 14. 2026 E / ,, ;
I
Signature )J(/ / ﬂﬁ / 2
Place Notary Seal and/or Stamp Above Signature of Notary Public

OPTIONAL

Completing this information caon deter alteration of the document or
fraudulent reattachment of this form to an unintended document

Description of Attached Document

!
Title or Type of Document: Tex ]‘”7«-’1"’9‘776}’7'*' ./\*ljz reemenl”
Document Date: October (£ , 2023 Number of Pages: .
Signer(s) Other Than Named Above: / /
Capacity(ies) Claimed by Signer(s
Signer's Name: eer” . Signer's Name: z / /
& Corporate Officer ~/Title(s): Sxdernal A{&irf O Corporste Officer — Title(s):
O Partner — Q Limited O General O Partner — 0 Limited O General
@ Individual O Attorney In Fact O Individual 0 Attorney in Fact
a Trustee O Guardian or Conservator @ Trustee 01 Guardian or Conservator
O Other: O Other:
Signer is Representing: Signer is Representing:

SO EESRRBE RGN NS IR AR AT NORER RN SRR AR RS ST I RS RIS IRGE RS
©2019 Natlonal Notary Association
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PR ITI/CROW BUILDING C, LP, a Delaware limited partnership
By: PR TIIV CROW Building C GP, LLC, its general partner

By: PR II/Crow Building C,E,F,G & L Holdings, LLC, a Delaware limited liability
company, its sole member and manager

By: PRIl Building C, E F, G & L Investor LLCl a Delaware limited liabiiity company, its
managing member

By: PRISA I Investments, LLC, a Delaware limited liability company, its sole member and
manager

By:  PRISA I REIT Operating LP, a Delaware limited partnership, its sole member
By: PRISA IIT OP GP, LLC, a Delaware limited liability company, its general partner
By: PRISA I Fund LP, a Delaware limited partnership, its manager

By: PRISA [I Fund GP, LLC, a Delaware limited liability company, its general partner

By:  PRISA III Fund PIM, LLC, a Delaware limited liability company, its sole member

By: ng’VBW Jersey corporation, its sole member
By: “—/4/

Name: Daniel Kane
Title: Vice President

STATE oF L1101 S

©n 05 W»

COUNTY OF C00k

COMPANY’S ACKNOWLEDGMENT

BEFORE %E, the undersigned, DAY N €L tunl on behalf of Company known to me to
be {10 Tredidlent for Company, and to be the person who signed and executed the
foregoing instrument, and acknowledged to me that this instrument was executed for the purposes and
consideration therein expressed.

GIVEN UNDER MY HAND AND SEAL OF OFFICE on this 1'"___ day of
oLrtiney 2023,

b N G
OONEY

Official Seal

Notary Public - State of {liinofs

UV Ghen gy
Ndtary Public, ?—/978 of LIAG

My commissiot-expires: _t'¢h - 1L 2007
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EXHIBIT A
DESCRIPTION AND MAP DEPICTING THE PHASE 1 LAND

Tax Abatement Reinvestment Zone No. 107
ForT WORTH 25001 Eagle Parkway Fort Worth TX 76177
“Exhibit A”
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'3 City of Fort Woarth. L purposes and may hot |
prepared far or be suitable lar legal engineering or surveying purposes. It does nol repsesent an on-the-ground survey and represents only the appropriste relative
location af property boundaries. The City of Fort Worth assumes no responsibility for the accuracy of said data.
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BOUNDARY DESCRIPTION

BEING a tract of land situated in the J, Daniels Survey, Abstract Number 349, James
Eads Survey, Abstract Number 410, A. McDonald Survey, Abstract Number 786, B.
Matthews Survey, Abstract Number 860, and Peter K. Matthews Survey, Abstract
Number 865, City of Fort Worth, Denton County, Texas, and being a part of that called
202.7 acre tract of land described as “Tract 1” in Special Warranty Deed to PR
[II/CROW BUILDING C, LP, as recorded in Document Number 55509 (2022) of the
Official Records of Denton County, Texas (O.R.D.C.T.), and being part of that called
34.42 acre tract of land described as “Tract 1B” in Special Warranty Deed to PR
III/CROW 3001 EAGLE PARKWAY LAND, LP, as recorded in Document Number
2018-147576, O.R.D.C.T., and being all of that called 3.861 acre tract of land described
in Special Warranty Deed to PR III/CROW BUILDING C, LP, as recorded in Document
Number 169375 (2023) O.R.D.C.T., and being part of Lot 1, Block 1 of Trammell Crow
35 Eagle Addition, Lot 1, Lot 2, Lot 3R and Lot 4R, Block 1, an addition to The City of
Fort Worth, Denton County, Texas, as recorded in Document No. 2022-390, OR.D.C.T.,
and being more particularly described as follows;

BEGINNING a found “X” cut for comer for the common corer between the easterly
southwest comer said Lot 4R and the most easterly southeast corner of said Lot 1;

THENCE South 69 degrees 53 minutes 26 seconds West, passing at a distance of 66.37
feet a found Mag Nail for the common corner between said Lot 4R and said Lot 3R,
along the common line between said Lot 3R and said Lot 1, in all, a distance of 188.99
feet to a found Mag Nail for comer for the point of curvature of a tangent circular curve
to the left, having a radius of 118.00 feet, whose chord bears South 52 degrees 37
minutes 52 seconds West, a distance of 70.02 feet;

THENCE Southwesterly, along said common line of said Lot 3R and Lot 1, with said
curve, through a central angle of 34 degrees 31 minutes 09 seconds, an arc length of
71.09 feet to a found Mag Nail for corner;

THENCE South 35 degrees 22 minutes 17 seconds West, continuing along said common
line, a distance of 59.95 feet to a found “X” cut for the northeast corner of that called
3.396 acre Water Facility Maintenance Agreement (WFMA) as recorded in Document
No. 130150 (2022) O.R.D.C.T., same 3.396 acre tract being described in Special
Warranty Deed to Hart 35 Eagle LLC, as recorded in Document No. 169374 92023)
O.R.D.C.T;

THENCE North 54 degrees 37 minutes 43 seconds West, departing said common line
and along the common line between said Lot 1 and said 3.396 acre tract, a distance of
115.26 feet to a 1/2-inch found iron rod with yellow plastic cap stamped “HALFF”
(hereinafter referred to as “with cap”) for the point of curvature of a tangent circular
curve to the left, having a radius of 80.00 feet, whose chord bears North 72 degrees 19
minutes 00 seconds West, a distance of 48.61 feet;
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THENCE Northwesterly, continuing along said common line, with said curve, through a
central angle of 35 degrees 22 minutes 33 seconds, an arc length of 49.39 feet to a 1/2-
inch found iron rod with cap for corner;

THENCE South 89 degrees 59 minutes 44 seconds West, continuing along said common
line, passing at a distance of 536.99 feet a 1/2-inch found iron rod with cap for the
northwest comer of said 3.396 acre tract, continuing along the south line of said Tract 1,
in all, a total distance of 676.98 feet for the point of curvature of a non-tangent circular
curve to the right, having a radius of 194.50 feet, whose chord bears South 69 degrees 25
minutes 49 seconds West, a distance of 136.65 feet;

THENCE Southwesterly, departing said common line and along said curve, through a
central angle of 41 degrees 07 minutes 50 seconds, an arc length of 139.62 feet to a point
for comer;

THENCE South 89 degrees 59 minutes 44 seconds West, a distance of 28.14 feet for the
point of a circular curve to the left, having a radius of 242.00 feet, whose chord bears
South 62 degrees 52 minutes 16 seconds West, a distance of 220.67 feet;

THENCE Southwesterly, along the arc of said circular curve through a central angle of
54 degrees 14 minutes 56 seconds, an arc length of 229.13 feet to a point for corner;

THENCE South 35 degrees 44 minutes 47 seconds West, a distance of 133.88 feetto a
point for corner being on the northeast right-of-way line of said Eagle Parkway;

THENCE North 54 degrees 14 minutes 59 seconds West, along said northeast right-of-
way line, a distance of 100.00 feet to a point for corner;

THENCE North 35 degrees 44 minutes 47 seconds East, a distance of 133.87 feet for the
point of curvature of a circular curve to the right, having a radius of 342.00 feet, whose
chord bears North 62 degrees 52 minutes 16 seconds East, a distance of 311.85 feet;

THENCE Northeasterly, along the arc of said circular curve through a central angle of 54
degrees 14 minutes 56 seconds, an arc length of 323.81 feet to a point for corner;

THENCE North 00 degrees 00 minutes 16 seconds West, a distance of 5.00 feet to a 1/2-
inch found iron rod with cap for corner being on the westerly line of said Tract 1;

THENCE North 89 degrees 59 minutes 44 seconds East, along said westerly line, a
distance of 28.14 feet to a 1/2-inch found iron rod with cap for the point of curvature of a
circular curve to the left, having a radius of 89.50 feet, whose chord bears North 44
degrees 59 minutes 44 seconds East, a distance of 126.57 feet;

THENCE Northeasterly, continuing along said westerly line and along said circular curve
to the left, through a central angle of 90 degrees 00 minutes 00 seconds, an arc length of
140.59 feet to a 1/2-inch found iron rod with cap for corner;
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THENCE North 00 degrees 00 minutes 16 seconds West, continuing along said westerly
line, a distance of 269.78 feet to a point for comner:

THENCE North 89 degrees 59 minutes 44 seconds East, a distance of 54.00 feet to a
point for comner;

THENCE North 00 degrees 06 minutes 13 seconds West, a distance of 1,951.49 feet to a
point for corner;

THENCE North 89 degrees 59 minutes 44 seconds East, a distance of 1,131.03 feet to a
point for corner;

THENCE South 00 degrees 35 minutes 08 seconds East, a distance of 464.84 feet to a
point for corner;

THENCE South 89 degrees 37 minutes 46 seconds West, a distance of 63.00 feet to a
1/2-inch found iron rod with cap for corner;

THENCE South 00 degrees 00 minutes 36 seconds East, a distance of 1,827.70 feet to the
POINT OF BEGINNING Containing 2,640,761 square feet or 60.62 acres of land, more
or les
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DESCRIPTION AND MAF DEPICTING THE PHASE 2 LAND

EXHIBIT A

FORT WORTH

P 4

X EL LI

Copyright 2023 City of Fart Worth. Unauth:

Tax Abatement Reinvestment Zone No. 108
7500-7601 Oak Grove Fort Worth TX 76140
“Exhibit A”
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BOUNDARY DESCRIPTION

BEING a 68.8898 acre (3,000,839 square foot) tract of land situated in Tracts 4 & 11,
Shelby County Schoo! Land Survey, Abstract No. 1375, City of Fort Worth, Tarrant
County, Texas; said tract being all of Lot 14, Block A, Carter Park East, an addition to the
City of Fort Worth according to the plat recorded in Instrument No. D221350807 of the

Tax Abatement Agresment between
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EXHIBIT B
APPLICATION

FORT WORTH

Date 5/18/2022
Peoject name DrinkPAK T2
Applicant Information Consultant Information
Comgany DrinkPAK, LLT Campan,
Contacl Mamg Sran Astar Contast iname
Tuti= Chrel Finarcial Qilicer Tille
Addrass 21375 rleedham Ranch Prusy Addrass
City Siata 212 Santa Clanta. CA 913214 Cily Stale 2IP
Phons 730-345-3858 Phone
Email bnan aslerZdrink-pal com Email

Project Description

DrinkPAK is considering expansion lo Fort Worlh o provide contract manufacluring services for premium alcohotic and non-
alcoholic beverages (o new and existing customers. The expansion will include investment in two distinct facitities with an
aggregale foolprint of 2.5mm square feet, and identified as DrinkPAK TX-2 and DrinkPAK TX-3. The Company invests in lhe most
sophislicated b ge manufacturing equipment and processes and provides procurement support, complex batching and

processing, filling, packaging, and warehousing services 1o its customers.

Projoct impact:

DinkPAK's d-avatopment nf 1o B2stin class manuiaciunng aciily in Fort Worliy wal,
lozal community and il ait as a catalyst lor furthar gevelopa2nt vatiun he surroun.
addilional oncortundi2s for jocal business parinerships.

Financial Gap. Projoct hmpediment, or Multi-region Competition;
BankPAK wall be maling A srjmificant investmant to source Ihe (nost soplistcalud o2ve@s mansiacinng equpment :n the worlkd
Local lax alitament incsniises il e ctiict to the Company's ability 1o saurce (s & 1t anedis a zntical decision pont tur
the Cainuany Tae Conpany e actrely pursung locaticn opeortumitias in the Dallas mzwsp’2: 35 w2t 35 PA.GA and (L

ravids ngh saying and techimeal jobs 10 the
ng area DrnsPAK's anaratiens will pronde

Business Expansion or Relocation
Continug tu ric:d sectien «f nct applicabie

Form ai Bisingss LLC I 2har ot

Pubhny Tradzd Ml Ticqar § sl
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72375 1n Quetation 2 Paren{ Con

(rausty Beverng: rbinulaclunng NACE 312111

Zutansizn o Reldcation Expansion Curran: Lozate~ Santa Clanla, CA

If Invostment Fund (Including PE, VC, Family Office. Institutional. Infrastructure Fund. ete.):

Asiets Undar Lignit Parlichs S.wee - Cos

Dascribe the Company's Principal Business:
The Czmzany 13 2 contract manufacturer of premum alconnlc and non-al
cuamatanal 33ucss nsluding precurement support. complex balching an prcIzssing

95 that piovides comprehensive
ing cackaging. and on-sil2 siarage

Describe the Company's International Presance, if any:
R

Describe tho Company's Corporate Citizenship Practices:

r:naP i (3 20 and supporler of tocal charlies within the Santa Clarita arza 0 ir¢iuce Tha Bays & Girls Club. Heny ilayo iNewvshall
Haspial. a5 wall as the Santa Clarita Valley Economic Developmenl Corzaratisn 703 Company aclively engages vath tocal
uni2ars:dias and lrada schoels Lo recrunl and provide mternsiip and other soporturitizs 1C ndi sduals who nay be inlerestzd in A
career 'n the manufnclunng space.

Real Estate Development
Continue 19 n2x! section if not applicable

Describe the Development Team:
{D=scripe the Devaloper's exparnence and background Please incluce simiins arsjecis that you have constructed mcluding the
sroyssi tyue and location. Atlach additional sheels as niecessary|

Project Partnors:
[Arenitee:, Enginzer. General Contractar. Key Consultants, Lender 2lc.)

Sita Plan, Itlustrations, and Othor Documents

Stlann iy Sits Plan, 2, lusirations or Renderings 3) Envionmenlal Cottimenis 4. Sur 51 Legal Descripuon

Project Financial Statements:
Adtach degurants onllining project Sources & Uses, Capilal Stack. ard 2o Forma «favadni's

If Hotal Project:
Terd b of Keys Tolzl S sz

Project Site Details

-

RUHE TS Sult in site sslechion Proes! Sie Aoreange

[

Pagz 2
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Zasing ot 2v: Construchon Histenc Designalic:ls: {Selecl)
nngrovamsnis VYaluaion

Bt Toue [Select] If Othar Dascnba:

=30 Sian Dars Esl. Compiztion Dais

Fro,e=tTysy [Saisci) ¥ Other. Descnbe:

Arhesaled Cunarship [Salccy] Term of Lsase (Years)

Cuirzat Zzming Requestad Zomng

‘fananizzs Requirsc [Select] Descnle Yarnances

Canital improvement & (nvestment Details

7ot Construciion Cosls  See nformation praviously provided Har¢ Construction Cosls

Haw Persondi Property Histonic Tax Cradits

Arnual RAD Expenses Annual Patenls

Yaluz el Inventory Yalue of Suppiizs

£3%. vz of Iinports Est Value of Exnorts

Employment and Job Creation

Currzet Emoloyment 400 Avg ‘Wage (of Current) 584.000

iz Emlyess (FTEs) 550 Avg. Yage iof Mew 570.000

Description of Existing Positions and Naw Positions to bo Added and Hiring Schodule:
:--l--.=sa Jhliza the "Employment Info” lab Lo ouliing the number and average annual salanes of existing. as vell as ner employess

;231 Cemaletton, Year 1 Year 3. and so forlh.)

Oiier Incentive Requests

<3 calzgory (2xeculive. professional. atc.), as well as hring schedule for new posiions ti.e how iany new employeas al

Dn wariintene to nursue abalanen! of County lates™
09 -2 nizng to sursue Slate Econnnic Develamsent meenirres?

Dascription of Other Incontives:

Pays 3 i
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{Dizseribe Slate ar Souniy cenlives pursued)

Confidentiality & Disclosures

Statz Lawr and City of For} ‘Morth practices and nroceduras guard *he cofidentatily of informatcen and matenals subimitlzd in
apiicat:un o1 negotiation for scononuc development incuntizas « Sechor 532 137, Confidentiaty of Cernain Econonvic Deelopmen;
ilagotiatron Information ). Uniess olhersase permilled by or cocrdinatzd st the apahcant all informatiion will L2 K3t in strict
cenlidence axcapt where required under npplicabls state or federal las Crty stalf will ceordinate vath the apolicant on ‘nfcrmaton
disclosuras as necessary 1o the incentr/a review and appio sal pracass

Disciosure of Financial Interost
{13 any carson or lirm recaring any form of compensation comirissicn Sr other menelary benelit based on e ievel of incentive
colamed by live anphcant frem the City of Fort Yorli? If yes. please g4plan andfor altach details |

Form 1295 Certificate of Interostod Partios

Stat2 lav iChapler 2264, Texas Government Coda) recuiras that all parlies 2nienng nto an mcentive agrezmenl «ith th2 City of
Far' ‘#oith must complete and subiit a Form 1295 Certlicalz o7 Interested Parues. Ceilin exceptions apply City of Fart Vorth
Zcanomic Development stall inust recarve a ccmpletzd copy of the Form 1295 (which may b2 delrsared by 210wl as a POF; or an
e«planalion of why Company 15 azcepled from this requirzment to de canfirmad by Lhe City Attorney s Ofiice hafore any proposal
f5e inczntives may be presenied to Lhe Cily Council. The Form 1295 can te cempleled glecirunically at:

pet e eSS L o bl sl b faend V2095 han

Application Fee

Tue company s responsible for paying $3.000 as an application fee [T Ine application is wilhdrawn befora he propacl 1s presented
2 City Council in Executive Session. the fe2 1s refunded. Upon prasenlatian to Cily Council :n Opan Session. $2.000 is
non-refundable and is apphed 19 offsel cosls incurred by the Economic Devalopment Department. Upon agproval by Ciy Council
ih2 balance of 53.000 can be credited towards required building permits inspeclions faes. replaling fzes. and other costs of doing
Lusiness with the City relatad (o lhe development. Any unused credit balfance upon corpletion aof the project will b2 refunded upon
request ltom the company.

Certification

Gn Lahalfl of the applicant, | carlify the infermation contamed in this apnticauon. including all attachments (o £ true and cerrael. |
furtiner cedify that, on behall of (he applicanl. | have read tha currant Incentive Pohicy and ail otiver pertinens City of Fort Viarlh
colizies and | agree vath the guidelines and critena state therain

E 7 t 51182023

Signaturo Date

Brian Astar Chual Financial Officar
Printed Name Title

Pans tof-l
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FORT WORTH

Zoonomic Daveisnmient insentive Auplication

& Pall}

Dale 51812022
Binject name D2 K T4-3
Applicant Information Consultant Information
Company DrinkPmif, LLT Company
Cantact Mame 3rian Aster Contact Mame
Tule Cinel Fmanzial Oliicer TNite
Address 21275 N2adhain Ranch Phuyy Address
City, Stale ZIP Santa Clarta, CA 91321 City. State 2IP
Phon2 750-2:15-2688 Phcne
Einad brian aster@aink-pax.com Ewmail

Project Description

DrinkPAK is considering expansion lo Forl Warth to provide conlract manulacluring services for premium alcohoiic and non-
alcohalic beverages lo new and exisling cust s. The expansion will include investment in two distinct facilities wilh an
aggregate [oolprint of 2.5mm square fesl, and idenlified as DrinkPAK TX-2 and DrinkPAK TX-3. The Company invests in the most
sophisticated bevarage manufacluing equipment and processes and providas procurement support, complex balching and
processing, filling, packaging, and warehousing services lo its customers.

Projoct Impact:
DrinkPAICs devalopmant of v destin class ianufaciuring faciily m Forl VWorth vall prowide tugh onying 27d tecnmical j0as {a the
local emmmunidy and wail act as a calalys! for iuriner de'ralopment wathin the surrounding ares. Dnnt.R/i¢'s sgeraticas wall cravde
addiliunal aprorlumbes for lozal Husiness partasrsnios

Financial Gap, Project Impediment, or Multi-region Competition:
DrinkPAK 4lf b2 making a signiiizant invasuneni 19 scurce vz mest scphsticatzd beverags manufaclunng 3500
Local tax abatemani mcanlives ol S2 srlical 12 thae Compary's anilily 1o sourca L adwipmant and 1s 4 o1
he Comnpany. The Conuany s astival, parsuns tosalion gnoorlunilies in the Daltas rmetroola< a3 sl a5 2:

ant 0 2ha vorld
s comnl for
LS ans I

Business Expansion or Ralocation
Conlinug to nexl section if not applicadic

Fonn of Bustnass LLL il athar describe

Pyburty Traded s Tickzr Sytabol

Tax Abatement Agreement between
City of Fort Worth, DrinkPok, LLC, Carter Park East Land, LLC, and PR H1/Crow Building C, LP
350f 38




Yaars i Oneaaton £ Parent Comnany

Industry E&/erana Llanulactunng MAICS 312011

Expansiot or Relosaasn 40303101 Curr2nt Legation Santa Canta CA

If mvestment Fund (Inciuding PE, VC, Family Office. Institutional, Infrastructure Fund, otc.}:

Assels Undar r.igan Porttolio Size (Ces )

Describe the Company's Principal Business:
The Company ts a canirasi ragrefaciurar of pramium alcohokc and non-alezrolc bevrages that pruvices Ccompienensive !
operaticnal servicas mclod:ng srecuremsni SUBEG. complex dalching and precessing. Nlinag, packaging. and on-sit: stortage

Describe tho Company's international Presence. if any:
MiA

Describe the Company's Corporate Citizonship Practices:

DrnkPAK is an avidd supsoniar of iecal chanlias wathin tne Santa Clanta area lo mclude The Eoys 2 Gurls Ciub. Henry i.layo M
FHospital, as el as the Sama Clariia VYalley Sconomic Development Corparatian. The Company; actively angagas vath iccal
universities and lrade scizals to rectull and proade interrship and other opportuiities 1o irdracuris «whe may be ilerasied n A
carser in the manufactunng spacs

“nall

Real Estate Development
Continue to naxt seclion if not applicable

Daoscribe the Development Team:
(Describz the Daveiopars 24;2rience and background. Please include similar projecis Ihal you have canstructed including the
project lype and lozation. Sitacn adZiicnal sheels 1s necessar yl

Preojoct Partners:
{Architect. Enginzer Gararal Contracier Key Consullants. Lendar, elc |

Site Plan. lllustrations. and Other Documonts
Altach 1) Sita Flan, 2) lustraiens or Qaendarings 2 Environaranial Documients. 4j Swrvay 53 Lagal Dascrninton

Project Financial Statements:
Attach Czeinen:s cul e 3 20902 Sarces 2 Uszs. Capral Siack. and Pro Forma i awailaiis

If Hotol Project:
Tolal Mumber of K35 Tolat SF Mezung Space

Project Site Details

Project Sit it 32 Sul e stz 3eizclion Project Site Acraieg 2

S
4.

Paga20
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Existing or e sox Censiruclicn

Current Land Yalyaticn

Srojent Tyne [Ss:3cl)

Esl. Slari Date

Projact Tyve [Satact|

Anticpaled Ownarship {Saizct}

Current Zoning

Vanances Raquires (Selecy

Capital Improvement & Investment Details

Hisicrie Dgsignatos’s. iS3.5cH

Improvements Yaluation

I Otnar. Descrice.

Est Complutian Date

it Oher. Describe.

Term of Lease (‘fears:

Reqguastza Zumny

Describ2 Vanances

Towl Constructinon Casts 3 22 micrmaton oreviously provided

Mew Personal Prouert,

Annual R&D Expenses

Vaiue of Inventory

Est Valua of imports

Zmployment and Job Creation

Hard Consiruciicn Coslis

Historic Tax Credus

Annuil Palents

Value ¢f Supplizs

Est. Yalue of Exporis

Current Emotoymient 200

New Employees (FTEs, 450

Avg. Wage (of Cuireni, 384 500
Avg ‘Mage iof Mlewn 372.960

Doscription of Existing Positions and Mow Positions lo be Added and Hiring Schedule:

Please ulilize lhe "Einc!c yT 20t Infn” ak o outlina the nuinber and avarage annual sainnes of e 3urg, as
al zlc.t s wvell as hinng schadulx for new positions 1 2 how, :

by job category (6435utiv3 Draiess:
Project Completion. fsar @ f2a7 7 any 39 icrihn)

Other Incentive Requssts

24 15 ngw amployess
= empioyess al

Do you mnlena 12 pursuz aznxnznt of County laces?

Do you inlenc to pursy 2 S:1ie Exsnumie Dyvelonment incentives?

Description of Other Incantivas:

Tax Abatement Agreement between
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[Dascribz Sintz 0 Sounly wsenhigs Sue

Confidentiality & Disclosures

Slatz Law ane City of Feot 7 i arantices and pracedures quard the corhideniairs of «nformat.cry snd malanals submilted

appiication or negoliaien i3 2csnoans davelapnent incentives {Section 352.137. Conid: ty of Cartain Economic Devralonmsant .
Hegotiation Informaiien » Un.zs3 Linsr w32 carmited by or coordinated witn the asshicanl. sthnicrnabion wall be Xeptm stricl

confidsree 3nsent waere regurad wnder agnl:cable state or federal lav: Cily staf vk coordiiai2 ‘wih e anshcant on mformation

disclosuras 33 nacessary (0 T inTene 1w and appioval process

o

Disclosure of Financial Interest
{Is any nerson ¢ firmy s2zarars any form of zompensabion. comnussion of alter monsiary 2aneh! cased or iha lxvel o ncartve
oblaina< oy the apolicant from the Citw of Fart 'Morth? If yes. please explan and.nr altach datads |

Form 1295 Certificate of (nterested Partios

Stale la. (Chansr 2223 T2xas Gavarnment Code) requires that all partizs entering cle an incenlize agreament walh ine Cily of
Fort \Worth mus! comipleis anc suamit a Farm (295 Cerlificate of Inlaresied Paries. Ce:tain 24c2plicas apoly Ciy of Fort Warlh
Economi~ Davsloprent stall mus: racsive 2 campleled copy of the Formn 1295 (wwhich may o2 dalvsrad by amail as a POF) or an
explanatiun of Cocmuany 13 exsentad froimns this requirement (1o be confirmed by the Tty Aterae, s Ofites belore any sionosal
for me=ntivas may be przsentad 12 the Oty Council. The Form 1295 can ba somo'eted e'zcironically at:

clte s e b onatsne b mle 285 hun

iitp

Application Feg

The company 15 restonsibis (or painy 35.000 as an apohcation fee Il the auplical:on rs withdrawwr hefore th2 project is preseniad
to City Council in Srecunv/2 Session. tha few is refunded Upon presentabion ‘o Cuy Council in Open Session, 52.000 1s
non-relundable anz 1s agshes (c olsel <asis incurred by lhe Economic Development Departmen:. Upon approval by City Council,
lhe alance of $3.000 can ta credited 'owvards raquired building permits. rspections fses replaiting fees. and other costs of doing
business wath the City related lo th2 22/zlopment Any unused credil balance upson comnlelicn of ing aroject wail be refunded upon
requeslt frem lhe sompany

Certification

On behal! 2 tne gno.ican:. * 24" 'r.z nicrmalion conlamed in Lhis apphicanen. inciudng il aliaznrnents in L& lrue and corracl. |
furthar czrify inai on s < ao2inant, | have read the currant Incantive Pobicy and all 2ingr nartinent City of Forl '‘Mortn
polrcias unv! | acres aithihe zu-c2in2s and crlerta slale theren.

?"#" 5132023

Signature Date

Ciuel Finanuial Qlicer

Printed Mame Title

Page 4 of 4
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EXHIBIT "C"
TARRANT COUNTY TAX ABATEMENT APPLICATION




Tarrant County
Application for Tax Abatement/Reinvestment Zone

Applicant/Property Owner: DrinkPAK, LI.C

Company/Project Name: DrinkPAK, LLC

Mailing Address: 21375 Needham Ranch Parkway, Santa Clarita, CA 91321
Telephone: 833-376-5725 Fax: N/A

Applicant’s Representative for contact regarding abatement request:

Name and Title: Brian Aster, Chief Financial Officer

Mailing Address: 21375 Needham Ranch Parkway, Santa Clarita, CA 91321
Telephone: 833-376-5725 Fax: N/A E-mail: brian aster@drink-pak.com

I PROPURTY AND PROJECT DESCRIPTION

Addtess and legal description of property to be considered for Tax Abatement/Reinvestment Zone: 7601 Oak
Grove Road, Fort Worth, Texas 76140
Project Description: Beverage manufacturing & warehousing operations to include Company offices.
Description of activities, ptoducts, ot setvices produced and/ot provided at project location: Beverage contract
manufacturing services as well as warehousing.
Current Assessed Value: Real Property: N/A Personal Property: 30
Estimated start date of construction/site improvements: Q4 2023
Projected date of occupancy/commencement of operations at project site: Q2 2024

Please indicate dates for phases if applicable: N/A
Location of existing company facilities: 21375 Needham Ranch Parkway, Santa Clarita, CA 91312
Requested level of Tax Abatement: 60% of eligible property for 10 years.
Explain why tax abatement is necessary for the success of this project. Include business pro-formas or other
information to substantiate your request. DrinkPAK will be making a significant investment to source the most
sophisticated beverage manufacturing equipment in the world. DrinkPAK will also be recruiting highly technical labor
to manage and scale the Company’s sophisticated operations. Local tax abatement incentives will be critical to the

Company’s ability to source this equipment and is a critical decision point for the Company.

L PrOJECT D VALUE O INMPROVEMENITS

Estimated Value of Real Property Improvements $32,000,000

Page 1 of 4
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Estimated Value of Personal Property Improvements $200,000,000

Will any infrastructure improvements (roads, drainage, etc.) be requested of Tarrant County for this project?
Yes [] No [}

If yes, describe requested infrastructure improvements: “

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

as well as it’s local businesses and residents will benefit significantly from this project as 2 result of local taxes, the

leveraging of local businesses for ongoing development, as well as the creation of high paying and technical jobs.

IV Esvproysie N Iveact v Projpect LOCToN

A. NEw EMPLOYMENT
Projected number of new jobs created as a result of the proposed improvements:

Full-time 450 Part-Time 0
Provide types of jobs created and average salary levels: Job created will be within the following disciplines:
technical manufacturing, technical quality control, electro-mechanical engineering, warehousing operations, [T, HR,
finance and accounting, as well as business and project management.
Start date and annual payroll of new permanent positions (if positions to be phased in, provide figures for
each phase year): Total number of new jobs will be phased over multiple years beginning in 2024 and growing to the
anticipated total new jobs created in 2026.
Percentage of new jobs to be filled be Tarrant County residents: 25%

Number of employees transferring from other company locations: 5%

B. CONSTRUCTION RELATED EMPLOYMENTS

Projected number of construction related jobs: N/A, will be leveraging third party general contractors
Estimated total construction payroll: N/A

Commitment as to percentage of construction dollars to be spent with Tarrant County contractors or
subcontractors: 25%

Commitment as to percentage & total dollars of construction contracts to be awarded to DBE: 15%

C. CURRENT COMPANY/PROJECT LOCATION EMPLOYMENT
Current Number of Employees: 475  Full-time 470 Part-time 5
Average annual payroll: $41,000,000

Detail on workforce diversity — percentage breakdown of current employees by gender and ethnicity: N/A

D. COMPANY SPONSORED HEALTH CARE BENEFITS ARE AVAILABLE
Full-time Employees X Part-time Employees X Employee Dependents X Not Available [ ]

Page 2 of 4




Average monthly employee cost for health care benefits: Individual: $550 Family: $1,000

Other employee benefits provided or offered: DrinkPAK provides its employees with the following benefits: paid

PTO and sick time, 401k matching, life insurance, branded apparel, and job training opportunities.

V. LOCAL BUSINESS & DISADVANTAGED BUSIENTESs BENTERPRISES (DBE) Intpac

Estimated amount of annual supply and services expenses: $30,000,000
Detail any supply/services expenses that are sole source: N/A
Percentage of total supplier/services expenses committed to Tarrant County businesses: 25%

Percentage of total supplier and services expenses committed to DBE: 15%

VI ENVIRONMEN AL INPACT OF PrROJN C

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

impact the environment in the following areas, attach detail if necessary:
Air Quality [[] Water Quality [ ] Solid Waste Disposal [ | Storm/Water Runoff [_]
Floodplain/Wetlands [] Noise levels [ ]  Other (specify) [_] SSNNRITE
Provide detail on existing and new fleet vehicles, specifying types of vehicles, quantities and fuel used
(gasoline, diesel, LP gas, CNG, etc.): New fleet vehicles will include electric forklifts as well as electric laser guided

vehicles associated with the Company’s warchousing operations.

VEL ADDITTONAL INEORNMATTON (1O BE AT LACHIED)

[ Letter addressing Economic Qualifications and additional criteria for abatement, Section III (h) and (i) of
Tarrant County Tax Abatement Policy

(] Descriptive list and value of real and personal property improvements

[(] Plat/Map of Project Location

(] Project Time Schedule

[] Owner’s policy regarding use of disadvantaged Business Enterprises

[[] Owner’s policy addressing regional air quality/non-attainment status (use of alternative fuels, employee
trip reduction, etc.) and plan for participation in regional Ozone Action Program

[J Tax Certificate showing property taxes paid for most recent year

Upon receipt of a completed application, Tarrant County may requite such financial and other information as
may be deemed appropriate for evaluating the financial capacity and other factors of the applicant.”

I certify the information contained in this application (including all attachments) to be true and cotrect to the
best of my knowledge. I further certify that I have read the “Tarrant County Tax Abatement Policy” and
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agree to comply with the guidelines and criteria stated therein.

Chief Financial Qfficer
Signature Title
Brian Aster

September 5, 2023
Printed Name Date

Return completed application and attachments to:
Economic Development Manager
Tarrant County Administrator’s Office
100 E. Weatherford Street, Suite 404
Fort Worth, Texas 76196-0609

You may also forward an electronic copy of the completed report to:

mpsouth@tarrantcountytx.gov

Please note that if you do submit this form electronically, you must also submit an original hard copy of the

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

For assistance call: (817) 884-1522

" As per Section IV (f) of the Tarrant County Tax Abatement Policy Guidelines and Criteria, this application must be filed priot to

commencement of construction or installation of improvements in order to be ehgible for County tax abatement.
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EXHIBIT "D"
TARRANT COUNTY TAX ABATEMENT POLICY AND GUIDELINES




TARRANT COUNTY
TAX ABATEMENT POLICY

TARRANT COUNTY POLICY & PROCEDURES SUMMARY

TARRANT COUNTY POLICY:
Minimum investment - New business: $5,000,000 Expansion: $3,000,000.

. Applicable to new construction and expansions/modernization.
2. Abatement on eligible real and fixed personal property.

a) Minimum job requirements include 25 jobs for new business and sustained
employment level for existing business expansions.

b) Abatement for companies moving within the County; considered if agreeable to
both cities.

3. Additional evaluation criteria:

a) Environmental impacts of project (company must show intent to participate in
regional air quality program educating employees on the Ozone Action Program

)!

b) Diversity of employment base and commitment to a diversified workforce;

¢) Minimum of 25% of new jobs created filled by Tarrant County residents (includes
transferring employees who move to and reside in Tarrant County);

d) Use of minimum 15% DBE and 25% Tarrant County contractors in total annual
construction/suppliers/services contract costs;

e) Provision of health care benefits at rate reasonable to allow access by majority of
employees.

4. County approval of a tax abatement applies to both County and Hospital District ad
valorem taxes.

5. Value of existing personal property currently on tax rolls will remain taxable and be
included in base value, even if it is moved to a new abated location or replaced due to
modernization or expansion.




6. Project is ineligible for abatement if the application for County abatement was filed after
the commencement of construction, alteration or installation of new improvements.

GENERAL PROCEDURES:

1. Company begins negotiations with City; City makes County aware of request and
invites County comments during negotiations. County makes City aware of
concemns/changes prior to final action by City.

2. Company makes application to County for participation in abatement. County
negotiates additional performance criteria with Company required for County
participation.

3. Once an abatement agreement is approved by City, County action to participate at
terms specified by City agreement take place with 90 days of the execution date
of the municipal abatement agreement.

GUIDELINES AND CRITERIA

1. GENERAL PURPOSE AND OBJECTIVES

As authorized under Chapter 312 of the 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 of any request for tax
abatement for projects in unicorporated 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 of Tarrant
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 ertity 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 of a
reinvestment zone and the adoption of an abatement agreement.

II. DEFINITIONS

(a)

(b)

(c)

(d)

(e)

®

(®)

"Abatement" means the full or partial exemption from ad valorem taxes of certain real
and/or personal property in a reinvestment zone designated for economic
development purposes.

"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.

"Agreement" means a contractual agreement between a property owner and/or lessee
and an eligible jurisdiction for the purposes of tax abatement.

"Base Year Value" means the assessed value of the applicant's real and personal
property located in a designated reinvestment zone on January | of the year of the
execution of the agreement, plus the agreed upon value of real and personal property
improvements made after January 1, but before the execution of the agreement.

"Economic Life" means the number of years a property improvement is expected to
be in service in a facility.

"Deferred Maintenance” means improvements necessary for continued operations
which do not improve productivity or alter the process technology.

"Disadvantaged Business Enterprise (DBE)" means:

(1) a corporation formed for the purpose of making 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 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 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. "DBE" includes the State
of Texas definition of historically underutilized businesses (HUBs) as defined
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);
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(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 or women partners
have proportionate interest in the control, operation, and management of the
partnership affairs.

"Expansion" means the addition of buildings, structures, fixed machinery and
equipment, and fixed personal property for the purposes of increasing production
capacity.

"Facility” means property improvements completed or in the process of construction
which together comprise an integral whole.

"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.

"Manufacturing Facility” means buildings and structures, including fixed machinery
and equipment, and fixed personal property, the primary purpose of which is or will
be the manufacture of tangible goods or materials or the processing of such goods or
materials by physical or chemical change.

"Modernization" means the replacement and upgrading of existing facilities which
increases the productive input or output, updates the technology or substantially
lowers the unit cost of the operation, and extends the economic life of the facility.
Modemization may result from the construction, alteration or installation of
buildings, structures, fixed machinery and equipment, and fixed personal property. It
shall not be for the purpose of reconditioning, refurbishing, repairing, or completion
of deferred maintenance.

(m) "New Facility" means a property previously undeveloped which is placed into service
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by means other than or in conjunction with expansion or modemization.

"Other Basic Industry" means buildings and structures including fixed machinery and
equipment, and fixed personal property not elsewhere described, used or to be used
for the production of products or services 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.

"Regional Distribution Center Facility" means building and structures, including
fixed machinery and equipment, and fixed personal property, used or to 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 service
and/or house individuals on a permanent or temporary basis.

(q) "Regional Service Facility" means building and structures, including fixed machinery
and equipment, and fixed personal property, used or to be used to service goods.

(r) "Reinvestment Zone" is an area designated as such for the purpose of tax abatement
as authorized by Chapter 312 of the 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 of the 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 or to be used to provide retail services 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 fixed machinery and
equipment, and fixed personal property, used or to be used primarily for research or
experimentation to improve or develop new tangible goods or materials or to improve
or develop the production processes thereto.

1. 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 Norr
Manufacturing Facility, or Other Basic Industry as defined. 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 modemization or expansion.

(d) Eligible Property. Abatement may be extended to the value above the Base Year
Value of buildings, structures, fixed machinery and equipment, fixed 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 of property shall be fully taxable and
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ineligible for abatement: land; inventories; supplies; tools; fumishings, 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.

Owned/Leased Facilities. If a leased facility is granted abatement the agreement shall
be executed with the lessor and the lessee.

(g) Value and Term of Abatement. Abatement shall be granted effective with the

execution of the agreement. The value of the 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 of the 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
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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 personal
property to Tarrant County and create 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.

(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 of approval from the Commissioners Court.

(4) must be necessary for expansion and/or modemnization 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 of the Commissioners Court for projects located in Federal or State
designated Enterprise Zones.

Additional Criteria For Abatement. 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 of this 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 of DBE and Tarrant County Businesses. The project must provide for the

(2)
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utilization of Disadvantaged Business Enterprises for 2 minimum of 15% of
the total costs for construction contracts and annual supply and service
contracts. Additionally, the project must provide for the utilization of Tarrant
County businesses for a minimum of 25% of the total costs for construction
contracts and annual supply and services contracts.

Tarrant County Employment. The company must hire Tarrant County

residents for a minimum of 25% 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.

Environmental Impacts. Evironmental 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.

Employee Benefits. The company must offer a health benefit plan to its full-
time employees at a rate that is reasonable to the majority of its employees
and which allows access to the plan by the employees' dependents. For
additional 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:

(D

(2)

The value of ineligible property as provided in Section III (e) shall be fully
taxable;

The base year value of existing eligible property shall be fully taxable, as well
as the value of any 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 of new 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 III (g); and

(4) The additional value of rew eligible property shall be fully taxable at the end
of the abatement period.

IV. APPLICATION
(a) Download a copy of the Tax Abatement Application

(b) Any present or potential owner of taxable property in Tarrant County may request the
creation of a reinvestment zone and/or tax abatement by filing a written request with
the County Judge.

(c) 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 of the
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 of existing
company locations in Tarrant County 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 of modernization a statement of the
assessed value of the 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 cvaluating the
financial capacity and other factors pertaining to the applicant, to be attached to the
application.

(d) All applications for creation of reinvestment zones or abatements shall incorporate a
feasibility study estimating the economic effect of the proposed reinvestment zone
and tax abatement on Tarrant County, other eligiblc participating jurisdictions, and
the applicant.

(e) Upon receipt of a completed application for creation of a reinvestment zone, the
County Jud ge shall notify in writing and provide a copy of the application to the
presiding officer of the governing body of each eligible jurisdiction.

(f) Upon receipt of a completed application and/or request to participate with a
municipality in an abatement agreement, Tarrant County Administrator's Office must
review and provide recommendation to the Commissioners Court within 30 days and
before the public hearing.

(g) The County shall not establish a reinvestment zone, nor participate in an abatement, if
it finds that the application for County reinvestment zone/tax abatcment was filed
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after the commencement of construction, alteration, or installation of improvements
related to the proposed modemization, expansion or new facility.

(h) Varniance. 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 of an abatement shall in no instance exceed ten
years. Such request shall include a conmplete description of the circumstances
explaining why the applicant should be granted a variance. Request for variance must
be approved by a majority vote of the 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 hearing. The presiding
officers of eligible 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 at which interested persons shall be entitled 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 of the 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 personal property to be abated and the base year
value;




(2) percent of value to be abated each year as provided in Section III (g);
(3) the commencement date and the termination date of abatement;

(4) the proposed use of the facility; nature of construction, time schedule, map,
property description and improvement list as provide in Section IV (b);

(5) contractual obligations in the event of default, violation of terms 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 services,
purchases of equipment and supplies and other services required for the
abated improvements;

(7) amount of investment and average number of jobs involved; and

(8) an assessment of the environmental impacts of the project, including a
statement of the owner's policy addressing regional air quality and
information on the use of alternative fuels in fleet vehicles.

(9) a statement indicating the provision of a 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 the County and other affected taxing units as provided by law.




If any of the provisions contained in the tax abatement agreement, i.e., employment, amount of
investment, etc., are not net, the County shall have the right to reduce or cancel the abatement
agreement. If a 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 effect for the period of time
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 of the 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 has been established, the chief
Appraiser shall notify the affected jurisdictions which levies taxes of the amount of
the 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 of twenty-four (24) hours prior
notice and will only be conducted in such manner as to not unreasonably interfere
with the construction and/or operation of the 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 junisdiction creating the
rcinvestment 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 of every 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 number and dollar amounts of all construction 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 service contracts,
indicating the amounts by contract awarded and performed by Tarrant County
business and individuals;

(4) the dollar amount of contracts 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 of rectification.

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 of a 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 of the year following the date of their
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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