
COMMISSIONERS COURT
. . ......... COMMUNICATION

SUBJECT: APPROVAL OF A TAX ABATEMENT AGREEMENT FOR FIDELITY
INVESTMENTS EXPANSION PROJECT IN THE TOWN OF WESTLAKE

COMMISSIONERS COURT ACTION REQUESTED: 

It is requested that the Commissioners Court consider action as follows on the request for tax
abatement from Fidelity Investments for construction of a new financial service operations building on
its campus in Westlake.

1. Approve participation with the Town of Westlake in the abatement of County ad valorem taxes
on the eligible real and personal property improvements made by Fidelity (FMR Texas Limited
Partnership) for construction of a new facility, for a period of ten (10) years, at a maximum rate of
seventy-five (75) percent, as set forth in the attached Agreement.

2. Approve the attached resolution certifying Tarrant County's agreement to participate in the
abatement of ad valorem taxes for FMR Texas Limited Partnership and authorize the County Judge, or
his designee, to execute the County tax abatement agreement.

BACKGROUND: 

Fidelity Investments proposes to expand its current Tarrant County financial services operations and
build a new 600,000 square foot building on the company's 300-acre campus in Westlake Fidelity
expects to invest over $100,000,000 in new real and personal property improvements on the site with
this expansion. The new facility will be similar in size and quality as the original building constructed
in 2000. The existing facility is operating at capacity and this new investment is necessary in order for
Fidelity to expand operations in Tarrant County.

Fidelity currently employs a workforce of over 2,800 full-time positions at the Westlake campus. With
the addition of a new building, the company projects added employment of over 1,500 new full-time
jobs at the campus within the first few years of opening. Annual payroll for the new facility alone is
expected to be over $85 million, with salaries averaging over $55,000 per year. Additionally, Fidelity
will maintain its current employment levels at the existing operations center, which include over $170
million in annual payroll and average salaries of more than $66,000. Fidelity provides health care and
a host of other benefits to its full- and part-time employees. Fidelity estimates local supply and
services spending of around $2.4 million annually, about equal to that spent at its current facility. As
provided in the Abatement Agreement, Fidelity will be required to meet minimum Tarrant County and
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DBE construction and annual supply/services contracting commitments as set forth in the County's
Tax Abatement Guidelines.

The Town of Westlake currently has no property tax. However, Westlake has created the reinvestment
zone for tax abatement and has approved an agreement to abate local property taxes should the Town
enact a property tax at any time during the 10-year abatement term. Additionally, Westlake has agreed
to grant Fidelity a 50% rebate of local sales tax on eligible goods and services utilized during
construction of the new facility. Fidelity has also been awarded a $8 5 million grant for the project
from the Texas Enterprise Fund.

The attached Tax Abatement Agreement provides for County and Hospital District participation at a
maximum of 75% of new value for a period of 10 years. Fidelity will receive a base tax abatement of
50% of new value on real and personal property improvements, subject to various minimum
performance requirements as set forth in the Agreement. Fidelity could receive additional percentage
ad valorem tax abatement of up to a maximum of 25% in any year in which the company has full-time
employment in excess of the required base employment levels or exceeds the required minimum DBE
and/or Tarrant County company contracting levels. Should the company not reach its goals in terms of
DBE or Tarrant County contracting, the abatement value may be reduced according to the specific
deficiencies. The total cumulative percentage of ad valorem tax abatement that may be received in any
one year is capped at 75%.

FISCAL IMPACT: 

Total new real and personal property value added from Fidelity Investments project is estimated at
over $100,000,000 ($80,000,000 in real property improvements and $20,000,000 in personal property
improvements). Based on current tax rates, at the maximum tax abatement of 75% for 10 years on real
and personal property, Fidelity could receive a total ten year tax abatement of approximately $1.8
million from the County and $1 6 million from the Hospital District, for a combined total at just under
$3.5 million. At the same time, both entities are projected to receive new tax revenues on the unabated
portion of new value over the 10-year period estimated at approximately $623,000 for the County and
about $540,000 for the Hospital District. A tax analysis spreadsheet is attached.



•	 •
FIDELITY INVESTMENT 2007 TAX ABATEMENT

Based on Maximum
75% Abatement Year 1 Year 2 Year 3 Year 4 Year 5 Year 6 Year 7 Year 8 Year 9 Year 10 Total
Est. New Real Prop.
Value 80,000,000 80,000,000 80,000,000 80,000,000 80,000,000 80,000,000 80,000,000 80,000,000 80,000,000 80,000,000 800,000,000

Est. New Personal Prop.
Value (Depreciated) 18,000,000 16,200,000 14,600,000 13,200,000 11,800,000 10,600,000 9,600,000 8,600,000 7,800,000 7,000,000 117,400,000
Est. Total New Real &
Personal Prop. Value 98,000,000 96,200,000 94,600,000 93,200,000 91,800,000 90,600,000 89,600,000 88,600,000 87,800,000 87,000,000 917,400,000
Amount of Value Abated
(75%) 73,500,000 72,150,000 70,950,000 69,900,000 68,850,000 67,950,000 67,200,000 66,450,000 65,850,000 65,250,000 688,050,000
Taxable Value 24,500,000 24,050,000 23,650,000 23,300,000 22,950,000 22,650,000 22,400,000 22,150,000 21,950,000 21,750,000 229,350,000
County Taxes Abated 199,553 195,887 192,629 189,779 186,928 184,484 182,448 180,412 178,783 177,154 1,868,056
Hospital District Taxes
Abated 173,017 169,839 167,014 164,543 162,071 159,952 158,187 156,421 155,009 153,597 1,619,649
County Tax Revenue 66,518 65,296 64,210 63,260 62,309 61,495 60,816 60,137 59,594 59,051 622,685
Hospital District Tax
Revenue 57,672 56,613 55,671 54,848 54,024 53,317 52,729 52,140 51,670 51,199 539,883









Fidelity's Health Care and Dependent Care Flexible Spending Accounts: With Fidelity's TaxSaver Accounts, eligible
employees may elect to have money deducted from their pay on a pre-tax basis to be used to reimburse themselves for
eligible out-of-pocket health care and dependent care expenses. The accounts allow employees to reduce their income
taxes for certain eligible expenses such as day cam.

Group Long-Term Care insurance Plan: Fidelity sponsors a voluntary Group Long-Term Cate Insurance Plan for
eligible employees. In addition to conventional nursing home coverage, the policy covers certain services received in the
employee's home and in other types of care facilities, including patient advocacy.

• Disability Coverage: Employees may receive six paid sick days each year. Fidelity also provides eligible employees with
income replacement for short-term and long-term periods of disability. In addition, eligible employees may purchase
supplemental long-term disability coverage equal to IS% of their base salary (up to a maximum benefit of $5000 per
month)

Life insurance Coverage: Fidelity has /ife insurance coverage to help eligible employees plan far their survivors'
financial security. Fidelity automatically provides eligible employees with Core Life Insurance Coverage which includes
Employee Life Insurance, Dependent Life Insurance and Business Travel Accident Insurance. In addition to receiving
Core Employee Life Insurance, employees may elect to participate in the Variable Life Insurance Plan. This custom-
designed plan features variable basic life coverage, variable supplemental coverage and variable investment options (an
investment opportunity through a tax-advantaged investment side funds).

• Employee Assistance Program: This service provides employees and their families with confidential counseling and
referral services by licensed clinicians who can assist with a wide range of behavioral health-related issues.

Tuition Reimbursement Program: Fidelity's commitment In professional development imitates a tuition program that
reimburses employees for the cost of eligible, work-related tuition charges for part-time study.

+ flexible Work Options: To keep pace with the changing needs of today's workforce and provide alternatives that are
mutually beneficial for employees and business units, Fidelity offers flexible work options ranging front compressed work
weeks to telecommuting. Business units may authorize certain flexible work options at their discretion.

4 Consultation and Referral Services; Through the service of an independent consultant, Fidelity provides employees
time-saving resource and referral programs to help them find solutions to many of the challenges working people face,
Including:

• Pregnancy
• Adoption
• Parenting
• Child Care
• Services for Children with Special Needs
• Emergency Backup Dependent Care
• School
• College
• Mature Transitions
• Elder Care
• Pet Care

•Ii• Concierge Services: This timesaving program provides a range of complimentary personal services and professional
expertise. Concierge representatives can research a variety of employee requests and find service providers to fulfill their
needs. From event tickets to party planning and personal shopping, concierge services allow employees to delegate their
everyday tasks in order to make their personal and professional time more productive.

Employee Discount Program; The Employee Discount Program provides employees with access to discounts from well-
known companies on a wide variety of products and services. Savings are ava ilable on continnous and limited time
offers, and can be redeemed online or via in-store coupons.

Backup Child Care: Fidelity recognizes the predicament working parents may encounter when their regular child care
arrangements fall through. Subsidised backup child care services are available to parents when their regular child care
provider is unobtainable.

Adoption Assistance Programs Fidelity understands that the adoption process can be both long and cosily. To offset
some of the fees, financial assistance is provided for eligible expenses incurred during the course of adoption.

Computer Equipment Purchase Assistance Programs To allow employees the convenience and advantages of using
technology at home, Fidelity's computer assistance plan provides partial reimbursement for a personal computer and
related equipment

• Educational Seminars: A variety of lunchtime seminars are offered throughout the year on topics related to life events.
Subjects include time management, balancing home and work, and more.

+ Mortgage Services Program: The Mortgage Services Program provides fidelity employees with the opportunity to
discuss mortgage-related questions with companies who offer prequalificatioxi information, educate employees about the

•
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Thank you for your consideration of our application. We hope you will provide us with an opportunity to
expand our presence in Tarrant County.

Sincerely,

Fran Eichorst
Vice President and General Manager
Southwest Regional Center
Fidelity Investments

S

S

S



EXHIBIT C

Descriptive list and value of real and personal property improvements

Fidelity intends to construct an office facility approximately 600,000 square feet in size on its existing
property in Westlake, Texas. The facility will generally be similar to the existing facility located on the
Westlake campus. Other improvements on the site will include those normally associated with corporate
office campus developments, including, but not limited to, streets, landscaping, lighting, and other similar
amenities of a high-quality office environment

At present, Fidelity does not have a more detailed list and specific valuation of real and personal property
improvements; however, as stated elsewhere in this application. Fidelity expects to increase its assessed
value for real and personal property by at least $100 million through the course of this project.

•



EXHIBIT D
Map/Plat of Property
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• EXHIBIT E

Project Timeline:

Based on obtaining This abatement, and reaching acceptable incentive agreements with
the State of Texas and the Town of Westlake, Fidelity submission of permits to allow
construction activities to commence on the following schedule:

• Sitework (expected receipt of permit / commencement of work 6/1/07)
• Building Core & Shell (expected receipt of permit! commencement of work

1/1/08)
• Building Interiors (expected receipt of permit / commencement of work 9/1/08)
• Parking Garage (expected of permit receipt / commencement of work 1/1/08)

Construction completion is anticipated by the end of Q3 2009, at which point the building
would be ready for occupancy.

•



EXHIBIT F
	 •

Fidelity Disadvantaged Business Enterprises Policy

Fidelity is committed to employing disadvantaged businesses both daring the construction and
operational phases of the Project Fidelity wR1 advertise in a newspaper of general circulation in the
County of its desire to employ disadvantaged business enterprises and will undertake a good faith effort to
utilize disadvantaged business enterprises throughout the construction process and will undertake a good
faith effort to utilize disadvantaged business enterprises in annual supply and service contracts.

•



EXHIBIT G

Owner's statement on regional air quality/non-attainment status

Fidelity will soon launch a Southwest Region-wide website to encourage employees to
carpool. This new website will be accessible to all employees through the firm's
Southwest Region Intranet, and will reach every employee working in the greater Dallas-
Fort Worth Metroplex. "Southwest Connections" will allow an employee in the region to
post to a Carpool Connection site their interest in carpooling, enter work information
(e.g., location and work hours). Employees can also search for others with similar work
hours and commuting patterns to set up a carpool. Carpool Connection will be open to
Fidelity employees working at all Southwest Region locations: The Westlake campus;
data center in Irving, Investor Centers, and potentially at other locations as growth
occurs.

The Carpool Connection project has been in development since May 2006. While
technical issues associated with operation and maintenance of the site delayed
implementation, we anticipate completion and communication to our employees by the
end of Q1 2007.

One of Fidelity's business units, Fidelity Personal Investments, has been operating a
version of the system for its 600 employees since its relocation from Cityplace (near
downtown Dallas) to Westlake in 2003. This system formed the basis of what is being
developed to connect all Region-wide employees.

Fidelity also conducted preliminary conversations in mid-2006 with the Fort Worth
Transportation Authority. The Authority operates a van pool program funded by federal
grant, with gasoline costs underwritten by vanpool participants. The firm plans to further
evaluate the vanpool program after launching its carpool website in the next few months
and, if the program appears a good fit, would share information and match employees to
vanpools using the carpool website.

Fidelity is not currently a member of either of the regional air-quality coalitions, the
North Texas Clean Air Coalition or the Dallas-Fort Worth Clean Cities Technical
Coalithm. We are on the North Texas Clean Air Coalition mailing list and try to keep
informed of their programs and goals. The Clean Cities Technical Coalition is focused
on large vehicle, bus, air transport, fueling institutions and is really not a fit with
Fidelity's operations.

The firm believes the car-pooling program provides the best current opportunity to help
reduce transit-related emissions. As an employer concerned about the communities in
which it operates and in which its employees reside, Fidelity continues to look for
effective opportunities to improve the region's air quality.

•
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EXHIBIT H

FIDELITY INVESTMENTS
2006 Tarrant County Property Taxes

County City School Other row

Real Property:
Westlake campus $562,164 $0 $1,398,719 $0 $1,960,883

Subtotal Real $562,164 $0 $1,398,719 $0 $1,960,883

Personal Property:
Westlake campus $66,489 $0 $165,431 $0 $231,920
Southlake IC $6,030 $4,310 $16,747 $0 $27,087

Subtotal Personal $72,519 $4,310 $182,179 .	 $0 $259,008

Grand Total $634,683 $4,310 $1,580,898 $0	 I $2,219,891 I

•

•
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RESOLUTION

PARTICIPATION IN TAX ABATEMENT
FMR TEXAS LIMITED PARTNERSHIP

WHEREAS, FMR Texas Limited Partnership, a Massachusetts limited partnership duly
authorized to do business in the State of Texas, acting by and through its officers (hereafter referred
to collectively as "Owner"), plans to construct a new operations building on real property it owns,
more particularly described in the Abatement Agreement attached hereto and incorporated herein by
reference ("Premises"); and

WHEREAS, the Premises is located within Tarrant County (the "County"), a political
subdivision of the State of Texas, which Premises is located within the Town of Westlake; and

WHEREAS, the Premises and all improvements and tangible personal property thereon,
whether now existing or hereinafter to be constructed, are subject to ad valorem taxation by the
Town of Westlake and the County; and

WHEREAS, the Premises and all improvements thereon are located in Town of Westlake
Tax Abatement Reinvestment Zone No. 2, 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 Board of Alderman of the Town of Westlake has approved an Economic
Development and Tax Abatement agreement as to the Premises and certain improvements thereon;
and

WHEREAS, the Tax Abatement Agreement (the "Agreement") between Tarrant County and
Owner, attached hereto, calls for the construction of a new 600,000 square foot building for its
financial services operations with an estimated total cost upon completion of more than $80,000,000
to be completed by March 31, 2010; and

WHEREAS, the Agreement with the Owner is conditioned upon specific investment criteria,
continued operation of the facility, the creation and retention of new jobs, and meeting specific
Tarrant County and DBE contracting requirements; and

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

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



NOW, THEREFORE, IT IS HEREBY ORDERED, ADJUDGED AND DECREED by the
	 •

Commissioners Court of Tarrant County, Texas:

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

2. That the Commissioners Court shall have prudently reviewed each tax abatement
agreement approved by a municipality having taxing jurisdiction with respect to
property located in the County and within a reinvestment zone designated by such
municipality; and according to the adopted guidelines and criteria for tax abatement
of the County, shall prudently review and consider each proposed County tax
abatement agreement providing participation in tax abatement with a municipality;
and shall, solely at its discretion, approve those tax abatement agreements that it finds
meet all constitutional and statutory criteria and requirements, and which it finds to
be in the best interest of the taxpayers and citizens 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 County and Hospital District Taxes be and is hereby approved; that the
County and its Commissioners Court hereby agree to enter into the Agreement 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 19th day of June, 2007, through Court Order
No.

B. Glen Whitley, County Judge

Roy C. Brooks	 Marti VanRavenswaay
Commissioner, Precinct 1 	 Commissioner, Precinct 2

Gary Fickes
	

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

Z

' D AS TO

'ifrney
f

ATTEST:

County Clerk

APP

District

RO

•



• STATE OF TEXAS	 § TAX ABATEMENT AGREEMENT BETWEEN TARRANT
COUNTY, TEXAS AND FIVIR TEXAS LIMITED

COUNTY OF TARRANT §	 PARTNERSHIP, A MASSACHUSETTS LIMITED
PARTNERSHIP

This Tax Abatement Agreement (this "Agreement") is entered into as of 	
2007 (the "Effective Date") by and between Tarrant County, Texas (the "County"), duly acting
herein by and through its County Judge, and FMR Texas Limited Partnership, a Massachusetts
limited partnership ("FMR Texas"), duly acting by and through its authorized officers.

WHEREAS, the Commissioners Court of Tarrant County, Texas ("Court") has adopted the
Tarrant County Tax Abatement Policy, Guidelines and Criteria (the "Policy Statement"), attached
hereto and incorporated herein as Exhibit "A"; and

WHEREAS, the Policy Statement constitutes appropriate "guidelines and criteria" governing
tax abatement agreements to be entered into by the County as contemplated by Chapter 312 of the
Texas Tax Code, as amended (the "Code"); and

WHEREAS, on the 12th day of February, 2007, the Board of Aldermen (the "Board") of
the Town of Westlake ("Westlake") adopted Ordinance No. 513 establishing Town of Westlake Tax
Abatement Reinvestment Zone No. Two (the "Zone"), a copy of which is attached hereto and
incorporated herein for all purposes as Exhibit "B"; and

WHEREAS, FMR Texas, as the owner of the Expansion Land (herein defined), which Land
is located completely within the Zone and is subject to ad valorem taxation by the County, intends to
develop and construct one or more buildings on the Expansion Land, and the development and
construction on the Expansion Land is expected to significantly enhance the economic and
employment base of the Town of Westlake and Tarrant County; and

WHEREAS, on the 23rd day of April, 2007, the Board approved the execution of an
Economic Development Agreement between FMR Texas and Westlake, a copy of which is attached
hereto and incorporated herein for all purposes as Exhibit "E0';

WHEREAS, FMR Texas has submitted to the County an application for tax abatement with
various attachments concerning the contemplated use of the Expansion Land (the "Application"), a
copy of which is attached hereto and incorporated herein for all purposes as Exhibit "D"; and

WHEREAS, the contemplated use of the Land, the Qualified Facilities (as defined herein),
and the other terms hereof are consistent with encouraging development of the Zone in accordance
with the purposes for its creation and comply with the Policy Statement and similar guidelines and
criteria adopted by the County and all applicable law; and

WHEREAS, the County is authorized to enter into and execute this Agreement pursuant to
Chapter 312 of the Tax Code; and

NOW, THEREFORE, the County and FMR Texas, for and in consideration of the premises
and the promises contained herein, and other good and valuable consideration, the receipt and

1



sufficiency of which are hereby acknowledged, which consideration includes the attraction of major
investment in the Zone, the increased payroll that contributes to the enhancement of the tax base in
the County and the economic development and tax abatement incentives set forth herein below, as
authorized by Chapter 312 of the Tax Code, to the extent applicable, do hereby contract, covenant
and agree as follows:

DEFINITIONS

Whenever used in the Agreement, the following capitalized terms shall have the meanings
ascribed to them:

A. "Affiliate" shall mean any entity that owns or controls, is owned or controlled by or is
under common ownership or control with, FMR Texas or any entity the ownership of which is
substantially the same as the ownership of FMR Corp.

B "Fidelity" shall mean FMR Texas and any Affiliate, individually and collectively, whether
one or more, to the extent that such entities now own or hereafter acquire an interest in all or any
portion of the Expansion Land, Qualified Facilities or the Expansion Project pursuant to Section VII
hereof and each in its capacity as owner of the Qualified Facilities, the Expansion Project, or any
portion thereof, as the case may be.

C "Force Majeure" shall mean any contingency or cause beyond the reasonable control of
Fidelity, including, without limitation, acts of God, or the public enemy, war, riot, civil commotion,
insurrection, governmental or de facto governmental action (unless caused by acts or omissions of
Fidelity), fire, explosions or floods, and strikes.

D. "Expansion Land" shall mean the parcel(s) of land which is more particularly described in
Exhibit "C" which is attached hereto and incorporated herein for all purposes.

E. "Expansion Project" shall mean the improvements, related infrastructure and/or
modifications approved under the Town of Westlake's Planned Development Regulations and to be
constructed on the Expansion Land located in Tarrant County by Fidelity (or Board approved
successors or assigns) and includes Qualified Facilities.

F. "Qualified Facilities" shall mean the buildings and other structural components of the
corporate facility to be constructed by Fidelity on the Expansion Land located in Tarrant County; a
single building which constitutes apart of the Qualified Facilities may be referred to as a "Qualified
Facility."

2
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FIDELITY'S COVENANTS

A. Fidelity shall construct, install and maintain, or cause to be constructed, installed and
maintained, on and within the portion of the Expansion Land in Tan-ant County, consistent with the
Westlake zoning ordinance and other Westlake ordinances, (i) Qualified Facilities containing a
minimum of Six Hundred Thousand (600,000) gross square feet oftotal structures on the Expansion
Land which may be occupied by employees (i.e., excluding parking structures or parking areas
within structures), having a minimum Construction Cost (as such term is defined below) upon
completion of no less than Eighty Million Dollars ($80,000,000), and (ii) new business personal
property having an initial cost of no less than Twenty Million Dollars (the "Required
Improvements"). The kind, number and location of the Required Improvements are more
particularly described in the Application. As long as the conditions in the first sentence of this
Section ILA are satisfied and the Required Improvements are used in substantial compliance with the
purposes and the manner described in the Application, variations in the Required Improvements
from the description provided in the Application shall not be an Event of Default (as defined herein).

For purposes of this Agreement, "Construction Costs" shall mean site development and
building costs, including, without limitation, actual construction costs, signage costs, contractor fees,
the costs of supplies and materials, engineering fees, architectural fees and other professional costs,
and development and permitting fees expended directly in connection with the Expansion Project.
Nothing in this Article 14, Section A. shall be deemed to establish or affect the taxable appraised
value of the Expansion Land, Expansion Project or Qualified Facilities. FMR Texas understands and
agrees that the real property and the Required Improvements on the Expansion Land shall be eligible
for and subject to tax abatement under this Agreement only to the extent set forth in Article IV., Section
B of this Agreement.

B. Fidelity covenants to substantially complete all of the Required Improvements on or
before March 31, 2010 (the "Completion Date"). In the event that performance by Fidelity of any
of its obligations under the terms of this Agreement or the Application shall be interrupted or delayed
by a Force Majeure event, Fidelity shall have such additional time as is reasonably necessary after
such occurrence abates or the effects thereof have dissipated to complete performance and, provided
that Fidelity is diligently and faithfully pursuing the completion of performance, in the event of such
occurrence, Fidelity's failure to complete all of the Required Improvements on or before March 31,
2010, shall not be an Event of Default hereunder.

C. Fidelity covenants that the Required Improvements shall be completed and the Qualified
Facilities shall be used in accordance with the description of the Expansion Project set forth in the
Application.

•
D. Fidelity covenants that throughout the Term (as defined herein) of the Abatement (as

defined herein), the Qualified Facilities shall be operated and maintained as an office development
which use is consistent with the Westlake zoning ordinance and other Westlake ordinances for the
general purposes of encouraging development or redevelopment of the Zone.



E. Failure by Fidelity to meet any of the commitments set forth in the Application
concerning the employment of Tarrant County residents and the use of Tarrant County businesses
and DBE's (as defined herein) regarding the supply and service expenses for the Project, shall not
constitute an "Event of Default," as that term is defined in Article VI hereof, but will result in the
reduction or loss of the Abatement (as defmed herein) for each year in which such commitments are
not satisfied.

GENERAL PROVISIONS

A. The County has adopted guidelines and criteria governing tax abatement agreements for
the County and may enter into this Agreement containing the terms set forth herein.

B. Procedures followed by the County generally conform to the requirements of the Tax
Code, and have been and will be undertaken in coordination with Fidelity.

C. The Qualified Facilities are not an improvement project financed by tax increment bonds.

D. Neither the Land nor any of the Qualified Facilities covered by this Agreement are owned
or leased by any member of the Court or any member of the governing body of any taxing units
joining in or adopting this Agreement.

E. All or any portion of the Land and/or Project may be eligible for complete or partial
exemption from ad valorem taxes, as a result of existing law or future legislation. This Agreement
shall not be construed as evidence that such exemptions do not apply to the Land and/or Project.

IV.

ABATEMENT TERMS AND CONDITIONS

A. Subject to compliance with the terms and conditions of this Agreement, the County hereby
grants real and personal property tax abatement (individually, an "Abatement," and collectively, the
"Abatements"), as it relates to Tarrant County and Tarrant County Hospital District ad valorem taxes,
to Fidelity relative to the Expansion Project and the Qualified Facilities.

B. The amount of the Abatement shall be based on a percentage of the increase in the
aggregate appraised value (as established by the Tarrant Appraisal District) for the Expansion
Project and Qualified Facilities over the value located on the Expansion Land on January I, 2007, the
year in which this Agreement is executed. The Abatement percentage in each year during the term of
the abatement may range up to a maximum of seventy-five percent (75%) of the increase in value
resulting from construction of the Qualified Facilities and installation of other Required
Improvements, and shall be calculated as set forth below:

1. Base Abatement. Subject to reduction in accordance with the following terms of
this Agreement, a "Base Abatement" value of fifty percent (50%) will be granted if
Fidelity meets the minimum performance requirements as follows:
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a) The construction and installation of the Required Improvements with a
minimum Construction Cost of $80,000,000, to be substantially
completed/installed by the Completion Date;
h) The employment of at least 1,100 full-time jobs at the Expansion Project by
the end of the first year of the Abatement Term and through the remaining term of
the abatement;
c) In addition to the employment requirements in Section IV.B.1.(b), throughout
the Abatement Tenn, Fidelity shall also maintain employment of at least 1,500 full-
time jobs at the initial Westlake campus facilities that were subject to the 1999 Tax
Abatement Agreement between Tarrant County and FMR Texas;
d) The employment during each calendar year of the Abatement Term of Tarrant
County residents for a minimum of twenty-five percent (25%) of all full-time jobs
at the Expansion Project;
e) The expenditure with Tarrant County Contractors (as such term is defined
below) by the Completion Date of twenty-five percent (25%) of all Construction
Costs (excluding, however, in this case, developer fees, contractor fees,
development and permitting fees, and any other cost or expense other than actual
construction costs, signage costs, the costs of supplies and materials, engineering
fees, architectural fees, and other similar professional fees) for the Required
Improvements and any other improvements constructed on the Expansion Land.
As used herein, the term "Tarrant County Contractors" shall mean any
corporation, partnership, limited liability company or sole proprietorship
maintaining an addressed office within Tarrant County from which it conducts all
or a substantial part of its business operations;
0 The expenditure with DBE Contractors (as such term is defined below) by the
Completion Date of fifteen percent (15%) of all Construction Costs (excluding,
however, in this case, developer fees, contractor fees, development and permitting
fees, and any other cost or expense other than actual construction costs, signage
costs, the costs of supplies and materials, engineering fees, architectural fees, and
other similar professional fees) for the Required Improvements and any other
improvements constructed on the Expansion Land. As used herein, the term "DBE
Contractors" shall mean contractors who are DBE's, and the term "DBE" shall
mean:

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

•



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 Section B.I .01 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 Section B.1 .f).i. above, and in which minority or
women partners have proportionate interest in the control, operation, and
management of the partnership affairs

Dollars spent with DBE Contractors may also count as dollars spent with Tarrant
County Contractors for the purposes of Section B.1.e) above if the DBE Contractor is
also a Tarrant County Contractor as defined above.

g) The expenditure of Supply and Service Expenses (as such term is defined below) •
of at least (1) fifteen percent (15%) with DBE Contractors, and (ii) twenty-five
percent (25%) with Tarrant County Contractors of the total cost of all Supply and
Service Expenses per calendar year commencing with the Completion Date and
continuing until the expiration of the Abatement Term. As used herein, the term
"Supply and Service Expenses" shall mean those customary supplies and services
purchased by or on behalf of Fidelity for the operation and maintenance of the
Expansion Project, the Required Improvements and the other improvements
constructed on the Expansion Land including, without limitation, office supplies,
production equipment and supplies, landscaping services, janitorial services and
maintenance services. For purposes of computing the annual Tarrant County
Contractors and DBE Contractors percentage of Supply and Service Expenses, those
annual supplies and services that are sole source items, or the purchase of which is
based on a company wide purchase agreement that is not specific to or controlled by
the local division of the company located on the Expansion Land, may not be
included in computing the total costs of Supply and Service Expenses.

Upon Fidelity's written request, the County will advise Fidelity as to whether any given
entity is a Tarrant County Contractor or a DBE Contractor for purposes of this Article
IV., Section B.1.

Failure of Fidelity to comply with the employment requirements of Article IV,
Section B.1.b),c) or d) above will result in the reduction of the Abatement to zero
percent (0%) for the year immediately following any year in which these requirements
are not met. Notwithstanding anything to the contrary contained herein, the
determination of Fidelity's compliance with the various employment requirements of
this Agreement shall be based on Fidelity's employment data for December 31 (or
another date requested by Fidelity and reasonably acceptable to the County) of the
applicable calendar year, the determination of compliance with the construction
expenditure requirements for the Required Improvements shall be based on spending
during the period of time prior to and including the Completion Date of the Required
Improvements, and the determination of compliance with the Supply and Service
Expenses requirement shall be based on spending for the entire calendar year.

•

•
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2. Reduction in Abatement Percentage. The expenditure with Tarrant County and
DBE Contractors of less than the required amounts of Construction Costs and annual 
Supply and Service Expenses as set for in Article IV.B.1., will result in the reduction of
the Base Abatement percentage based upon the following:

a) lithe expenditure with DBE Contractors is below fifteen percent (15%) of all
Construction Costs for the Required Improvements and any other improvements
constructed on the Premises, but equal to or greater than five percent (5%) of all
Construction Costs for the Required Improvements and any other improvements
constructed on the Premises, then the Base Abatement will be reduced by five (5)
percentage points for the full term of the Abatement (e.g., 50% Base Abatement
minus 5% reduction equals a reduced Base Abatement of 45%). If the expenditure
with DBE Contractors is below five percent (5%) of all Construction Costs for the
Required Improvements and any other improvements constructed on the Premises,
then the Base Abatement will be reduced by ten (10) percentage points for the full
term of the Abatement (e.g., 50% Base Abatement minus 10% reduction equals a
reduced Base Abatement of 40%).
b) If the expenditure with DBE Contractors for Supply and Service Expenses in
any calendar year is below fifteen percent (15%) of the total annual Supply and
Service Expenses, then the Base Abatement will be reduced by a separate five (5)
percentage points for the year immediately following any year in which these
requirements are not met.
c) If the expenditure with Tarrant County Contractors is below twenty-five
percent (25%) of all Construction Costs for the Required Improvements and any
other improvements constructed on the Premises, but equal to or greater than fifteen
percent (15%) of all Construction Costs for the Required Improvements and any
other improvements constructed on the Premises, then the Base Abatement will be
reduced by a separate five (5) percentage points for the full term of the Abatement. If
the expenditure with Tarrant County Contractors is below fifteen percent (15%) of all
Construction Costs for the Required Improvements and any other improvements
constructed on the Premises, then the Base Abatement will be reduced by ten (10)
percentage points for the full term of the Abatement.
d) If the expenditure with Tarrant County Contractors for Supply and Service
Expenses in any calendar year is below twenty-five percent (25%) of the total annual
Supply and Service Expenses, then the Base Abatement will be reduced by a separate
five (5) percentage points for the year immediately following any year in which these
requirements are not met.

3. Additional Abatement Percentage. In any year that Fidelity receives an Abatement
percentage of more than zero percent (0%) under Article IV., Sections B.1 and B.2., Fidelity
may receive up to an additional twenty-five percentage points (25%) of Abatement, based
upon the following criteria, each of which is independent of the other in the determination of
additional abatement percentage.

a) For full-time employment levels above 1,200 jobs, Fidelity will receive an
additional 2% abatement for each 50 jobs added up to a maximum of 20%
additional abatement.

•
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Examples:
Annual employment of 1,305 full time jobs 105 additional jobs =4%
additional abatement
Annual employment of 1,555 full-time jobs = 355 additional jobs = 14%
additional abatement
Annual employment of 1,701 full-time jobs = 501 additional jobs = 20%
additional abatement

b) For full-time employment of Tarrant County residents for more than 45% of all
full-time jobs at project site, Fidelity will receive another additional 5%
abatement.

c) For use of DBE Contractors for 25% or more of total construction contracting
costs, Fidelity will receive an additional 5% abatement for the life of the
abatement.

d) For use of either Tarrant County Contractors or DBE Contractors for more than
25% of total annual Supply and Service Expenses, Fidelity will receive an
additional 5% abatement for that year.

The total cumulative percentage of ad valorem tax abatement that may be received in any
one year, pursnant to this agreement, shall not exceed seventy-five percent (75%) of the
increased value.

C. The term of the Abatement (the "Abatement Term") shall begin on January 1 of the year
following the year in which the Required Improvements are substantially completed (the "Beginning
Date") and, unless sooner terminated as herein provided, shall end on the December 31 d immediately
preceding the tenth (10th) anniversary of the Beginning Date.

D. Fidelity shall have the right to protest, contest or litigate: (a) any assessment ofthe value
of the Project by any appraisal district which appraises real or personal property on all or any part of
the Project; and (b) any tax imposed on the Project by any taxing authority. The tax abatements
provided for herein shall be applied to the amount of taxes finally determined to be due as a result of
any such protest, contest or litigation.

V.

RECORDS, AUDITS AND EVALUATION OF PROJECT

A. Subject to applicable law governing financial disclosure by Fidelity, the County shall
have the right to review and audit the Expansion Project to determine compliance with this
Agreement. The County shall annually (or such other times deemed appropriate by the County)
evaluate the Expansion Project to insure compliance with this Agreement. On or before April 30th
of every year during an Abatement Term, Fidelity shall provide the County with information and
documentation, as reasonably requested by the County, detailing Fidelity's material compliance with
each applicable term of this Agreement. Failure to provide such information timely shall be
considered an Event of Default hereunder. The information shall include, but not be limited to, the
following:
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(I) The total number of employees employed at the Expansion Project, the sum
of all employee salaries and the number of employees who reside in Tarrant
County;

(2) The gross dollars spent on supplier and professional service contracts, with
detail sufficient to demonstrate the amounts by contract awarded and
performed by Tarrant County businesses and DBE's; and

(3) If the dollars or percentages do not equal the requirements of this Agreement,
Fidelity shall explain the reason for the failure to meet the requirements and
state a recommended course of rectification.

B. The County shall make a decision and rule on the eligibility of the Expansion Project for
Abatement for that year, based on the information furnished for that year, on or before August 1 of
the taxable year and shall notify Fidelity in writing as set forth in Article VII hereof.

C. As a part of the audit process, during normal business hours throughout each Abatement
Term, providing at least five (5) business days', prior written notice is given to Fidelity, the County
shall have access to the Expansion Project by County employees for the purpose of inspecting the
Expansion Project to ensure that the Qualified Facilities have been completed and maintained in
accordance with the specifications and conditions of this Agreement; provided, however, that
Fidelity shall have the right to accompany County employees on any such inspection and that each
such inspection shall be conducted in a manner which does not breach Fidelity's security procedures
and which is least disruptive of Fidelity's employees and business operations.

VI.

BREACH AND REMEDY

A. The occurrence of the following conditions shall constitute an event of default ("Event of
Default") hereunder: (i) the Required Improvements are not completed in accordance with this
Agreement; (ii) Fidelity allows its unabated ad valorem real property taxes with respect to the Land
or Qnalified Facilities, or its unabated ad valorem taxes with respect to tangible personal property
located on the Land or within the Qualified Facilities, to become delinquent by failing to timely pay
or by failing to timely and properly follow the legal procedures for protest and/or contest of any such
ad valorem real property or tangible personal property .taxes; or (iii) subject to the terms and
provisions contained in Article II, Paragraphs A. and E. hereof, Fidelity fails to comply with any of
the remaining material terms or conditions of this Agreement, and any such failure (hereinafter, a
"breach") specified in either clause (i), (ii) or (iii), above, remains uncured for ninety (90) days
following Fidelity's receipt of written notice (the "Breach Notice") from the County, delivered in
accordance with Section VIII hereof, of the event and nature of such breach; provided, however, that
if such breach is not reasonably susceptible of cure within such ninety (90) day period and Fidelity
has commenced and is continuing to pursue the cure of such breach, then after first advising the
Court of such cure efforts, Fidelity shall automatically receive an additional ninety (90) day period
within which to cure such breach. The Court may authorize additional time to cure any such breach,
but is not obligated to grant such additional time. Notwithstanding anything expressed or implied
herein to the contrary, no Event of Default shall exist if the failure of Fidelity to fully perform its

•
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obligations hereunder is the result of a Force Majeure event. Further the time for cure of a breach by
Fidelity shall be extended by the reasonable time Fidelity is delayed by a Force Majeure event.

B. Upon the occurrence and during the continuation of any uncured Event of Default, the
County shall have the right, as the sole and exclusive remedy of the County (the County hereby
waiving all other remedies), to suspend the Abatements pursuant to a notice (the "Suspension
Notice") delivered in accordance with Section VIII hereof, and thereafter to receive from Fidelity, as
liquidated damages, a sum equal to (i) the amount of all ad valorem taxes which were assessed
against the Qualified Facilities and which would have been paid to the County by Fidelity but for this
Agreement, for each year in which the Event of Default occurred and was continuing, without the
benefit of abatement (after taking into account any applicable exemptions), and (ii) interest thereon
charged at the rate of four and one-half percent (4.50%) per year and calculated for the period
commencing on the date such taxes would have been delinquent and continuing through the date of
payment of such liquidated damages. The parties acknowledge that actual damages in the event of
default and termination would be speculative and difficult to determine, and agree that the
calculation of liquidated damages shall not include any penalties or late charges. Such amount shall
be a debt to the County and shall be due, owing and paid to the County within sixty (60) days of the
receipt by Fidelity of the Suspension Notice, subject to any and all lawful offsets, settlements,
deductions, or credits to which Fidelity may be entitled. If the County delivers a Suspension Notice
pursuant to this Section VI, then Fidelity shall thereafter have no right to receive the Abatements
unless and until Fidelity has cured the breach or breaches specified in the Breach Notice.

C. Notwithstanding the foregoing paragraph, if the County and Fidelity mutually determine
that the development or use of the Land or Qualified Facilities as contemplated herein is no longer
appropriate or that a higher or better use is preferable, the parties may terminate this Agreement by a
writing signed by both parties, all Abatement Terms then in effect shall expire as of the effective date
of the termination, there shall be no recapture of amounts previously abated, and neither party shall
have any further rights or obligations hereunder.

VJL

EFFECT OF SALE, ASSIGNMENT OR TRANSFER OF PROPERTY

The Abatements shall vest in Fidelity and, except as provided below, may be assigned to a
new owner of all or a portion of the Land or Qualified Facilities, only upon the Court's reasonable
approval, based upon the ability of the new own.er to assume all of the obligations of Fidelity under
this Agreement, and in the Application, for the balance of each Abatement Term of this Agreement;
provided further, that the assignee does actually assume all obligations of Fidelity hereunder. Fidelity
shall notify the County pursuant to Section VIII of any proposed assignment requiring the Court's
approval at least fifteen (15) days prior to the proposed effective date of such assignment. Except as
provided below, any attempted assignment without the prior approval of the Court shall be grounds
for the termination of this Agreement (upon ten (10) days' written notice from the County to Fidelity)
as to the portion of the Land or Qualified Facilities assigned, conveyed, transferred or sold and the
proportionate amount of the Abatement hereunder. Notwithstanding the foregoing, Fidelity shall
have the right, without the County's consent, to transfer, convey or lease all or any portion of the
Land, the Expansion Project or the Qualified Facilities to one or more Affiliates and, in connection
therewith, to assign to such Affiliates all or any portion of Fidelity's rights and obligations under this •
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Agreement, provided that each assignee assumes the applicable terms and conditions of this
Agreement. Any Affiliate or other party to whom any transfer, conveyance, lease or assignment is
made in accordance with this-Section VII shall be included within the definition of "Fidelity" for
purposes of this Agreement. The County agrees that upon transfer, conveyance, lease or assignment
made in accordance with this Section VII, the assignee or transferee, rather than Fidelity, shall
receive the benefits of the Abatements attributable to the portion of the Land or Qualified Facilities
transferred or conveyed to such assignee or transferee, provided that the terms and conditions of this
Agreement and the Abatements have been complied with.

VIII.

NOTICE

Any notice, demand, or other communication required to be given or to be served upon any
party hereunder, shall be void and of no effect unless given in accordance with the provisions of this
Section. All notices shill be in writing and shall be delivered personally or sent by overnight courier
service, by certified or registered mail, postage pre-paid, or by facsimile transmission and shall be
deemed received, in the case of personal delivery, when delivered, in the case of overnight courier
service, on the next business day after delivery to such service, in the case of mailing, on the third
day after mailing (or, if such day is a day on which deliveries of mail are not made, on the next
succeeding day on which deliveries of mail are made) and, in the case of facsimile transmission,
upon transmittal. All notices, demands and other communications shall be given to the parties hereto
at the following addresses:

Fran Eichorst, General Manager
Fidelity Investments Southwest Region
One Destiny Way
Westlake, Texas 76262

FMR Corp.
82 Devonshire Street
Mail Zone F7D
Boston, Massachusetts 02109
Attn: Real Estate Counsel

B. Glen Whitley
County Judge
Tarrant County
100 E. Weatherford
Fort Worth, Texas 76196

COMPANY:

With copies to:

COUNTY:

•
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Tarrant County
Application for Tax Abatement/Reinvestment Zone

APPLIC.	 I INI rRNI \ I p.

Applicant/Property Owner: Fie ferxas Limited Partne:Wiip

Company/Project Name: SAME

Mailing Address: iDne Destiny Way, Westlake, TX 76262

Telephone:	 _.$234	 Fax: 817-474-5005

Applicant's Representative for contact regarding abatement request

Name and Title: Fran Eichorst, aeneral Manager 81 Vice President; liurnan Resources

Mailing Address: 'pile Destiny Wav, Westlake, Texas 7626'2

Telephone.. 417-474-8234
,

Fax: § _17-474-5005	 E-mail: fran.eichorwt@iimi.coin

II. Pitt	 It 11 \ND Pio	 DI ,(1t11 I(IN

Address and legal description of property to be considered for Tax Abatement/Reinvestment Zone: :g4

ilzached Exhibit A

Project Description:

Based on obtaining this abatement, and reaching acceptable incentive agreements with the State of Texas and the
Town of Westlake, Fidelity would commence a major capital build program on its owned Westlake Campus.
Current planning envisions a new building of 600,000 square feet, or roughly the same size and quality as the
existing structure on the property. Consistent with the in-place campus design, the new building will be
architecturally significant, utilize structured parking to minimize encroachment on the land, and be complementary
to the natural surroundings and landscape. Fidelity estimates its total capital investment in the expansion will
increase its assessed property values in the County by at least $100 million.

Description of activities, products, or services produced and/or provided at project location: Fidelity is a

leading provider of 1inanciR1 seOices to retail and institution clients. Anticipated activities iholude customer fwd.
systems dVeftilp,4;u_ ent, qales, rep:if .. ":1*.s.:	 adminisiratilf_e_

Current Assessed Value: Real Property: $ 8695, 01 	 Personal Property: $ 10,288'02i

Estimated start date of construction/site improvements: 06/01/2007

Projected date of occupancy/commencement of operations at project site: 09/30/N20

Please indicate dates for phases if applicable: 

Location of existing company facilities Iestlake-Dallas-Fcrt Worth Metroplex and other Texas locations

Requested level of Tax Abatement 0,Y0 of eligible property for 10 years.

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

information to substantiate your request The existing farilit_v .is opeiating at caj.?ac-ity and -116;v mi emmtnieut

required for Fidelity constdr eponding within the _cOunIN, The costs of building the facility esaTib-ecl nfltie
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FIRST AMERICAN TITLE INSURANCE COMPANY 	 012240 0

Exhibit A	 CF-Number 98R05941A

Being a tract of land situated in the Charles Medlin Survey, Abstract Number
823 (Denton County), Abstract Number 1084 (Tarrant County), the Memucan Hunt
Survey, Abstract Number 756 (Tarrant County) and the J. Bacon Survey, Abstract
Number 2026 (Tarrant County), Town of Westlake, Denton and Tarrant Counties,
Texas and being all of the tract of land conveyed to Hillwood/1088, Ltd.,
recorded in Volume 12260, Page 1948 of Deed Records, Tarrant County, Texas, and
being a portion of that tract of land conveyed to Hillwood/Willow Bend, Ltd.,
recorded in Volume 11316, Page 2235 of Deed Records, Tarrant County, Texas and
under county clerk's number 93-R0075228 of Real Property Records, Denton
County, Texas, all of that tract of land conveyed to Scott Bradley and Kelly
Pace Bradley, recorded in Volume 6395, Page 67 of said Deed Records and all of
a called half acre tract of land conveyed to Edward T. Dicker and wife,
Nannette Dicker, recorded in Volume 3053, Page 164 of said Deed Records and
being more particularly described by metes and bounds as follows:

BEGINNING at a railroad spike, found at the intersection of the approximate
centerline of Precinct Line Road (a variable width right-of-way) and the
centerline of Roanoke-Dove Road (a called 50 foot right-of-way), and being the
Southeast corner of said Hillwood/1088 Tract;

THENCE S 01 degree 47 minutes 50 seconds W, 432.02 feet, with the East line of
said Hillwood/Willow Bend Tract, to a 5/8 inch iron rod with plastic cap,
stamped "Carter & Burgess", found;

THENCE N 80 degrees 10 minutes 38 seconds W, 161.68 feet, to a 5/8 inch iron
with plastic cap stamped "Carter & Burgess", found at the beginning of a curve
to the right;

THENCE with said curve to the right, an arc distance of 466.34 feet, through a
central angle of 26 degrees 52 minutes 50 seconds, having a radius of 994.00
feet, the long chord of which bears N 66 degrees 44 minutes 13 seconds W,
462.07 feet, to a 5/8 inch iron rod with plastic cap stamped "Carter & Burgess"
found;

THENCE N 53 degrees 17 minutes 48 seconds W, 41.67 feet to a 5/8 inch iron rod
with plastic cap stamped "Carter & Burgess", found at the beginning of a curve
to the left;

THENCE with said curve to the left, an arc distance of 472.87 feet, through a
central angle of 24 degrees 37 minutes 50 seconds, having a radius of 1100.00
feet, the long chord of which bears N 65 degrees 36 minutes 43 seconds W,
469.24 feet, to a railroad spike, found in the South line of said Hillwood/1088
Tract, in the approximate centerline of Roanoke-Dove Road;

THENCE with the approximate centerline of Roanoke-Dove Road the following
bearings and distances:

S 89 degrees 50 minutes 03 seconds W, 884.67 feet, to a railroad spike found;
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Exhibit A (Continued) 	 CF-Number 98R05941A

N 86 degrees 34 minutes 52 seconds V, 550.83 feet to a railroad spike found;

N 82 degrees 28 minutes 16 seconds W, 252.07 feet to a railroad spike found;

S 65 degrees 50 minutes 11 seconds W, 562.77 feet to a railroad spike found;

S 71 degrees 04 minutes 02 seconds W, 198.77 feet to a railroad spike found;

THENCE N 11 degrees 01 minute 26 seconds W, 589.37 feet, departing said
approximate centerline, to a 5/8 inch iron rod with plastic cap stamped "Carter
& Burgess", found;

THENCE N 00 degrees 26 minutes 55 seconds W, 573.79 feet to a 5/8 inch iron rod
with plastic cap stamped "Carter & Burgess", found;

THENCE N 17 degrees 09 minutes 12 seconds E, 1518.12 feet to a 5/8 inch iron
rod with plastic cap stamped "Carter & Burgess", found;

THENCE N 09 degrees 07 minutes 25 seconds W, 892.93 feet to a 5/8 inch iron rod
with plastic cap stamped "Carter & Burgess", found at the beginning of a
non-tangent curve to the left;

THENCE with said non-tangent curve to the left, an arc distance of 1369.14
feet, through a central angle of 58 degrees 52 minutes 17 seconds, having a
radius of 1332.50 feet, the long chord of which bears N 49 degrees 12 minutes
42 seconds E, 1309.71 feet, to a 5/8 inch iron rod with plastic cap stamped
"Carter & Burgess", found;

THENCE N 19 degrees 46 minutes 33 seconds E, 318.45 feet to a 5/8 inch iron rod
with plastic cap stamped "Carter & Burgess", found in the southerly right-of-way
of State Highway 114 (a variable width right-of-way), from which a Texas
Department of Transportation brass disc bears, S 70 degrees 39 minutes 43
seconds W, 21.56 feet;

THENCE with said southerly right-of-way the following courses and distances:

N 70 degrees 39 minutes 43 seconds E, 64.29 feet to a Texas Department of
Transportation brass disc, found at the beginning of a non-tangent curve to the
left;

With said non-tangent curve to the left, an arc distance of 443.43 feet,
through a central angle of 04 degrees 25 minutes 08 seconds, having a radius of
5749.58 feet, the long chord of which bears S 72 degrees 08 minutes 30 seconds
E, 443.32 feet, to a 5/8 inch iron rod with plastic cap stamped "Carter &
Burgess", found;

S 63 degrees 32 minutes 03 seconds E, 238.74 feet to a Texas Department of
Transportation brass disc, found;
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Exhibit A (Continued)	 OF-Number 98R05941A

N 84 degrees 41 minutes 23 seconds E, 154.28 feet to a Texas Department of
Transportation brass disc, found;

S 76 degrees 41 minutes 49 seconds E, 119.54 feet to a 5/8 inch iron rod with
plastic cap stamped "Carter & Burgess", found;

S 45 degrees 55 minutes 45 seconds E, 116.36 feet to a 5/8 inch iron rod with
plastic cap stamped "Carter & Burgess", found;

S 75 degrees 22 minutes 11 seconds E, 296.05 feet to a 5/8 inch iron rod with
plastic cap stamped "Carter & Burgess", found;

N 69 degrees 29 minutes 26 seconds E, 98.90 feet to a Texas Department of
Transportation brass disc, found at the beginning of a non-tangent curve to the
left;

With said non-tangent curve to the left, an arc distance of 204.65 feet,
through a central angle of 02 degrees 03 minutes 13 seconds, having a radius of
5709.58 feet, the long chord of which bears S 72 degrees 10 minutes 21 seconds
E, 204.64 feet, to a Texas Department of Transportation brass disc, found;

S 71 degrees 03 minutes 31 seconds E, 736.07 feet to a railroad spike, found at
the northeast corner of said Hillwcod/Willow Bend tract, in the approximate
centerline of aforementioned Precinct Line Road;

THENCE S 00 degrees 30 minutes 00 seconds E, 1386.00 feet to a 1/2 inch iron
rod, found;

THENCE S 23 degrees 55 minutes 44 seconds W, 87.29 feet to a 3/8 inch iron rod,
found;

THENCE N 89 degrees 19 minutes 34 seconds W, 61.48 feet to a 5/8 inch iron rod
with plastic cap stamped "Carter & Burgess", set at the Northeast corner of
aforementioned Dicker Tract;

THENCE S 27 degrees 00 minutes 00 seconds W, 152.65 feet, with the East line of
said Dicker Tract, to a 5/8 inch iron rod with plastic cap stamped "Carter &
Burgess", set in the East line of aforementioned Bradley Tract;

THENCE S 00 degrees 16 minutes 19 seconds W, 2147.22 feet, with the approximate
centerline of said Precinct Line Road, to the Point of Beginning and Containing
13,734,731 square feet or 315.306 acres of land.

NOTE: The Company is prohibited from insuring the area or quantity of the
land described herein. Any statement in the above legal description of the
area or quantity of land is not a representation that such area or quantity
is correct, but is made only for informational and/or identification purposes
and does not override Item 2 of Schedule B hereof.



EXHIBIT A
LEGAL DESCRIPTION

GF NO. 527710-E UP/pdm

BEING a tract of land situated in the C.M. THROOP SURVEY, ABSTRACT No.
1510, the W. MEDLIN SURVEY, ABSTRACT No. 1958, and the WILLIAM PEA
SURVEY, ABSTRACT No. 1246, Tarrant County, Texas and in the WILLIAM PEA
SURVEY, ABSTRACT No. 1045, and the W. MEDLIN SURVEY, ABSTRACT No.
1588, Denton County, Texas and being a portion of that tract of land as described in
the Special Warranty Deed to MTP-IBM PHASE II and HI JOINT VENTURE as
recorded in Volume 8995, Page 1268 of the Deed Records of Tarrant County, Texas
and being more particularly described as follows:

COMMENCING at a 5/8 inch iron rod with cap stamped "Carter & Burgess" found at
the southwest corner of Lot 1, Block 3, Westlake/Southlake Park Addition No. 1, an
addition to the Town of West-hike, Texas as recorded in Volume 388-214, Page 78 &
79 of the Plat Records of Tarrant County, Texas, same being the southeast corner of
said MTP-IBM Phase II and LH tract;

THENCE, North 89 degrees 57 minutes 44 seconds West, along the southerly line of
said MTP-IBM Phase II and III Joint Venture tract, a distance of 200.93 feet to a point
for a corner from which a 1 inch iron rod found bears North 59 degrees 11 minutes 44
seconds West, 0.35 feet;

THENCE, North 00 degrees 20 minutes 49 seconds East, along the southerly line of
said MTP-IBM Phase II and HI Joint Venture tract, a distance of 45.01 feet to a 518
inch iron rod found with cap stamped "Carter & Burgess";

THENCE, North 89 degrees 39 minutes 10 seconds West, along the southerly line of
said MTP-1BM Phase II and UI Joint Venture tract and along the northerly right-of-way
line of Roanoke Dove Road (variable width right-of-way), a distance of 1,346.51 feet
to a 518 inch iron rod found with cap stamped "Carter & Burgess" and being the
beginning of a curve to the right having a central angle of 89 degrees 45 minutes 10
seconds, a radius of 154.38 feet and being subtended by a 217.85 foot chord which
bears North 44 degrees 46 minutes 35 seconds West;

THENCE, in a northwesterly direction along the northeasterly right-of-way line of
Roanoke Dove Road and along said curve to the right, an arc distance of 241.83 feet to
a 5/8 inch iron rod found with cap stamped "Carter & Burgess" at the end of said curve
and also being on the easterly right-of-way line of Precinct Line Road (variable width
right-of-way);
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THENCE, along the westerly line of said MTP-IBM Phase II and UI Joint Venture
Tract and along the easterly right-of-way line of Precinct Line Road the following;

North 00 degrees 06 minutes 00 seconds East, a distance of 977.90 feet to a 5/8
inch iron rod found with cap stamped "Carter & Burgess";

North 00 degrees 08 minutes 31 seconds West, a distance of 394.37 feet to a
5/8 inch iron rod found with cap stamped "Carter & Burgess";

North 00 degrees 10 minutes 13 seconds West, a distance of 289.94 feet to a
5/8 inch iron rod set with cap stamped "Huitt-Zollars", the POINT OF
BEGINNING;

THENCE, continuing along the westerly line of said MT?-IBM Phase II and HI Joint
Venture Tract and along the easterly right-of-way line of Precinct Line Road the
following;

North 00 degrees 10 minutes 13 seconds West, a distance of 261.73 feet to a
518 inch iron rod found with cap stamped "Huitt-ZoLlars";

North 02 degrees 20 minutes 32 seconds East, a distance of 554.17 feet to a 1/2
inch iron rod found;

North 28 degrees 49 minutes 02 seconds East, a distance of 164.88 feet to a 1/2
inch iron rod found with cap stamped "RPLS No. 2912";

North 23 degrees 30 minutes 55 seconds East, a distance of 98.16 feet to a 5/8
inch iron rod found with cap stamped "Huitt-Zollars";

North 12 degrees 46 minutes 54 seconds East, a distance of 100.00 feet to a 5/8
inch iron rod found with cap stamped "Carter & Burgess";

North 00 degrees ,16 minutes 18 seconds West, a distance of 993.50 feet to a
5/8 inch iron rod found on an interior northerly line of said MTP-IBM Phase II
and Ill Joint Venture Tract;

THENCE, departing the easterly right-of-way line of said Precinct Line Road and
along an interior northerly line of said M'TP-IBM Tract, North 89 degrees 47 minutes
00 seconds East, a distance of 258.02 feet to a 5/8 inch iron rod found;

THENCE, along an interior westerly line of said MTP-IBM Phase II and HI Joint
Venture Tract, North 00 degrees 30 minutes 28 seconds West, a distance of 186.34 feet
to a Texas Department of Transportation monument found on the southwesterly right-
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of-way line of State Highway No. 114 (variable width right-of-way), as described in
Donation Deed to the State of Texas as recorded in Volume 10591 Page 857 of the
Deed Records of Tarrant County, Texas;

THENCE, along the southwesterly right-of-way line of State Highway No. 114 as
described in said Donation Deed, the following;

South 63 degrees 04 minutes 29 seconds East, a distance of 144.15 feet to a 5/8
inch iron rod found in concrete;

South 49 degrees 15 minutes 26 seconds East, a distance of 107.70 feet to a
point for a corner from which a Texas Department of Transportation monument
found bears North 46 degrees 07 minutes 39 seconds West, 0.50 feet;

South 71 degrees 03 minutes 31 seconds East, a distance of 100.00 feet to a
Texas Department of Transportation monument found;

South 80 degrees 53 minutes 41 seconds East, a distance of 234.54 feet to a
Texas Department of Transportation monument found;

South 29 degrees 05 minutes 17 seconds East, a distance of 52.33 feet to a point
for a corner from which a Texas Department of Transportation monument found
bears South 55 degrees 49 minutes 16 seconds West, 0.80 feet;

South 18 degrees 56 minutes 29 seconds West, a distance of 30.00 feet to a
point for a corner from which a Texas Department of Transportation monument
found bears South 17 degrees 46 minutes 53 seconds West, 0.61 feet;

South 71 degrees 03 minutes 31 seconds East, a distance of 60.00 feet to a 5/8
inch iron rod set with cap stamped "Huitt-Zollars";

THENCE, departing the southwesterly right-of-way line of State Highway No. 114
South 19 degrees 01 minutes 54 seconds West, a distance of 335.03 feet to a 5/8 inch
iron rod set with cap stamped "Huitt-Zollars" at the beginning of a curve to the right
having a central angle of 09 degrees 44 minutes 51 seconds, a radius of 1,050.00 feet
and being subtended by a 178.42 foot chord which bears South 23 degrees 53 minutes
17 seconds West;

THENCE, along said curve to the right in a southwesterly direction, an arc distance of
178.63 feet to a 5/8 inch iron rod set with cap stamped "Huitt-Zollars" at the end of
said curve;

THENCE, South 28 degrees 45 minutes 43 seconds West, a distance of 595.41 feet to
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a 518 inch iron rod set with cap stamped "Huift-Zollars° at the beginning of a curve to
the right having a central angle of 15 degrees 56 minutes 56 seconds, a radius of
1050.00 feet and being subtended by a 291.34 foot chord which bears South 36 degrees
45 minutes 01 seconds West;

THENCE, along said curve to the right in a southwesterly direction, an arc distance of
292.28 feet to a 5/8 inch iron rod set with cap stamped "Huitt-Zollars" at the end of
said curve;

THENCE, South 44 degrees 42 minutes 25 seconds West., a distance of 109.52 feet to
5/8 inch iron rod set with cap stamped "Huitt-Zollars" and being the beginning of a
curve to the left having a central angle of 43 degrees 29 minutes 49 seconds, a radius
of 1050.00 feet and being subtended by a 778.12 foot chord which bears South 22
degrees 58 minutes 18 seconds West;

THENCE, along said curve to the left in a southwesterly direction, an arc distance of
797.12 feet to the POINT OF BEGINNING and containing 22.067 acres of land,
more or less.

NOTE: The Company is prohibited from insuring the area or quantity of the land
described herein. Any statement in the above legal description of the area or quantity
of land is not a representation that such area or quantity is correct, but is made only for
informational and/or identification purposes and does not override Item 2 of Schedule B
hereof.
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Southwest Region One Destiny Way
Westlake, TX 76262

Fidelity
INVESTMENTS

Exhibit B

January 12, 2007

Tarrant County Commissioners
Tarrant County Administrator's Office
100 E. Weatherford Street, Suite 404
Fort Worth, Texas 76196-0609

Dear Commissioners:

Thank you for considering the tax abatement application by Fidelity Investments for potential
improvements to the firm's campus in Westlake, Texas.

Once completed, we expect the new building and related improvements will generate an increase of more
than $100 million in assessed value in Tarrant County real and personal property. If built, this facility
will allow the firm to expand its presence beyond the almost 3,000 currently residing on the campus.

If the decision is made to construct the new facility, jobs located in the new facility will generally be new
to Tarrant County, rather than a transfer of jobs already located in the County. Please note that if Fidelity
does proceed with this project, hiring for new positions may begin prior to completion of the new facility.
Consequently, employees hired in the interim may be located temporarily in leased space locally pending
the completion of construction. These employees will be hired with the intent that positions will be
located on the Westlake Campus once improvements are complete.

As part of the impetus to further invest in the Westlake Campus, Fidelity considers the potential tax
abatement as critical to helping offset the costs to develop and operate the facility. The firm's existing
facility is currently operating at capacity, and new investment is required for Fidelity to consider
expanding within the County.

In obtaining the tax abatement, Fidelity agrees to use Disadvantaged Business Enterprises (DBE) and
Tarrant County Businesses. Our Project provides for the utilization of DBEs for a minimum of 15% of the
total costs of construction contracts and annual supply and service contracts. The Project further provides
for utilization of Tarrant County businesses for a minimum of 25% of the total costs of construction
contracts and annual supply and services contracts.

If the abatement is awarded, Fidelity also agrees to hire Tarrant County residents for a minimum of 25%
of the new full time jobs to be created by the project. For the purposes of this commitment, we
understand that qualifying employees are those whose primary address is within Tarrant County, whether
through relocation or existing residency.

Our application includes details of the firm's policies related to environmental impacts such as air quality
and the minimal impact that we expect that this project will have from a construction and operation
perspective.

Fidelity believes it is an "Employer of Choice" in Tarrant County, and a good and supportive member of
the community in general. We believe we treat our employees well and provide a significant and highly
valuable benefits package (summarized in the application).



Thank you for your consideration of our application. We hope you will provide us with an opportunity to
expand our presence in Tarrant County.

Sincerely,

Fran Eichorst
Vice President and General Manager
Southwest Regional Center
Fidelity Investments



EXHIBIT C

Descriptive list and value of real and personal property improvements

Fidelity intends to construct an office facility approximately 600,000 square feet in size on its existing
property in Westlake, Texas. The facility will generally be similar to the existing facility located on the
Westlake campus. Other improvements on the site will include those normally associated with corporate
office campus developments, including, but not limited to, streets, landscaping, lighting, and other similar
amenities of a high-quality office environment.

At present, Fidelity does not have a more detailed list and specific valuation of real and personal property
improvements; however, as stated elsewhere in this application, Fidelity expects to increase its assessed
value for real and personal property by at least $100 million through the course of this project.



EXHIBIT D
Map/Plat of Property





Vicinity Map

o-rio‘c c LO

_
	

Siie lid

LN/

111111111171Vilir

‘11,

s Woo. Or,	 SI FEE, ra •	 PINE P..

Yr	 oSL Mr to .111... low 1.011.
.11r2O tf	 Es. 07 tat tO 1.4 ;VIM MAO POInto
6,19, r 541, 71 MT TO a	 WM. SOW.

70 SAID, OLIN /0
o,

L.,
cr„

fl A5A!OAAfl RI

"I. St rrr
St

Xre;

7
"Al	 -1,m,!4 or . Z.Znvrio.

VS TS X
	 :144N.721,10%.

0511:1;11,11:11FAML?21T-1.4Y.:41:

;Fr

21311;41q1:4111:5517:7;;;;;;;:'hle:1-11. ran GM'
r

MEV°
'zirS'3`

RC CS*

g-

5,111T

„

2 2

HarOn 	 M4. lir 1,...wra.r. 	 on-

of flOo1 Its rOorKool•	 WO*. mc...	 .u.ari	 Am
rut	 In. se. Am* .4 41 .44411.	 Conpary tle4	 S... Oats. DI kV
I..

r-Ir74

trOl'Ircr.r n Or
T rOSS	 rrOTOIX/u0	 or, tun roorroare I. OM

leAj/nretfIlICRI-4744:f MIZZoT"."=+=
Woven Y.	 oar 1...51.414 ;If MIMI, MI Aro ow'

orm-.

IDA RL,STMT n 01. r,BER AT,
S 

:•.

AISI:11,1

Fidelity Investments Addition
Phase I

BEI AG POR T 10H5 OF TH,	 , L AHD >11,,E0 Hi THE CHARLES WOW. SURVEY
AR,FAGT NUMBER ICH, IOAOR001 COUTTY, ABSTR.,' T TAMER 823 I DENTOR COURT,

THE .1 BACON WOVE, .0STRACT 11, ,BER 2024 MUTT COUNTY/ AN0 'NC NENIVCAH HUNt
SURVEY ABS T RACT %AMER	 TOWN Or VESTLAKE. TARRANT COMM. MOS, PENIOCE0

IN VOLUTE 11.1,, PALE AO, or OEED REC.. TARRANT COLN, lf.TAS

.11114.4.

741.4117,414'1"04441

orr

glg,,wrz g,Turzz,nazu,,nong4.-"4,,:gT"
f:1°4'.."741:17Z ;IX fr`.17mg,rarg.4.1": ,,rvsurIz-zrz gtar.p.va'gg.41--

mgacrz.MAI, AS ,OlLOAS•

EN:IliciEFF/Bi!InrrXfsTSOrt"0144"1161r7OrrrniZi CA

.r..4 .1n1% .4.:Irt;IITIRtIllnr nWrZiSuIPlf,S7121nr 1-irrrier;

NEWS N MIS ore, MO4 Mt IS A •OS

NV. ta 16,6 r, S4S.S1 Kel
-arEn"..1,g

To'n,%74LI:"`

ER11412:".E.,4-1210h1E.4HtlF•'•"-
gpirgit

ipg,:p0043,zrEmrliFlarE1.--.10.• •

.'1=7;%`.:W1

srroor o WS? sr 	 oF In Mt To NZ ere	 cr ',Or(

..:(MIII"1.14/r1" ' SZ	 Uneg.:.;1°,'

"(TitlIVOYZ I"'"f1 	 r	 pC. S. sors

10 II1E LE

-12
vs." ( 1,14	 40.04	 SISS S.4 .14.4.0.4 	 SAILOOSS P ITT Kr.

re:A141:!-j'a

...re	 eoZeir.17:7`Te-	 gQ1:

igii4iil,F14170.5:?2'Ofniqi°417S,E7•Fd-:-.-
PPiiiMILE:1•1;45T1:19FfifIlfci

-OPE;Tiat

•---

rzr,7.vr.

Pgrt.vg.41,g--,;:x:,9,vkt„-„Teg, rtgr,z14°111,"
EariiK11124:•;!:112EigilfALIP_1..

D206 180 4
EiV41161,Worfl o MOUSY OM
001(E	 r, E. SO./3 rar It Fa OrAtrOlo4 or • nod ,o . • FI,

fnVg :	 .147;o7,11.1-eg
Ira rofills!	;71: 13',1e"1%;"IIIVP` """°

gv,..1,zAgf.r

°F;rrcACIR":42Elffigrkilt;"!gfierr°14"'"

`14
	

010
MUM

tV,

gi+YiKR"	 47.147:311T°:-

'<ii74::7 '119Ttiql4n23fIr„ " "

Crtliiiii:1'413„ri0AnF11'71D:rall 11:1n11.:'S/I"'

riorlo

<S11	 LIf

tOs gZon,

:nagt:"SU'.:47:1kNXITak::7"'

FreraArIVEZ=ZETVVil :-`11n 2 MO:VefU2`tole.,
41`1:4..•'

OS US.

ro1:17.*

Tro %%IP

<owoo.1, nIA-1

V(Ge ?Vestrit.1-

yeallonurf.

ommonotow,,,.

00120,0011(
Imiroonuo.o. MVO

013170010,414 0,08	 lot • StlICS.S.
..Id 00011.0850.,8 742,4	r,



Etw, Way

221110 722045 LIMITED PATOERSICIP
NEEL 345722221.403.402:

D (0.1. C. T.
T.,Y0 95100091227

RPTADC,T

-
-

"4,111,71=Thyr,Ns EN,
IS NUMB, 10 FiMEs 050 WitHHOLCITTO OF JTILI/IES AND
BUILDING BEM TS

1086 34' 52 W 550.83',	 589°50' 0390	 884.67'

Dove Road • •••—• — • ---

NON ND 60366 To SE MOM MI6
OE To INTs0 AM MOS IND EMMEN

mnIner As SIVY6N

F

Fidelity Investments Addition
Phase I

OWNER /DEVELOPER	 SURVEYOR
NI; TEMAS 116111E0 PARTNERSHIP CARTEF 6 855305S
000 Etol LA. COT INA, *1111100110 11101111 STREET
IRVING, TEXAS 7563, 	 f	 M101. 1 X 0,,10,,
9721 504 0,00	 Bin 735-6003

OEITIG 1001- 104S OF TITAT tIACT OF 1,610 SITUATED IN /HE 0.1LO 11601.10 SUAVE,
ABSTRACT 7003E9 1084 T TAREMIT OLNEY) ABSTRACT 01.016ER 827 BENTON CO211111.

THE J BACOLI SURVEY, ABSTRACT NUVBEF 2006 TAROMIT COUNT, 0110 IDE RANKED 8.641
SURVEY. ABSTRACT NLYBER 756 ICHIN 0 PLS,LABL• 16016041 MNIT 7666, 6ECERDED

IN HEIM 1,431. PAJE 403 OF OECD RECORDS. TERRAIN COUNTY. YESES
Ise.	 g

&nig
Conawithe

	

Point of „	
LOT IS

,
"Beginning

pc0104 'LOT.	 -
vs -

Ciro C

200	 400	 600

025'.12 SCALE iN FEET

FIJP 'EXOT; LIMITED 2Rritri (IF
VOL 3057 FM .413

0. C, T.
CC. 98-00091571

Ft	 D CT

D206118049

4.
4by

RON

MIA 0 1.603,10 PINATI RECITS	 SJOI WM ACCESS If MESE norm
0, IMMO NOM. ONO MOM INCAESM60 IDIESS SEON THE • ..
1006PS WO WM OF LOT I TOGENNE NM AI mut PMEtly can
OMNI romem MINCE NIT fIF THE TOWN DE MEM

5 •	 11111L

'•

,

- SW* Aw

"V• he,

COW+ WAS WHAT LOT OW MUM 'MOM ACCESS.
IS FOR THE 11.0•06c of TATOooN0 ATOM& 010 vE

CWITERTmoTATS NO NODES OF LOT I 0.0
WEAL NUM 0:01.611 HITHIN MONO OFTELOPMENT
TOWN Of WOW

—

FNR 16245 LIM TED PPETTOICIVSHI 	 1.1,n.. .-t4'-".:E.Y
VOI .11457 PC,. XVI

D 11.1 C. T
CC. 9B-R00101971	 ,,,,i1Fir' IV

RPRDCT	
'1'0',' n , /

631°32' 49'W
196

,
//	

'512097' or E
40.69'

/

Mr 47' 0341
47.56'

5755 55' 356	 SOW
50.01'	 1

"' g
04.7C-	

DEO

HrPG,CHN GI

-	 Cl.'''CriAbv
VIOl	 00 so-	 (64 25

Lot 1S	 /

/5.2203 Acres
0°1/111"E

AgArs "24Faz .;,.„ "° ",
0.

V.7?6134.56' 28"E
S31° 32' 99"E	 ,

-

T

BoO

1/' 31°W
83.07'

7.30'
500'  6,,51518
-7, 6 00';

mo,
COORMITS WM/ AN MAZE YAMS
11.4.	 lintorortmlOTOTION CIF TOWN
Of MAME GPS NONIAVENT OMER 6
MID 000100006 0111011010000 09916.0000

1 1 1, T A X ,,D, IT, TED PARTNT,"
1315,

FEDDT

APPROVED BY THE BOARO OE TEO:OMAN OT

WEEMS, 161,65

on fhlit_ Noy Of 	  I006

RUES,

CR,

her 176.21,8:*

02006 by Corte, ITuroecA. 90101010,9166004 0030036 C 6 0 06 ININDEE

Sooeoiory

01 170010

'

11930 17, 48'

Line Table

E

iF0T1 FOL
S IDne.



EXHIBIT E

Project Timeline:

Based on obtaining this abatement, and reaching acceptable incentive agreements with
the State of Texas and the Town of Westlake, Fidelity submission of permits to allow
construction activities to commence on the following schedule:

a Sitework (expected receipt of permit / commencement of work 6/1/07)
a Building Core & Shell (expected receipt of permit / commencement of work

1/1/08)
IN Building Interiors (expected receipt of permit / commencement of work 9/1/08)
la Parking Garage (expected of permit receipt / commencement of work 1/1/08)

Construction completion is anticipated by the end of Q3 2009, at which point the building
would be ready for occupancy.



EXHIBIT F

Fidelity Disadvantaged Business Enterprises Policy

Fidelity is committed to employing disadvantaged businesses both during the construction and
operational phases of the Project. Fidelity will advertise in a newspaper of general circulation in the
County of its desire to employ disadvantaged business enterprises and will undertake a good faith effort to
utilize disadvantaged business enterprises throughout the construction process and will undertake a good
faith effort to utilize disadvantaged business enterprises in annual supply and service contracts.



EXHIBIT G

Owner's statement on regional air quality/non-attainment status

Fidelity will soon launch a Southwest Region-wide website to encourage employees to
carpool. This new website will be accessible to all employees through the firm's
Southwest Region Intranet, and will reach every employee working in the greater Dallas-
Fort Worth Metroplex. "Southwest Connections" will allow an employee in the region to
post to a Carpool Connection site their interest in carpooling, enter work information
(e.g., location and work hours). Employees can also search for others with similar work
hours and commuting patterns to set up a carpool. Carpool Connection will be open to
Fidelity employees working at all Southwest Region locations: The Westlake campus;
data center in Irving, Investor Centers, and potentially at other locations as growth
occurs.

The Carpool Connection project has been in development since May 2006. While
technical issues associated with operation and maintenance of the site delayed
implementation, we anticipate completion and communication to our employees by the
end of Q1 2007.

One of Fidelity's business units, Fidelity Personal Investments, has been operating a
version of the system for its 600 employees since its relocation from Cityplace (near
downtown Dallas) to Westlake in 2003. This system formed the basis of what is being
developed to connect all Region-wide employees.

Fidelity also conducted preliminary conversations in mid-2006 with the Fort Worth
Transportation Authority. The Authority operates a van pool program funded by federal
grant, with gasoline costs underwritten by vanpool participants. The firm plans to further
evaluate the vanpool program after launching its carpool website in the next few months
and, if the program appears a good fit, would share information and match employees to
vanpools using the carpool website.

Fidelity is not currently a member of either of the regional air-quality coalitions, the
North Texas Clean Air Coalition or the Dallas-Fort Worth Clean Cities Technical
Coalition. We are on the North Texas Clean Air Coalition mailing list and try to keep
informed of their programs and goals. The Clean Cities Technical Coalition is focused
on large vehicle, bus, air transport, fueling institutions and is really not a fit with
Fidelity's operations.

The firm believes the car-pooling program provides the best current opportunity to help
reduce transit-related emissions. As an employer concerned about the communities in
which it operates and in which its employees reside, Fidelity continues to look for
effective opportunities to improve the region's air quality.



EXHIBIT H

FIDELITY INVESTMENTS
2006 Tarrant County Property Taxes

County City School Other Total

Real Property:
Westlake campus $562,164 $0 $1,398,719 $0 $1,960,883

Subtotal Real $562,164 $0 $1,398,719 $0 $1,960,883

Personal Property:
Westlake campus $66,489 $0 $165,431 $0 $231,920
Southlake IC $6,030 $4,310 $16,747 $0 $27,087

Subtotal Personal $72,519 $4,310 $182,179 $0 $259,008

Grand Total $634,683 $4,310 $1,580,898 $0 [ $2,219,891 I



EXHIBIT "E"

Town of Westlake Economic Development Agreement
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ECONOMIC DEVELOPMENT AGREEMENT

STATE OF TEXAS

COUNTIES OF DENTON AND TARRANT

This Economic Development Agreement ("Agreement"), is made and entered into as of
the 23 day of April 2007 (the "Effective Date"), by and between the Town of Westlake, Texas
("Town"), a municipal corporation of Denton and Tarrant Counties, Texas, duly acting herein by
and through its Mayor, and FMR Texas Limited Partnership, a Massachusetts limited partnership
("Fidelity Texas").

WITNESSETH:

WHEREAS, Fidelity has constructed a corporate campus (Phase I) and created jobs
within the Town pursuant to that certain Economic Development Agreement approved by the
Board of Aldermen of the Town by Resolution 98-05, on August 10, 1998 (the "1998
Agreement"); and

WHEREAS, Fidelity now proposes to undertake an expansion program that will result in
significant financial investment and creation of additional jobs within the Town; and

WHEREAS, the Town had adopted an Economic Development Policy ("Economic
Development Policy") that includes a Tax Abatement Policy ("Tax Abatement Policy"), by the
passage of Resolution No. 06-19 on the 8th day of May, 2006, which is attached hereto as
Exhibit "A" and incorporated herein for all purposes; and

WHEREAS, the Town is a duly created and validly existing Type A General Law
Municipality, created under the laws of the State of Texas, including particularly, but not by way
of limitation, Chapter 51, Texas Local Government Code ("LGC").

WHEREAS, on the 12th day of February, 2007, the Board of Aldermen of the Town
("Board"), passed Ordinance No. 513, which is attached hereto as Exhibit "B" and incorporated
herein for all purposes, establishing Reinvestment Zone No. Two, Town of Westlake, Texas
("Zone"), for commercial-industrial tax abatement as authorized by Chapter 312 of the Texas
Tax Code ("Tax Code"); and

WHEREAS, on the 23"' day of April 2007, the Board of Aldermen of the Town
("Board"), passed Resolution No. 07-24, which is attached hereto as Exhibit "C" and
incorporated herein for all purposes, establishing Neighborhood Empowerment Zone No. One,
Town of Westlake, Texas ("Zone"), as authorized by Chapter 378 of the LGC; and

WHEREAS, the Economic Development Policy and Tax Abatement Policy constitute
appropriate guidelines and criteria governing economic development agreements to be entered
into by the Town as contemplated by Chapters 378 and 380 of the LGC and Chapter 312 of the
Tax Code, providing for the availability of economic incentives for both new facilities and
structures and for the contemplated expansion or modernization of existing facilities or
structures; and
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WHEREAS, Fidelity Texas, as the owner of the Expansion Land (herein defined),
intends to develop and construct one (1) or more buildings on the Expansion Land, and the
development and construction on the Expansion Land is expected significantly to enhance the
economic and employment base of the Town; and

WHEREAS, the Constitution and laws of the State of Texas, including, but not by way of
limitation, Chapters 378 and 380 of the LGC, Chapter 312 of the Tax Code and the Texas
Constitution authorize the Town to enter into economic development agreements and tax
abatement agreements with companies such as Fidelity Texas;

WHEREAS, the Board finds that the improvements proposed for the Expansion Land are
feasible and practical and would be of benefit to the Town; and

WHEREAS, the Board finds that the terms of this Agreement, the Expansion Project
(herein defmed) and the proposed Qualified Facilities (herein defined) meet the applicable
guidelines and criteria heretofore adopted by the Board and contained in the Economic
Development Policy and Tax Abatement Policy; and

WHEREAS, in order to maintain and enhance the commercial and industrial economic
and employment base of the Town and the Counties of Denton and Tarrant, the Board finds that
it is in the best interest of the citizens for the Town to enter into this Agreement in accordance
with the Economic Development Policy, the Tax Code and the LGC; and

WHEREAS, a copy of this Agreement in proposed form has been furnished by the Town,
in the manner prescribed by the Tax Code, to the presiding officers of the governing bodies of
each of the taxing units (other than the independent school districts) in which the Expansion
Land is located; and

WHEREAS, the Town has begun consideration of a public works project to extend a
water supply line for treated water from the existing Upper Trinity Regional Water District
facilities located at the intersection of U.S. Highway 377 and Stonecrest approximately 6.5 miles
to serve as an additional source of treated water for the Town (the "Water Project");

NOW, THEREFORE, the Town and Fidelity Texas, for good and valuable consideration,
the adequacy and receipt of which are hereby acknowledged, which consideration includes the
attraction of major investment in the Zone and increased payroll that contributes to the economic
development of the Town, the enhancement of the tax base in the Town and Denton and Tarrant
Counties and the economic development and tax abatement incentives set forth herein below, as
authorized by Chapter 378 and 380 of the LGC and Chapter 312 of the Tax Code, as amended,
do hereby contract, covenant and agree as follows:

Section 1.	 Definitions

Wherever used in this Agreement, the following capitalized terms shall have the
meanings ascribed to them:

4534890v.5	 2

PAGE 2139 RCVD AT 51712007 9:15:08 AM [Eastern Daylight Time]' SVR:FAXDALFMO2ININ/2* DNIS:9105376* CSID:817 4745007' DURATION (mm-ss):02-18










































































