






• For employment of less than 25%,of Tarrant County residents for all full-time jobs on 
site, Company will receive a reduction of 10%, for that year. 

• For spending with DBE construction contractors for less than 15% of total 
construction contracting costs, Company will receive a separate reduction of 1% 
abatement for each I% deficiency, up to a maximum of 5%, for the life of the 
abatement. 

• For spending with Tarrant County construction contractors for less than 15% of total 
construction contracting costs, Company will receive a separate reduction of 1% 
abatement for each 1% deficiency, up to a maximum of 5%, for the life of the 
abatement. 

• For spending with DBE contractors of less than 15% of total annual non-sole source, 
locally controlled, supply and services expenditures, Company will receive a separate 
reduction of 1% abatement for each 1% deficiency, up to a maximum of 5%, for that 
year. 

• For spending with Tarrant County contractors for less than 25% of total annual non-
sole source, locally controlled, supply and services expenditures, Company will 
receive a separate reduction of 1% abatement for each 1% deficiency, up to a 
maximum of 5%, for that year. 

III. Additional Percentage Abatement.  
Company can receive up to a maximum of 10% additional percentage ad valorem tax 
abatement in any year in which the Company meets additional employment levels or meets 
one or more additional performance criteria as noted below: 

• For full-time employment above 1,300 full-time jobs, Company will receive an 
additional 1% abatement for each 20 jobs added, up to a maximum of 10% additional 
abatement percentage for that year. (Example: Annual employment of 1,320-1,339 
full time jobs = 1% additional abatement; 1,340-1,359 = 2% additional abatement, 
etc.) 

• For full-time employment of Tarrant County residents for more than 65% of all full-
time jobs at Project Site, Company may receive an additional 3% abatement for that 
year. 

• For spending with DBE construction contractors for 25% or greater of total 
construction contracting costs, Company may receive an additional 3% abatement for 
the life of the abatement. 

• For spending with Tarrant County construction contractors for 40% or greater of total 
construction contracting costs, Company may receive an additional 3% abatement for 
the life of the abatement. 

The total cumulative percentage of ad valorem tax abatement that may be received in any 
one year is 50%, and applies only to Tarrant County taxes. 
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• 
RESOLUTION 

PARTICIPATION IN TAX ABATEMENT FOR 
AMERICAN AIRLINES INTEGRATED 

OPERATIONS CENTER, FORT WORTH 

WHEREAS, American Airline, Inc., a Delaware corporation duly acting by and through its 
authorized officers (hereafter referred to as "Company"), plans to construct and equip facilities on 
real property under its ownership or lease agreement, more particularly described in the Tax 
Abatement Agreement attached hereto and incorporated herein by reference ("Real Property"), 
located in the City of Fort Worth; 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 Real Property and all improvements thereon are located in a qualified 
Enterprise Zone (the "Zone") as set forth in the Texas Government Code, Title 10, Subtitle G, 
Chapter 2303, a reinvestment zone for the purpose of tax abatement as authorized by Chapter 312 of 
the Texas Tax Code, as amended (the "Code"); and 

WHEREAS, the City Council of the City of Fort Worth has adopted Ordinance No. 21289- 
06-2014 establishing Tax Abatement Reinvestment Zone No, 89, City of Fort Worth, and has 
approved and authorized the execution and delivery of 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 over $88,000,000 to be completed by December 31,2015; 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 perm it 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 
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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 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 ofthe 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 APPROVED, IN OPEN COURT, this 291h  day of December, 2015, through Court 
Order No. 

Commissioner, Precinct 1 
	 Commissioner, Precinct 2 

Gary Fickes 	 J.D. Johnson 
Commissioner, Precinct 3 
	 Commissioner, Precinct 4 



THE STATE OF TEXAS § 

COUNTY OF TARRANT § 
Tax Abatetnent Agreement 

THIS Agreement is executed by and between AMERICAN AIRLINES, INC., a 
Delaware corporation (hereafter referred to as "COMPANY"), and TARRANT COUNTY, 
TEXAS, acting by and through its County Judge or his designee, (hereafter referred to as 
"COUNTY"). 

WITNESSETE 

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

WHEREAS, the Commissioners Court has adopted a Policy Statement for Tax Abatement, 
herein contained as Exhibit "E", which constitutes appropriate guidelines and 
criteria governing tax abatement agreements to be entered into by the COUNTY; 
and 

WHEREAS, the Premises (as hereafter defined) and the Eligible Property (as hereafter 
defined) are located in a qualified Enterprise Zone as set forth in the Texas 
Government Code, Title 10, Subtitle G, Chapter 2303, and further described in 
Exhibit "C", being a commercial-industrial reinvestment zone for the purpose 
of tax abatement (the "Zone") as authorized by Chapter 312 of the Texas Tax 
Code, as amended, ; and 

WHEREAS, the City Council of the City of Fort Worth has adopted Ordinance No. 21289- 
06-2014 (the "Ordinance) establishing Tax Abatement Reinvestment Zone No 
89, City of Fort Worth, and has approved and authorized the execution and 
delivery of a Tax Abatement Agreement as to the Eligible Property thereon, 
attached hereto as Exhibit "B"; and 

WHEREAS, 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 "D"; and 

WHEREAS, COMPANY is a major commercial airline engaged in the carrying of passengers 
and cargo domestically and internationally, and under a lease with Dallas-Fort 
Worth International Airport, COMPANY is the owner of a leasehold interest in 
approximately forty-seven (47) acres of tax-exempt property adjacent to 
COMPANY's current offices at 4700 American Boulevard, more specifically 
described in Exhibit "A", on which it plans to construct a new Integrated 
Operations Center, and 

WHEREAS, the Commissioners Court finds that the contemplated use of the Premises, 
the Eligible Property and the terms of this Agreement are consistent with 
encouraging development within the Zone; 



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

1. 
Definitions  

"Added Market Value" is defined as the taxable market value (including taxable 
leasehold value) of Eligible Property on the Premises above the Base Year Value. 

B. "Base Year Value" is defined as the tax year 2015 taxable value of real property 
improvements (including taxable leasehold value) and personal property located on the 
Premises in City of Fort Worth Reinvestment Zone No. 89 on January 1, 2015, as 
finally determined by the Tarrant Appraisal District. 

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

construction of the Real Property Improvements. 

D. "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 Dd. above. 

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 Dd. above, and in which 
minority or women partners have proportionate interest in the control, 
operation, and management of the partnership affairs. 

iv. a limited 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. 

E 	"Effective Date" is defined as the date as of which both the County and Company have 

executed this Agreement 
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E 	"Eligible Property" is defined as Real Property Improvements and Personal Property 
Improvements delivered to, installed or placed on the Premises through December 31, 
2015. 

G. "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 Outsourced or contracted positions 
shall not be included in this definition. 

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

L 	"Premises" are defined as the real property (land and improvements) as described by 
metes and bounds in Exhibit "A" which existed on January 1,2014 within City of Fort 
Worth Reinvestment Zone No. 89, that are owned or leased by, and/or operated by 
COMPANY. 

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

K. "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. 

M. 	"Zone" as used herein is defined as an Enterprise Zone designated by the State of Texas 
according to Texas Government Code Title 10, Subtitle G, Chapter 2303, and including 
real property located in Census Tract 1065.17, Block Group 1, as set forth in Exhibit 

II. 
General Provisions  

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

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

IlL 
Improvement Conditions and Reouirements 

A. 	COMPANY shall improve the Premises by completing the Eligible Real and Personal 
Property Improvements in accordance with this Agreement. 

• 



B. COMPANY shall provide for the completion of the Eligible Personal Property not later 
than December 31, 2015, at a cumulative initial cost of not less than Thirty-Three 
Million Dollars ($33,000,000). 

C. COMPANY shall provide for the completion of the Eligible Real Property 
Improvements consisting of an approximately 149,000 square foot facility, no later than 
December 31, 2015, having a minimum Construction Cost upon completion of not less 
than Fifty-Five Million Dollars ($55,000,000). 

D. 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. 

E. 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. 

F. COMPANY will provide for employment of a least one thousand three hundred (1,300) 
Jobs on the Premises not later than December 31,2015. 

G. COMPANY shall operate and maintain on the Premises the Eligible Property as an 
Integrated Operations Center for the duration of this Agreement. 

IL 	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. 

I. 	The Premises and all Improvements must conform to all applicable state and federal 
laws and regulations including those required by the Environmental Protection Agency 
and Texas Commission on Environmental Quality, including, but not limited to those 
relating to air pollution and air quality, clean water, and the proper disposal of hazardous 
materials, waste and biohazards. 

IV. 
Abatement Allowed 

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

B. lithe Improvement Conditions and Requirements set forth in Section DI herein are met, 
COUNTY agrees to exempt from taxation up to fifty percent (50%) 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 from tax year beginning January 1, 2016 through and 
including tax year January 1, 2025. 

1. Base Abatement - If COMPANY (i.) improves the Premises and adds the 
required Eligible Property to the Premises as set forth in Section DI A., B., C., 
D., and E. (ii.) adds employment as set forth in Section m. F., (iii.) employs 
Tarrant County residents for a minimum twenty-five parent (25%) of all Jobs, 
(iv.) spends a minimum of fifteen percent (15%) of annual Supply and Service 
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Expenditures with DBE Companies, and (v.) spends a minimum of twenty-five 
percent (25%) of annual Supply and Service Expenditures with Tarrant County 
Companies, then COUNTY shall exempt from taxation forty percent (40%) of 
the Added Market Value 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 III. B and C 
is a condition of Default and shall result in the tenninafion of this Agreement in 
accordance with Section VII. Failure to meet the requirements for Jobs, Tanant 
County resident employment, and use of DBE and Tarrant County Companies 
for Construction and Supply and Service Expenditures, as set for in Section DI, 
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 TV.B.2, 

• 

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 requirement 
of one thousand three hundred (1,300) Jobs, the Base Abatement 
percentage will be reduced by one percent (1%) for each ten (10) Jobs 
deficiency, for that year. 

(Example: Total Jobs of 1,290-1,299, would provide a 1% reduction in 
abatement for that year.) 

ii. If less than twenty-five percent (25%) of all Jobs are filled by Tarant 
County residents, COMPANY will receive a ten percent (10%) 
reduction for that year. 

If spending with DBE Companies is less than fifteen percent (15%) of 
total Construction Costs, 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, 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 IV.B.1.(iv.) and (v.), COMPANY will receive a one 
percent (1%) reduction in the Base Abatement percentage for each one 
percent (1%) deficiency from the minimum requitement, up to a 
maximum reduction of five percent (5%) for that year. 

3. Additional Percentage Abatement 

In any year that COMPANY is eligible to receive all or a portion of the Base 
Abatement under Sections IV.B.1. and 2., COMPANY may receive up to an 
additional ten percent (10%) ad valorem tax abatement in any year that 
COMPANY meets one or more of the additional performance requirements as 
set forth below. 

a. For total Jobs above One Thousand Three Hundred (1,300), COMPANY 
will receive an additional one percent (I%) abatement for each twenty (20) 
Jobs added, up to a maximum of ten percent (10%) • dditional abatement. 

(Example: Total Jobs of 1,320 —1,339 would provide for an additional 1% 
abatement for that year.) 

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

c. For use of DBE Companies for greater than twenty-five percent (25%) of 
the total Construction Costs of the Eligible Real Property Improvements, 
COMPANY will receive an additional three percent (3%) abatement for 
the life of the abatement 

d. For use of Tan-ant County Companies for greater than forty percent (40%) 
of the total Construction Costs of the Eligible Real Property 
Improvements, COMPANY will receive an additional three percent (3%) 
abatement for the life of the abatement. 

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 
abatement 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 
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construction and supply and services, a narrative description of the project's 
progress, and other submittals required by the tax abatement agreement. 

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

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

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: 

b. 
a. 	Description of materials, machinery and equipment; 

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

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 replaced or 
removed fiom the Premises. At a minimum, this information shall include: 

a. Property description; 
b. Asset number; 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 Company is granted tax abatement. The report may contemplate a 
reconciliation of the genet-al 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 rig,ht to audit the 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) of COMPANY present and in accordance with the safety standards of 
COMPANY. 

VI.  
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 acknowledges that the use of the Premises for a 
Integrated Operations Center and related activities in accordance with this Agreement is 
consistent with such purposes. 

VII.  
Breach and Recapture 

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

1. COMPANY terminates the use of the Premises by American Airlines, Inc. as an 
integrated operations center 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 III, A., B., C., G., or H., herein; or 

3. COMPANY fails to timely pay, or otherwise allows its ad valorem taxes on any 
property located within Tarrant County owed to COUNTY to become 
delinquent 

B. 	Notice of Breach  - In the event that COUNTY makes a reasonable determination that 
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 unilaterally 
terminated by COUNTY without thither notice, and may recapture abated taxes. 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. . Notice is 
considered complete upon receipt, whether by personal delivery or by certified mail. 

C. 	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 VEB. 
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above during the cure period, COUNTY may terminate this Agreement and recapture 
taxes abated for all years during which the breach is committed. 

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

VIII.  
Effect of Sale or Lease of Property 

The abatement granted by this Agreement shall not be assignable, whether to anew 
owner or new lessee of all or a portion of the Premises or Eligible Property, unless such 
assignment is approved in writing by the COUNTY. 

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: American Airlines, Inc. 
Attn: Suzanne Turner 
4333 Anon Carter Blvd. 
Fort Worth, TX 76155 

With copies to: 
American Airlines, Inc. 
Attn: Dave Lewis 
4333 Amon Carter Blvd. 
Fort Worth, 'DC 76155 

COUNTY: Tarrant County 
County Administrator's Office 
100£. Weatherford 
Fort Worth, Texas 76196 

X.  
Commissioners Court Authorization 

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

In the event any section, subsection, paragraph, sentence, phrase or word is held invalid, 

illegal or unconstitutional, the balance of this Agreement shall stand, shall be enforceable and 

shall be read as if the parties intended at all times to delete said invalid section, subsection, 

paragraph, sentence, phrase or word. 

XII. 
Estoppel Certificate 

Any party hereto may request an estoppel certificate from another party hereto, so long as 

the certificate is requested in connection with a bona fide business purpose. The certificate, 

which if requested will be addressed to a subsequent purchaser or assignee of COMPANY as 

approved by COUNTY pursuant to paragraph VIII, above, 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. 

• 

Company's Standing 

Subject to the interpietation of a court of competent jurisdiction of Rule 37, Texas Rules 

of Civil Procedure, COMPANY, as a party to this Agreement deems itself to be 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. 

MV. 
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. 

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. 

YCVI. 
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 parts failure to meet the requirements of 

this Agreement is legally determined to have been delayed by reason of war, Act of God, or fut. 

10 



XVII. 
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. hi 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) calendrar 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. 

XVBI. 
No Other Agreement 

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

Recordation of Agreement 

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

XX. 
Signatories 

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

xxL 
Headinas  

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

Successors and Assinis 
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No successor, executor, administrator or assign is valid in the place of the parties to this 

Agreement without the written consent of COUNTY and such cement shall not be unreasonably 

withheld. Notwithstanding the foregoing, and subject to the approval of COUNTY as provided 

by paragraph VIII, above, the COMPANY may assign this Agreement to any entity which is an 

affiliate of COMPANY, in which case the benefits and obligations under this Agreement shall 

apply to the property and premises owned by such assignee, subject to the full, accurate, and 

complete disclosure of all interested parties as required by § 2252.908, Texas 

Government Code, and the completion and proper filing of Texas Ethics Commission 

Form 1295 as required by law. 

For purposes of the Section, an affiliate shall mean any entity which is related to 
COMPANY through direct or indirect common ownership or control 

XXIII. 

Termination 

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

IN WITNESS WHEREOF, the parties hereto have executed this Agreement on the last 
date written below, 

AMERICAN AIRLINES, INC., 
a Delaware corporation: 

By: 	  
Name: 
Title: 

Date: 

TARRANT COUNTY, TEXAS 

By: 
B. Glen Whitley 
County Judge 

Date: 
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Asst. Di 

/AS TO FORM*: 

LIU elen;..ITZ 
Attorney 

Al 1EST: 

Deputy County Clerk 

'Bylaw. the Criminal District Attorney's Office may only approve contracts for its clients. We reviewed this document as to form only 
from our client's legal perspective. Other parties may not re on this approval Instead those partie.sshoull seek contract revieufrom 
independent counsel. 

THE STATE OF 
	

American Airlines Inc. 
Acknowledgment 

COUNTY OF 

BEFORE ME, the undersigned authority, a Notary Public in and for the State of 
	 on this day personally appeared 	  
known to me to be the person whose name is subscribed to the foregoing instrument, and 
acknowledged to me that he/she executed same for and as the act and deed of American 
Airlines, Inc., and as the 	 thereof, and for the purposes and 
consideration therein expressed, and in the capacity therein expressed. 

GIVEN UNDER MY HAND AND SEAL OF OFFICE on this the 	day of 
2015. 

Notary Public in and for 
The State of 

My Commission Expires 
	 Notsuls Printed Name 

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 B. GLEN W1HTLEY, 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, pursuant to the approval and authority of the Commissioners 
Court, and for the purposes and consideration therein expressed, and in the capacity 
therein expressed. 
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EXHIBIT "A" 

DESCRIPTION OF PREMISES • 

• 



EXHIBIT "A" 
PROPERTY DESCRIPTION 

DESCRIPTION, of a 6.086 acre tract of land described in situated in the A. J. Huitt Survey, Abstract No. 709, 

Tarrant County, Texas and being a part of Lot 1, Block 1, American Airlines Addition, an addition to the City of 

Fort Worth, Texas according to the plat recorded in Volume 388-45, Page 97 of the Plat Records of Tarrant 
County, Texas; said tract being part of that tract of land described in Warranty Deed to American Airlines, Inc. 

recorded in Volume 4440, Page 599 of the Deed Records of Tarrant County, Texas; said 6.086 acre tract 
being more particularly described as follows (bearing system based on a bearing of South 89 degrees, 57 

minutes East for the south right-of-way line of State Highway No. 183 per deed recorded in Volume 5474, 

Page 96 of said Deed Records): 

COMMENCING, at a TXDOT monument found in the south right-of-way line of State Highway No. 183 (a 

variable width right-of-way); said point being South 89 degrees, 57 minutes, 00 seconds . East, a distance of 

219.10 feet from the north end of a right-of-way corner clip at the intersection of the said south line of State 

Highway No. 183 and the east right-of-way line of American Boulevard (a variable width right-of-way); said 

point also being the beginning of a curve to the right; 

THENCE, in a southeasterly direction, along the said south line of State Highway No. 183 and along 
said curve to the right, having a central angle of 06 degrees, 30 minutes, 12 seconds, a radius of 

2,844.79 feet, a chord bearing and distance of South 86 degrees, 41 minutes, 54 seconds East, 

322.73 feet, an arc distance of 322.90 feet to a point; 

THENCE, South 06 degrees, 33 minutes, 12 seconds West, departing the said south line of State 

Highway No. 183, a distance of 225.99 feet to the POINT OF BEGINNING; • THENCE, South 87 degrees, 59 minutes, 54 seconds East, a distance of 253.48 feet to a point for corner; 

THENCE, South 33 degrees, 55 minutes, 34 seconds East, a distance of 128.23 feet to a point for corner; 

THENCE, South 12 degrees, 06 minutes, 05 seconds East, a distance of 192.79 feet to a point for corner; 

THENCE, South 01 degrees, 27 minutes, 33 seconds West, a distance of 133.92 feet to a point for corner; 

THENCE, South 88 degrees, 35 minutes, 35 seconds East, a distance of 50.17 feet to a point for corner; 

THENCE, South 00 degrees, 22 minutes, 01 seconds West, a distance of 19.62 feet to a point for corner; 

THENCE, North 88 degrees, 36 minutes, 51 seconds West, a distance of 48.81 feet to a point for corner; 

THENCE, South 10 degrees, 29 minutes, 00 seconds West, a distance of 122.91 feet to a point for corner; 

THENCE, South 20 degrees, 03 minutes, 49 seconds West, a distance of 109.50 feet to a point for corner; 

THENCE, North 87 degrees, 59 minutes, 54 seconds West, a distance of 404.23 feet to a point for corner; 

THENCE, North 01 degrees, 07 minutes, 30 seconds East, a distance of 200.63 feet to a point for corner; 

THENCE, North 33 degrees, 30 minutes, 39 seconds East, a distance of 54.53 feet to a point for corner; 

THENCE, North 00 degrees, 56 minutes, 44 seconds East, a distance of 103.75 feet to a point for corner; 

THENCE, North 33 degrees, 04 minutes, 21 seconds East, a distance of 60.72 feet to a point for corner; 

THENCE, North 00 degrees, 57 minutes, 56 seconds East, a distance of 114.49 feet to a point for corner; 
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• THENCE, North 33 degrees, 33 minutes, 15 seconds East, a distance of 50.92 feet to a point for comer; 

THENCE, North 00 degrees, 56 minutes, 44 seconds East, a distance of 109.32 feet to the POINT OF 
BEGINNING; 

CONTAINING, 265,084 square feet or 6.086 acres of land, more or less 

At the public hearing, interested persons will be entitled to speak about or present evidence for or against 
designation of such property as a tax abatement reinvestment zone. Following closure of the public hearing, 
the City Council will consider the adoption of an ordinance that designates the above-described property as 
Tax Abatement Reinvestment Zone Number Eighty-Nine, City of Fort Worth, Texas. 

For additional information, contact the City's Housing & Economic Development Department by telephone at 
817-212-2663 or in writing at 1000 Throckmorton Street, Fort Worth, Texas 76102. 
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American Airlines 
Adjacent to 4700 American Blvd 

Fort Worth, Texas 76 1 5 5 

Copyright 2014 City ofFort Worth. Unauthorized reproduction is a violation of applicable laws. This product is for informational purposes and may not have been prepared 
for or be suitable for legal, engineering, or survey ing purposes. It does not represent an on-the-ground survey and represent s only the approximate relative 'or of 
property boundaries. The City of Fort Worth assumes no responsibility for the accuracy of said data. 



EXHIBIT "B" 

CITY OF FORT WORTH TAX ABATEMENT AGREEMENT 
AND APPLICABLE ORDINANCES 



rONI-RACT 

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 (the "City"), a home rule municipality 
organized under the laws of the State of Texas, and AMERICAN AIRLINES, INC. 
("Company"), a Delaware corporation. 

RECITALS 

A. On June 12, 2012, the City Council of the City of Fort Worth ("City 
Council") adopted a "General Tax Abatement Policy" through Resolution No. 4096-06- 
2012, as amended on May 13, 2014 by Resolution No. 4319-05-2014 and then superseded 
effective June 22, 2014 by Resolution No, 4322-05-2014, all stating and confirming 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 
third parties (collectively, the "Policy"), which Policy is incorporated herein by reference 
and hereby made a part of this Agreement for all purposes. 

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

C. On June 10, 2014, the City Council adopted Ordinance No. 21289-06-2014 
(the "Ordinance") establishing Tax Abatement Reinvestment Zone No. 89, City of Fort 
Worth, Texas (the "Zone"). 

D. Company is a major commercial airline engaged in the carrying of 
passengers and cargo domestically and internationally, 	Company's corporate 
headquarters are located in the City. Company also owns approximately 47 acres of 
property in the City that is adjacent to Company's current Southern Reservations Office 
at 4700 American Boulevard and is more specifically described in Exhibit "A"  attached 
hereto and hereby made a part of this Agreement for all purposes (the "Land"). 
Company wishes to expand its operations with the development of a new Integrated 
Operations Center (the "Project") and is interested in locating the Project on the Land. 

E. At a minimum, the Project is anticipated to involve the expenditure of at 
least $55 million in real property improvements to the Land and to result in the 
installation of at least $33 million in taxable business personal property on the Land. In 
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addition, once the Project is completed, Company is expected to provide at least 1,300 
jobs on the Land, with a certain number of those jobs held by Fort Worth and Central 
City residents. In order to encourage Company to undertake the Project on the Land, the 
City has offered Company a fifteen (15) year economic development incentive consisting 
of (i) a one (1)-year real and personal property tax abatement, as governed by this 
Agreement, and (ii) an Economic Development Program Grant Agreement that provides 
for the City to pay fourteen (14) annual economic development grants to Company, as 
authorized by Chapter 380 of the Texas Local Government Code and governed by that 
certain Economic Development Program Grant Agreement to be by and between the City 
and Company, as authorized by the City Council's approval during its regular meeting on 
June 10, 2014 of agenda item M&C C-C-26830 (the "Economic Development Program 
Agreement"). 

F. 	On May 27, 2014 Company submitted an application for tax abatement to 
the City concerning the Project (the "Application"), which Application is attached hereto 
as Exhibit "B"  and hereby made a part of this Agreement for all purposes. 

• 

• 

G. 	The contemplated Project and the terms of this Agreement are consistent 
with encouraging development of the Zone and generating economic development and 
increased employment opportunities in the City, in accordance with the purposes for 
creation of the Zone, and are in compliance with the Policy and other applicable laws, 
ordinances, rules and regulations. 

The provisions of this Agreement, and the proposed use of the Land and 
nature of the Project, satisfy the eligibility criteria for commercial/industrial business 
expansion tax abatement pursuant to Section 6.2 of the Policy. 

I. 	Written notice that the City intends to enter into this Agreement, along with 
a copy of this Agreement, has 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 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 Company hereby agree, that the 
recitals set forth above are true and correct and form the basis upon which the parties 
have entered into this Agreement. 
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2. 	DEFINITIONS.  

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

Abatement  means the abatement of a percentage (calculated in accordance with 
this Agreement, and not to exceed eighty-five percent (85%) of the City's ad valorem 
taxes on the value of any improvements on the Land (and not on the Land itself) over 
their values for the 2014 tax year, which collectively is Three Thousand Fifty-Nine and 
73/100 Dollars ($3,059.73), and on the value of New Taxable Tangible Personal Property 
over its value for the 2014 tax year, if any. 

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

Application  has the meaning ascribed to it in Recital F. 

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

Central City Employment Commitment  has the meaning ascribed to it in 
Section 4.5.3. 

Central City Employment Percentage  has the meaning ascribed to it in Section 
5.2.6. 

Central City Resident  means an individual whose primary residence is at a 
location within the Central City. 

Certificate of Completion  has the meaning ascribed to it in Section 5.1. 

Completion Date  means the date as of which a final certificate of occupancy has 
been issued by the City for all of the occupiable improvements comprising the Project. 

Completion Deadline  means December 31, 2015. 

Construction Costs  means actual site development and construction costs 
expended by Company for the Project, including directly-related contractor fees, costs of 
construction labor and costs of supplies and materials, plus engineering fees, architectural 
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and other design fees, and permit fees paid by Company for the Project. Construction 
Costs specifically excludes any property acquisition costs. 

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

Economic Development Program Agreement  has the meaning ascribed to it in 
Recital F. 

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

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

Fort Worth Company  means a business that has a principal office located within 
the corporate limits of the City that performs a commercially useful function and that 
provides the services for which Company is seeking credit under this Agreement 

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

Fort Worth Construction Percentage  has the meaning ascribed to it in Section 
5.2.2. 

Fort Worth Employment Commitment  has the meaning ascribed to it in 
Section 4.5.2. 

Fort Worth Employment Percentage  has the meaning ascribed to it in Section 
5.2.5. 

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

Fort Worth Supply and Service Percentage  has the meaning ascribed to it in 
Section 5.2.7. 

Fort Worth Supply and Service Spending Commitment  has the meaning 
ascribed to it in Section 4.6.1. 

Full-time Job  means a job provided on the Land by Company to one (1) 
individual, whether new or retained, by Company on the Land for at least forty (40) hours 
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