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

COMMISSIONERS COURT ACTION REOUESTED: 

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 Caroline Beverage Group, LLC 
and AT Industrial Owner 7, LLC for the location of a new manufacturing and distribution facility in 
the Alliance Gateway Park, for a period of ten (10) years at a maximum abatement percentage of fifty 
percent (50%) as set forth in the agreement, and authorize the County Judge or his designee to execute 
the agreement. 

BACKGROUND: 

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

The City of Fort Worth has approved a ten (10) year tax abatement providing up to seventy percent 
(70%) abatement of real and personal property taxes. The attached Tax Abatement Agreement 
provides for County participation in tax abatement at a maximum of fifty percent (50%) of new real 
and personal property value for a period of ten (10) years, beginning with a base abatement of thirty 
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percent (30%) and providing for up to twenty percent (20%) additional abatement for employment and 
performance-based criteria. 

To receive a base thirty percent (30%) abatement, Carolina Beverage will be required to meet a 
minimum $5 million in real property improvement costs, add a minimum of $40 million in new taxable 
business personal property to the site, and add and retain employment of sixty (60) full-time jobs. Tax 
abatement will apply only to that portion of value added over and above the 2013 real property value 
of the facility on the Tarrant County tax rolls. Up to an additional twenty percent (20%) abatement can 
be incrementally earned for added full-time employment to the site above the minimum sixty (60) 
required jobs, and for added community commitments in terms of Tarrant County resident employment 
and additional spending with DBE and Tarrant County companies for construction costs. The total 
cumulative percentage of ad valorem tax abatement that may be received in any one (1) year is capped 
at fifty percent (50%). 

FISCAL IMPACT:  

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

Over that same period, the County will receive tax revenues from the unabated portion of the new 
improvements, as well as the current base value of the land and existing facility. New tax revenues 
from the unabated portion of new improvements are expected to be over $547,000.00 for the County 
over the ten (10) year tax abatement period. 































By. AT Industrial Owner A 
a Delaware limited liabi 
its sole member 

rsition, LLC, 
tY company, 

By. Commingl 
Strategic 
Chase 

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

By: iPMorgan Chase Bank, NA, 
not individually, but solely in its 
capacity as trustee 

By: 	  
Name: 
Title: 

Date' 

By: 
Name: 
Title: 

AlsDY *trice- 

Asst. tforney 

APPROVEDA1 TO F: 

AT INDUSTRIAL OWNER 7 LLC, 
a Delaware limited liability company. 

CAROLINA BEVERAGE GROUP, LLC, 
a North Cnina Wited liability company: 

Date .  

TARRANT COUNTY, TEA  

By: ltrAd /AO 
B. Glen Whitley, County Jirdge 

Date: 	6. - 3/4 Pi  

*By law, the District Attorney's Office may only approve contracts fay 	 -th—c.u. :tient from our client's legal 
perspective. Other parties may not ret), on this approval. Instead those parties should seek contract review from independent counsel. 
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Dee Tott4 

ATTEST: 

Deputy County Clerk 



AT Industrial Owner 7 LL 
Acknowled 

MyreiSmmission Expires 

THE STATE OF 	 

COUNTY OF 

BEFORE ME, the undersigned authority, a Notary NI 
	, on this day personally appeared 
known to me to be the person whose name is subsc 
acknowledged to me that he/she executed samq 
Industrial Owner 7 LLC, and as the 
purposes and consideration therein ex 

GIVEN UNDER MY VAND AND SEAL OF OFFICE on this the 
14. 

day of 

in and for the State of 

the foregoing instrument, and 
Tr and as the act and deed of AT 

thereof, and for the 
sed, and in the capacity therein expressed. 

Notary Public in and for 
The State of 

Notary's Printed Name 

THE STATE OF 	 § 

COUNTY OF 	ic4  § 

Carolina Beverage Group LLC 
Acknowledgment  

 

 

 

 

BEFORE ME, the undersigned authority, a Notary Publip,in and for the State of ‘16  	, on this day personally appeared  j'art-C -OT LOCA.( 	, 

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 Carolina 
Beverage Group LLC, and as the  M frik-W6—E—e._ 	thereof, and for the 
purposes and consideration therein expressed, and in the capacity therein expressed. 

VICTORIA GOSSETT 
Notary Public, State of Texas 

My Commission Expires 
September 10, 2016 

Vt atvle G-essett- My Commission Expires 	 Notary's Printed Name 

Lif

1VEN UNDER MY HAND AND SEAL OF OFFICE on this the 3-0 _ day of tA-1--`1 ,101 

Notary Public in and for 
The State of 

\rottmc &war" 
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COUNTY Ott 	 

STATE OF 

GIVEN UNDER MY HAND AND SEAL OF OFFICE on this day of 	e.e.44-Len  ,2014. 11  

AT7 JOINDER 

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

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

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

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

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

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

With a copy to: 
AT Industrial Owner 7 LLC 
do WMorgan Asset Management, LLC 
Global Real Assets 
NY1-K150 
270 Park Avenue, 7th  Floor 
New York, NY 10017 
Attention: Dan Minkoff Gateway 18 

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

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

Chase Bank, N.A., its sole member 
By: JPMorgan Case Bank, N.A., not individually, but solely in its 

capacity 	stee 

By: 	  
Name: 	1%4 • 144 Pre— t.g),,,,,sj  

Title:  -V P  
Date:  12- - ll - 

All: 

AT Industrial Owner 7 LLC 
Acknowledament 

BEFORE ME, the undersigned authority r  a Notary Public in and for the State o 
day personally appeareflett 	Iti)140-ner4;  knolia.9.  to be the person whose n 
foregoing joinder page, and acknowledged t 
INDUSTRIAL OWNER 7 LLC, and as the 
therein expressed, and in the capacity therein exbressed. 

't-rje3 on this 
bed to the 

tented same for and as the_a.ct-oxl deed of AT 
thereof, and for the purposes and consideration 

ratcl? 

1,m)Di  
My Co sst

3 
n Expires 

Krittrn  
Notary Public in and for The State o 

Notary's Printed Name 
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ESTHER MART KRIVDA 
Maw Pubic. SOS of fey York 
—CluallioSinDowDounty 

No. 0110103S1251 
My Coovolsolon Moires Nov. 20,2018 





















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

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

Code has the meaning ascribed to it in Recital B. 

Company Affiliate  means all entities, 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. 

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

Completion Deadline  means December 31, 2014. 

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

Land has the meaning ascribed to it in Recital D. 

Lease has the meaning ascribed to it in Recital D. 

Legal Requirements  means 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. 

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

M/WBE Construction Percentage  has the meaning ascribed to it in Section 62.3. 
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M/VVBE Stunt,  and Service Spending Commitment  has the meaning ascribed to it in Section 4.9. 

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

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

Ordinance  has the meaning ascribed to it in Recital C. 

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

Overall Employment Percentage  has the meaning ascribed to it in Section 624. 

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

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

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

Policy  has the meaning ascribed to it in Recital A. 

Records  has the meaning ascribed to it in Section 4.12. 

Required Improvements  has the meaning ascribed to it in Recital E. 

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

Term has the meaning ascribed to it in Section 3. 

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

This Agreement shall take effect on the date as of which both the City and 
Company have executed this Agreement (the "Effective Date") and, unless terminated 
earlier in accordance with its terms and conditions, shall expire simultaneously upon 
expiration of the Abatement Term; provided, however, that if the Phase II Personal 
Property Commitment, as outlined in Section 4.2, is not met, no Abatement will be 
granted for the 2019 tax year and this Agreement shall expire on December 31, 2019 
(collectively, the "Term"). 

4. COMPANY'S OBLIGATIONS AND COMMITMENTS. 

4.1. Phase I. 

AT7 and Company must expend or cause to be expended at least Five 
Million Dollars ($5,000,000.00) in Construction Costs for the Required 
Improvements by the Completion Date, of which Three Million Seven Hundred 
Thousand Dollars ($3,700,000.00) must be Hard Construction Costs. The 
Completion Date for the Required Improvements must occur on or before the 
Completion Deadline. In addition, New Taxable Tangible Personal Property 
having a value of at least Twenty Million Dollars ($20,000,000.00) must be in place 
on the Land as of January 1, 2015, as determined solely by Tarrant Appraisal 
District or the appraisal district having jurisdiction over the Land at the time and 
reflected in the certified appraisal roll received by the City from such appraisal 
district in such year (the "Phase Personal Property Commitment). The Phase 
I Personal Property Commitment is an obligation of Company only, and AT7 shall 
not have any responsibility to ensure that the Phase I Personal Property 
Commitment is met. Notwithstanding anything to the contrary herein, if (i) by the 
Completion Date AT7 and Company have not expended or caused to be expended 
at least Five Million Dollars ($5,000,000.00) in Construction Costs fir the Required 
Improvements, including at least Three Million Seven Hundred Thousand Dollars 
($3,700,000.00) in Hard Construction Costs; (ii) the Completion Date for the 
Required Improvements does not occur by the Completion Deadline; or (iii) the 
Phase I Personal Property Commitment is not met, an Event of Default shall occur, 
as set forth in Section 8.1 of this Agreement. 

4.2. Phase II. 

New Taxable Tangible Personal Property baying a value of at least Sixteen 
Million Dollars ($16,000,000.00), excluding any New Taxable Tangible Personal 
Property that was counted for purposes of ascertaining attainment of the Phase I 
Personal Property Commitment,  must be in place on the Land as of January 1, 
2019, as determined solely by Tenant Appraisal District or the appraisal district 
having jurisdiction over the Land at the time and reflected in the certified appraisal 
roil received by the City from such appraisal district in such year (the "Phase II 
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Personal Property Commitment"). The Phase II Personal Property Commitment 
is an obligation of Company only, and All shall not have any responsibility to 
ensure that the Phase 11 Personal Property Commitment is met Notwithstanding 
anything to the contrary herein, if the Phase II Personal Property Commitment is 
not met, an Event of Default shall not occur, but no Abatement shall be granted for 
the 2019 tax year and this Agreement shall expire on December 31, 2019 in 
accordance with Section 3. 

4.3. Construction Spending Commitment for Fort Worth Companies. 

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

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

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

4.5. Annual Overall Employment Commitment 

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

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

4.5.2. From January 1.2016 until December 31.2017. 

From January 1, 2016 until December 31, 2017, Company shall 
provide and fill at least 120 Full-time Jobs on the Land. 

4.5.3. After December 31, 2017. 

From January 1, 2018 through the remainder of the Compliance 
Auditing Term, Company shall provide and fill at least 225 Full-time Jobs 
on the Land. 

4.6. Annual Employment Commitment for Fort Worth Residents. 

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

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

Front January 1 of the first calendar year following the year in 
which the Completion Date occurs until December 31, 2015, Company 
shall provide and fill with Fort Worth Residents at least the greater of (i) 
21 Full-time Jobs on the Land or (ii) thirty-five percent (35%) of all Full-
time Jobs on the Land, regardless of the total number of such Full-time 
Jobs. 
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4.6.2. From January 1,2016 until December 31, 2017. 

From January 1, 2016 until December 31, 2017, Company shall 
provide and fill with Fort Worth Residents at least the greater of (i) 42 
Full-time Jobs on the Land or (ii) thirty-five percent (35%) of all Full-time 
Jobs on the Land, regardless of the total number of such Full-time Jobs. 

4.63. After December 31.2017. 

From January 1, 2018 through the remainder of the Compliance 
Auditing Term, Company shall provide and fill with Fort Worth Residents 
at least the greater of (i) 79 Full-time Jobs on the Land or (ii) thirty-five 
percent (35%) of all Full-time Jobs on the Land, regardless of the total 
number of such Full-time Jobs. 

4.6.4. Counts Toward Overall Employment Commitment 

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

4.7. Annual Employment Commitment for Central City Residents. 

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

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

From January 1 of the first calendar year following the year in 
which the Completion Date occurs until December 31, 2015, Company 
shall provide and fill with Central City Residents at least the greater of (i) 
3 Full-time Jobs on the Land or (ii) five percent (5%) of all Full-time Jobs 
on the Land, regardless of the total number of such Full-time Jobs. 

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

From January 1, 2016 until December 31, 2017, Company shall 
provide and fill with Central City Residents at least the greater of (i) 6 
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Full-time Jobs on the Land or (ii) five percent (5%) of all Full-time Jobs 
on the Land, regardless of the total number of such Full-time Jobs. 

4.7.3. After December 31.2017. 

From January 1, 2018 through the remainder of the Compliance 
Auditing Term, Company shall provide and fill with Central City 
Residents at least the greater of (i) 11 Full-time Jobs on the Land or (ii) 
five percent (5%) of all Full-time Jobs on the Land, regardless of the total 
number of such Full-time Jobs. 

4.7.4. Counts Toward Overall and Fort Worth Employment 
Commitments. 

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

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

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

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

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

4.10. Reports and Filings. 

4.10.1. Construction Spending Reports. 

	

4.10.1.1. 	Monthly Reports. 

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

	

4.10.1.2. 	Final Construction Reports. 

Within sixty (60) calendar days following the 
Completion Date, in order for the City to assess whether AT7 and 
Company expended or caused to be expended at least Five Million 
Dollars ($5,000,000.00) in Construction Costs for the Required 
Improvements, including at least Three Million Seven Hundred 
Thousand Dollars (83,700,000.00) in Hard Construction Costs, and 
the extent to which AT7 and Company met the Fort Worth 
Construction Commitment and the MAYBE Construction 
Commitment, Company will provide the Director with a report in a 
form reasonably acceptable to the City that specifically outlines (i) 
the total Construction Costs expended by AT? and Company for 
the Required Improvements; (ii) the total Hard Construction Costs 
expended by All and Company for the Required Improvements; 
(iii) the total Hard Construction Costs expended with Fort Worth 
Companies by AT? and Company for the Required Improvements, 
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and (iv) the total Hard Construction Costs expended with Fort 
Worth Certified M/WBE Companies by AT7 and Company for the 
Required Improvements, together with supporting invoices and 
other documents necessary to demonstrate that such amounts were 
actually paid by Company, including, without limitation, final lien 
waivers signed by Company's general contractor. 

4.10.2. Annual Employment Report 

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

4.10.3. Annual Supply and Service Spending Report. 

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

4.10.4. General.  

Company will 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 

4.11. Inspection of Property and the Lease. 

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

4.12. Audits.  

The City will have the right throughout the Term to audit (i) the financial 
and business records of All that relate to any Construction Costs expended by 
All, including, but not limited to, construction documents and invoices, and (ii) 
the financial and business records of Company that relate to the Required 
Improvements and the Land and any other documents necessary to evaluate 
compliance with this Agreement or with the commitments set forth in this 
Agreement, including, but not limited to construction documents and invoices 
(collectively "Records"). All and Company qh211  make all Records available to 
the City on the Land or at another location in the City acceptable to both parties 
following reasonable advance notice by the City and shall otherwise cooperate 
fully with the City during any audit. 

4.13. Use of Land. 

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

5. CERTIFICATE OF COMPLETION. 

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

6. TAX ABATEMENT. 

6.1. Duration and Prerequisites. 

6.1.1. From First Year of Abatement Term until 2018. 

Provided that (i) AT7 and Company expended or caused to be 
expended at least Five Million Dollars ($5,000,000.00) in Construction 
Costs for the Required Improvements by the Completion Date, of which at 
least Three Million Seven Hundred Thousand Dollars (3,700,000.00) were 
Hard Construction Costs, both as confirmed in the Certificate of 
Completion issued by the Director in accordance with Section 5; (ii) the 
Completion Date occurred on or before the Completion Deadline, as 
confirmed in the Certificate of Completion issued for by the Director in 
accordance with Section 5; and (ifi) New Taxable Tangible Personal 
Property having a value of at least Twenty Million Dollars 
($20,000,000.00) was in place on the Land by January 1 of the year 
following the year in which the Completion Date occurred, as determined 
solely by the appraisal district having jurisdiction over the Land at that 
time and reflected in the certified appraisal roll received by the City from 
such appraisal district in such year, an Abatement will be granted for the 
first year of the Abatement Term and in each year thereafter until, and 
including, 2018. 

6.1.2. From 2019 until Expiration of Abatement Term. 

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

The amount of each Abatement that will be granted during the years 
covered by Section 6.1.1 and, if applicable, by Section 6.1.2, will be a percentage 
of the City's ad valorem taxes on the increase in value of any improvements 
located on the Land (but not on the Land itself, which taxes are not subject to 
Abatement hereunder) and of New Taxable Tangible Personal Property located on 
Land over their values for the 2013 tax year (which is the year in which this 
Agreement was entered into), which percentage shall equal the sum of the Overall 
Construction Percentage, the Fort Worth Construction Percentage, the M/WBE 
Construction Percentage, the Overall Employment Percentage, the Fort Worth 
Employment Percentage, the Central City Employment Percentage, the Fort 
Worth Supply and Service Percentage, and the M/W13E Supply and Service 
Percentage, as defined in Sections 6.2.1 through 6.2.8 (not to exceed seventy 
percent (70%), as follows: 

6.2.1. Completion of Required Improvements (10%). 

A percentage equal to ten percent (10%) (the "Overall 
Improvement Percentage") will be granted for each annual Abatement 
on account of all requirements having been met in accordance with 
Section 4.1 for completion of the Required Improvements and on account 
of the Phase I Personal Property Commitment having been met (and in 
addition, for each Abatement due for the 2019 tax year and each tax year 
thereafter for the remainder of the Abatement Term, on account of the 
Phase II Personal Property Commitment having been met). 

6.2.2. Fort Worth Construction Cost Spending (Up to 5%). 

A percentage of each annual Abatement will be based on the extent 
to which the Fort Worth Construction Commitment, as outlined in Section 
4.3, was met (the "Fort Worth Construction Percentage"). The Fort 
Worth Construction Percentage shall equal the product of five percent 
(5%) multiplied by the percentage by which the Fort Worth Construction 
Commitment was met, which will be calculated by dividing the actual 
Hard Construction Costs expended for the Required Improvements by the 
Completion Date with Fort Worth Companies by the number of dollars 
comprising the Fort Worth Construction Commitment, as determined in 
accordance with Section 43. For example, if the Fort Worth Construction 
Commitment is $1,480,000.00 and only $1,036,000.00 in Hard 
Construction Costs were expended with Fort Worth Companies by the 
Completion Date, the Fort Worth Construction Percentage would be 3.5% 
instead of 5% (or .05 x [$1,036,000/$1,480,000], or .05 x .70, or .035). If 
the Fort Worth Construction Commitment was met or exceeded, the Fort 
Worth Construction Percentage will be five percent (5%). 
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6.2.3. Fort Worth MUWEIE Construction Cost Spending (Up to 5%). 

A percentage of each annual Abatement will be based on the extent 
to which the M/WBE Construction Commitment, as outlined in Section 
4.4 was met (the "1WWBE Construction Percentage"). The 14/1/WBE 
Construction Percentage shall equal the product of five percent (5%) 
multiplied by the percentage by which the WWBE Construction 
Commitment was met, which will be calculated by dividing the actual 
Hard Construction Costs expended for the Requited Improvements by the 
Completion Date with Fort Worth Certified M/WBE Companies by the 
number of dollars comprising the M/WBE Construction Commitment, as 
determined in accordance with Section 4.4. If the M/WBE Construction 
Commitment was met or exceeded, the M/WBE Construction Percentage 
will be five percent (5%). 

6.2.4. Overall Employment (Up to 20%). 

A percentage of each annual Abatement will be based on the extent 
to which the Overall Employment Commitment was met in a given year, 
as outlined in Section 4.5, (the "Overall Employment Percentage"). 
The Overall Employment Percentage for a given year shall equal the 
product of twenty percent (20%) multiplied by the percentage by which 
the Overall Employment Commitment was met in the previous calendar 
year, which will be calculated by dividing the actual number of Full-time 
Jobs provided by Company on the Land in the previous year by the 
number of Full-time Jobs constituting the Overall Employment 
Commitment in such year, as set forth in Section 4.5. For example, the 
Overall Employment Commitment for the first full calendar year 
following the Completion Date will be 60 Full-time Jobs. If in that year 
only 45 Full-time Jobs were provided on the Land, the Overall 
Employment Percentage for the following year would be 15% instead of 
203'o (or .20 x [45/601), or .20 x .75, or .15. If the Overall Employment 
Commitment is met or exceeded in a given year, the Overall Employment 
Percentage for the following year will be twenty percent (20%). 

6.2.5. Fort Worth Employment (Up to 10%1. 

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

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

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

6.2.7. Fort Worth Supply and Service Spending (Up to 5%). 

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

• 6.2.8. Fort Worth MAYBE Supply and Service Spending (Up to 5%.1. 

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

6.3. No Offsets. 

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

6.4. Abatement Limitations. 

In accordance with Section 11.5 of the Policy and notwithstanding 
anything to the contrary herein, the Abatement in any given year of ad valorem 
taxes on improvements located on the Land shall be based on the increase in the 
value of those improvements over their value as of January 1, 2013, up to a 
maximum increase of Seven Million Five Hundred Thousand Dollars 
($7,500,000.00). In other words, in any year in which the taxable value of 
improvements on the Land exceeds (i) the value of improvements on the Land as 
of January 1,2013 plus (ii) $7,500,000.00, the Abatement of ad valorem taxes on 
improvements located on the Land for that year shall be capped and calculated as 
if the increase in the value of those improvements since January 1,2013 had only 
been $7,500,000.00. For example, and as an example only, if in a given year of 
the Abatement Term the value of improvements on the Land is $10,000,000.00 
over their value as of January 1, 2013, the maximum Abatement of ad valorem 
taxes on improvements located on the Land far that year would be seventy 
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percent (70%) of $7,500,000.00 in valuation, and frill taxes on the $2,500,000.00 
difference in value over that cap would remain owing and payable to the City. 

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

7. FEE WAIVERS AND CREDITS. 

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

7.1. Specific Fee Waivers. 

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

7.2. Limited Fee Credits. 

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

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

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

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

8.2. Lease Expiration, Termination or Amendment. 

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

Notwithstanding anything to the contrary herein, if New Taxable Tangible 
Personal Property having a value of at least Sixteen Million Dollars 
($16,000,000.00), excluding any New Taxable Taneible Personal Property that 
was counted for purposes of ascertaining attainment of the Phase I Personal 
Property Commitment,  was not in place on the Land by January 1, 2019, as determined solely by Tarrant Appraisal District or the appraisal district having 
jurisdiction over the Land at that time and reflected in the certified appraisal roll 
received by the City from such appraisal district in such year, an Event of Default 
Will not occur and Section 8.7 shall not apply, but no Abatement will be granted for the 2019 tax year and this Agreement will expire on December 31, 2019 in 
accordance with Section 3. 

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

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

8.5. Knowing Employment of Undocumented Workers. 

Company acknowledges that effective September 1, 2007, the City is 
required to comply with Chapter 2264 of the Texas Government Code, enacted by 
House Bill 11% (80th Texas Legislature), which relates to restrictions on the use of certain public subsidies. Company hereby certifks 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 LUC 
Section 1324a(f) (relating to federal criminal penalties and injunctions for a 
pattern or practice of employing unauthorized aliens): 

• if such conviction occurs during the Term of this Agreernen4 this 
Agreement shall terminate contemporaneously upon such conviction 
(subject to any appellate rights that may lawfully be available to and 
exercised by Company) and Company shall repay, within one hundred 
twenty (120) calendar days following receipt of written demand from the 
City, the aggregate amount of Abatement received by Company 
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hereunder, V any, plus Simple Interest at a rate offour percent (4%) 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 

• V such conviction occurs after expiration or termination of this 
Agreement, subject to any appellate rights that may lawfully be available 
to and exercised by Company, Company shall repay, within one hundred 
nveno (120) calendar days following receipt of written demand from the 
City, the aggregate amount of Abatement received by Company 
hereunder, if any, plus Simple Interest at a rate of four percent (4%) 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 receive& 

For the purposes of this Section 8.5, "Simple Interest" is defined as a rate of interest applied only to an original value, in this case the aggregate amount of 
Abatement. This rate 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 four percent (4%) interest five years later, the total amount would be $10,000 + [5 x ($10,000 x 0.04)1, which is $12,000. This Section 8.5 does not apply to convictions of any subsidiary or affiliate entity of Company, by any franchisees of Company, or by a person or entity with whom Company contracts. Notwithstanding anything to the contrary herein, the parties agree that the 

Abatement is a "public subsidy" (as that term is defined in Section 2264.001, Texas Government Code) for the benefit of Company and that, accordingly, this Section 8.5 does not apply to Al?. This Section 8.5 shall survive the expiration or termination of this Agreement. 

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

An Event of Default shall occur if any ad valorem taxes owed to the City by 
Company or a Company Affiliate become delinquent and Company or the Company Affiliate, as the case may be, does not timely and properly follow the 
legal procedures for protest and/or contest of any such ad valorem taxes, or Company or a Company Affiliate is in violation of any material Legal Requirement due to any act or omission connected with Company's or a Company Affiliate's operations on the Land. In addition to Sections 8.1, 8.2 and 8.5, an Event of 
Default under this Agreement shall occur if either party breaches any term or condition of this Agreement, in which case the non-defaulting party shall provide 
the defaulting party with written notice specifying the nature of the Default. Subject to Sections 8.1,82 and 8.5, if any Event of Default hereunder remains 
uncured after thirty (30) calendar days following receipt of such written notice 
(or, if the defaulting party has diligently and continuously attempted to cure following receipt of such written notice but reasonably requires more than thirty 
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(30) calendar days to cute, then such additional amount of time as is reasonably 
necessary to effect cure, as determined by both parties mutually and in good 
faith), the non-defaulting party shall have the right to terminate this Agreement 
effective immediately, by providing written notice to the defaulting party. 

8.7. Liquidated Damages. 

Company acknowledges and agrees that termination of this Agreement 
due to an Event of Default will (i) harm the City's economic development and 
redevelopment efforts on the Land and in the vicinity of the Land and the Zone; 
(ii) require unplanned and expensive additional dministrative oversight and 
involvement by the City; and (iii) be detrimental to the City's general economic 
development programs, both in the eyes of the general public and by other 
business entities and corporate relocation professionals, and Company agrees that 
the exact amounts of actual damages sustained by the City therefrom will be 
difficult or impossible to ascertain. Therefore, upon termination of this 
Agreement for any Event of Default, and to the extent authorized by Section 
312.205(b)(6) of the Code, but without duplication of any other remedies 
available to the City under this Agreement, Company shall pay the City, as 
liquidated damages, all 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. The City and 
Company agree that this amount is a reasonable approximation of actual damages 
that the City will incur as a result of an uncured Event of Default and that this 
Section 8.7 is intended to provide the City with compensation for actual damages 
and is not a penalty. This amount may be recovered by the City through 
adjustments made to Company's business personal property tax appraisal by the 
appraisal district that has jurisdiction over the Land and over any taxable tangible 
personal property located thereon. Otherwise, this amount shall be due, owing 
and paid by Company to the City within sixty (60) days following the effective 
date of termination of this Agreement. In the event that all or any portion of this 
amount is not paid to the City within sixty (60) days following the effective date 
of termination of this Agreement, Company shall also be liable for all penalties 
and interest on any outstanding amount at the statutory rate for delinquent taxes, 
as determined by the Code at the time of the payment of such penalties and 
interest (currently, Section 33.01 of the Code). 

9. INDEPENDENT CONTRACTOR. 

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

10. INDEMNIFICATION.  

COMPANY, AT NO COST TO THE CITY OR AT?, AGREES TO DEFEND, 
INDEMNIFY AND HOLD THE CITY AND AT? AND THEIR RESPECTIVE 
OFFICERS, AGENTS SERVANTS AND EMPLOYEES, HARMLESS AGAINST 
ANY AM) ALL CLAWS, 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 AM' RESULTING LOST PROFITS) AND/OR 
PERSONAL INJURY, INCLUDING DEATH, THAT MAY RELATE TO, ARISE 
OUT OF OR BE OCCASIONED BY (4 COMPANY'S BREACH OF ANY OF THE 
TERMS OR PROVISIONS OF THIS AGREEMENT OR (if) ANY NEGLIGENT ACT 
OR OMISSION OR INTENTIONAL MISCONDUCT OF AT7 OR COMPANY AND 
THEIR RESPECTIVE OFFICERS, AGENTS, ASSOCIATES, EMPLOYEES, 
CONTRACTORS (OTHER THAN THE CITY) OR SUBCONTRACTORS, RELATED 
TO THE REQUIRED IMPROVEMENTS; THE LAND AND ANY OPERATIONS 
AND ACTIVITIES THEREON; OR THE PERFORMANCE OR NON-
PERFORMANCE OF THIS AGREEMENT OTHERWISE TRI PS SECTION SHALL 
SURVIVE ANY TERMINATION OR EXPIRATION OF THIS AGREEMENT. 

11. NOTICES.  

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

City: 

City of Fort Worth 
Attn: City Manager 
1000 Throckmorton 
Fort Worth, TX 76102 

Company: 

Carolina Beverage Group, LLC 
Attn: Harry Barto 
P.O. Box 1183 
110 Barley Park Lane 
Mooresville, NC 28115 
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with copies to: 

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

A17: 

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

with copies to: 

AT Industrial Owner 7 LLC 
c/o .1-Morgan Asset Management, LLC 
Global Real Assets 
NY1-1(150 
270 Park Avenue, 7th Floor 
New Yolk, NY 10017 
Attn: Dan Minkoff 

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

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

Company may assign this Agreement and all or any of the benefits provided 
hereunder to a Company Affiliate that leases the Land and owns or leases any New 
Taxable Tangible Personal Property only if (i) prior to or contemporaneously with the 
effectiveness of such assignment, Company provides the City with written notice of such 
assignment, which notice shall include the name of the Company Affiliate and a contact 
name, address and telephone number for the Company Affiliate, and (ii) the Company 
Affiliate agrees in writing to assume all terms and conditions of Company under this 
Agreement Otherwise, Company may not assign, transfer or otherwise convey any of its 
rights or obligations under this Agreement to any other person or entity without the prior 
consent of the City Council, which consent shall not be unreasonably withheld, conditioned 
on (i) the proposed assignee or successor leases or agrees to lease the Land and owns or 
leases any New Taxable Tangible Personal Property; (ii) the prior approval of the assignee 
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or successor and a finding by the City Council that the proposed assignee or successor is 
financially capable of meeting the terms and conditions of this Agreement and (iii) prior 
execution by the proposed assignee or successor of a written agreement with the City under 
which the proposed assignee or successor agrees to assume and be bound by all corvenants 
and obligations of Company under this Agreement Any attempted assignment without the 
City Council's prior consent shall constitute an Event of Default under this Agreement 
Any lawful assignee or successor in interest of Company of its rights under this Agreement 
shall be deemed "Company" for all purposes under this Agreement 

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

This Agreement will be subject to all applicable Legal Requirements. 

14. GOVERNMENTAL POWERS. 

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

15. SEVERAIIILITY.  

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

16. NO WAIVER. 

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

17. VENUE AND JURISDICTION. 

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

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

19. INTERPRETATION.  

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

20. CAPTIONS.  

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

21. ENTIRETY OF AGREEMENT. 

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

22. COUNTERPARTS. 

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

23. BONDHOLDER RIGHTS. 

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