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SUBJECT: CONSIDERATION OF A REQUEST FOR TAX ABATEMENT AND
APPROVAL OF TAX ABATEMENT AGREEMENTS BETWEEN TARRANT
COUNTY AND WINNER LLC FOR EXPANSION OF THE DATA CENTER
PROJECT IN FORT WORTH

COMMISSIONERS COURT ACTION REQUESTED:

" It is requested that the Commissioners Court consider a request for tax abatement and approve a

Resolution and two (2) Tax Abatement Agreements providing for Tarrant County participation with
the City of Fort Worth in the abatement of ad valorem taxes on the eligible real and personal property
improvements made by Winner LLC for the location of a new data center facilities in the Alliance
Gateway Park, for a period of ten (10) years at a maximum abatement percentage of sixty percent
(60%) as it relates to Tarrant County taxes and forty percent (40%) as it relates to Tarrant County
Hospital District taxes, as set forth in the Agreements, and authorize the County Judge or his designee
to execute the Agreements.

BACKGROUND:

On May 26, 2015, through Court Order #120124, the Commissioners Court approved participation
with the City of Fort Worth in tax abatement for Winner LLC, d/b/a Facebook, for the development
and operation of a multi-building Data. Center off Alliance Gateway at Park Vista Bouleard in north
Fort Worth. As approved, the project is comprised of up to three 250,000 square fect facilities with a
total investment of $250,000,000 for each facility. Three (3) separate tax abatement agreements were
approved for the Initial Facility, Subsequent Facility A, and Subsequent Facility B. Construction has
already commenced on the first two facilities.

Following the intial project approval, Winner LLC purchased approximately 40 acres of additional
land adjacent to the original 110 acre site, and now proposes the construction of two (2) additional
facilities - Subsequent Facility C and Subsequent Facility D. As with the prior three (3) facilities, total
investment at build-out for each of the new facilities is estimated at $250,000,000, with $150,000,000
in real property improvements and $100,000,000 in business personal property improvements, with
facility completion no later than December 31, 2030. The company plans to employ a minimum of
thirty (30) full-time employees by the end of 2018, and that number could be replicated for each
facility added. These positions will be well compensated and health and other benefits will be.

provided.

SUBMITTED RY: | Administrator’s Office PREPARED BY: | Lisa McMillan
APPROVED BY:




COMMISSIONERS COURT
COMMUNICATION

REFERENCE NUMBER: DATE: 10/25/2016 PAGE 2 OF 238

The City of Fort Worth has approved a one (1) year tax abatement and a Economic Program
Agreement for the project, providing up to twenty (20) vears of incentive payments in the form of
grants tied to increases in real and personal property taxes, sales tax, electric franchise fees and other
revenues. The County is requested to participate in tax abatement for the two (2) additional facilities at
the same terms as the previous agreements approved in 2015, with a maximum of sixty percent (60%)
abatement of new real and personal property value for Tarrant County taxes, and up to forty percent
{40%) abatement for Tarrant County Hospital District taxes, for a period of ten (10) years, subject to

minimum investment levels and performance-based criteria. :

FISCAL IMPACT:

Total investment for each facility is projected at minimum of $250,000,000. The actual value that the
Tarrant Appraisal District will place on the completed facility and personal property is unknown at this
time, but is expected to be well below the actual investment costs due to a short depreciation schedule
on the type of business personal property to be installed. The County and Hospital District will abate
up to a maximum of sixty percent (60%) and forty percent (40%), respectively, of the added value for
a period of ten (10) years, retaining revenue on the unabated portion of new value during the same
period. The full value of the facility will be taxable after the abatement period has ended.

Please note: Due to the volume, copies are not being reproduce for distribution. A complete copy
may be viewed online in the Court’s agenda at the Tarrant County Website or in the Court’s County
Clerk’s Office.
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RESOLUTION

PARTICIPATION IN TAX ABATEMENT FOR
WINNER LLC, FORT WORTH

WHEREAS, Winner LLC, duly authorized to do business in the State of Texas, and duly
acting by and through their authorized officers, (hereafter referred to collectively as "Owner"), plans
to construct and equip additional facilities for a Data Center on real property under its ownership,
more particularly described in the Abatement Agreements attached hereto and incotporated herein by
reference ("Real Property™), located in the City of Fort Worth; and

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

WHEREAS, the Real Property and all improvements and tangible personal property thereon,
whether now existing or hereinafter to be constructed or installed, are subject to ad valorem taxation

by the City of Fort Worth and the County; and

WHEREAS, the Real Property and all improvements thereon are located in Reinvestment
Zone No. 90 and Reinvestment Zone No. 90A in the City of Fort Worth, being areinvestment zone
for the purpose of tax abatement as authorized by Chapter 312 of the Texas Tax Code, as amended

(the "Code"); and

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

WHEREAS, the Tax Abatement Agreements (the "Agreements") between Tarrant County
and Owner, provide for the construction of a two 250,000 square foot Data Center facilities and
installation of certain improvements at an estimated cost of over $250,000,000 each, to be completed

and equipped by December 31, 2030; and '

WHEREAS, the Agreements with the Owner are conditioned upon specific real and personal
property improvements, continued operation of the facility and the addition of new jobs; and.

WHEREAS, the Commissioners Court has been requested by the Owner to take the steps
required pursnant to the Code to permit tax abatement with respect to that portion of the Real
Property and the improvements thereon which are subject to the taxing jurisdiction of the County,
and has further requested that the County enter in the Agreements; 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, THEREFORLE, IT IS HEREBY ORDERED, ADJUDGED AND DECREED by
the Commissioners Court of Tarrant County, Texas:

1.

2.

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

That the Cominissioners 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

That the Commissioners Court hereby finds that the terms and conditions of the
Agreements substantially meet its guidelines and criteria; that the Agreements for the
abatement of certain Tarrant County and Tarrant County Hospital District taxes be
and are hereby approved; that the County and its Commissioners Court hereby agree
to enter into the Agreements as a party thereto; and the County Judge of the County
be and is hereby authorized and directed to execute and deliver said Agreements 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 25™m day of October, 2016, through Court
Order No. lo'?) ‘j . :
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THE STATE OF TEXAS  §

Tax Abatement Agreement
Subsequent Facility D

COUNTY OF TARRANT  §

This Agreement is executed by and between WINNER LLC, a Delaware limited
liability company (hereafier referred to as “Owner™), and TARRANT COUNTY, TEXAS,
acting by and through its County Judge or his designee, (hereafier referred to as “County™).

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WITNESSETH:

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

the Commissioners Court, in accordance with law, has adopted a Policy

" Statement for Tax Abatement, herein contained as Exhibit “E”, which

constitutes  appropriate guidelines and criteria goveming  tax abatement
agreements to be entered into by the County; and

the Land (as hercafter defined) and the Eligible Property (as hereafter defined)
are located in Reinvestment Zone No, 90 in the City of Fort Worth, Texas,
established by Ordinance No. 21757-05-2015 adopted on May 19, 2015 and
Reinvestment Zone No. 90A in the City of Fort Worth, Texas, established by
Ordinance No. - 2016 adopted on October 18, 2016, being a
commercial-industrial reinvestment zone for the purpose of tax abatement as
authorized by Chapter 312 of the Texas Tax Code, as amended (Reinvestment
Zone No. 90 and Reinvestment Zone No. 90A are sometimes referred to

collectively herein as the “Zone™); and

the City Council of the City of Fort Worth, Texas (“City™) has approved and
authorized the execution and delivery of a Tax Abatement Agreement as to the
Eligible Property thereon, substantially in the form attached hereto as Exhibit
“B”; aIld

Owner submitted an application for tax abatement to the County concerning
the contemplated improvements to the Land (the "Application for Tax
Abatement™), attached hereto and incorporated herein as Exhibit “D”; and

Owmer owns approximately 150 acres of land at the northeast corner of Alliance

" Gateway and Park Vista Boulevard, said land being located entirely within the

Zone and more specifically defined in Section 1.0. Contingent on receipt of the
tax abatement herein, Owner intends to construct and operate an approximately

- 250,000 square foot Data Center facility on the Land, with potential additional

facilities to be constructed, Tesulting in an aggregate investment of more than
$250,000,000 in real and business personal property investments; and

following completion of the Initial Facility, Owner contemplates the
construction of up to four additional minimum 250,000 square foot facilities on
the Land, Subsequent Facility A, Subsequent Facility B, Subsequent Facility C



and Subsequent Facility D, providing an additional investment of more than
$250,000,000 in real and business personal property investments for each
facility; and

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

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

Defnﬁﬁons
A. “Abatement Term” has the meaning ascribed to it in Section IV.D.
“Added Market Value” is defined as the market value of Eligible Property on the Land
above the Base Year Value.
C. “Affiliate” means all entities, incorporated or otherwise, under common confrol with,

controlled by or controlling Owner. For purposes of this definition, “control” means
fifty percent (50%) or more of the ownership determined by either value or vote.

D. “Base Year Value™ is defined as the tax year 2016 taxable value of real and personal
property located on the Land in Reinvestment Zone No. 90 and Remvestment Zone No.
90A on January 1, 2016, as finally determined by the Tarrant Appraisal District.

E. “City’s Zoning Ordinance” means the Zoning Ordinance of the City, being Ordinance
No. 13896, as amended, codified as Appendix “A” of the Code of The City of Fort
Worth (1986).

F. “Completion Date” means the date as of which a temporary or permanent certificate of
occupancy has been issued by the City for Subsequent Facility D.

G. “Completion Deadline” means June 1, 2030, subject to all extensions of time allowed by
this Agreement.

H. “Construction Costs” are defined as the aggregate of the following costs expended or
caused to be expended by Owner for the Real Property Improvements: actual site
development and construction costs, general contractor and subcontractor fees, and the
costs of supplies, materials and construction labor; engineering fees; and architectural
and design fees; zoning fees; building permit fees; sewer basin fees; water and sewer tap
fees; water, wastewater and thoroughfare impact fees; other costs and fees customarily
incidental to construction of a commercial project; and insurance and taxes directly
related to the construction of the Real Property Improvements. Construction Costs
specifically excludes any costs associated with the acquisition of the Land.



“Data Center” means real and personal property consisting of buildings or structures
specifically designed or modified to house networked computers and data and
fransaction processing equipment and related infrastructure support equipment,
including, without limitation, power and cooling equipment, used primarily to provide,
as a service to persons other than the company operating the data center, data and
transaction processing services, outsource information technology services and computer
equipment colocation services, or, used primarily to provide, to a single user, including
the user’s affiliates, customers, lessees, vendors and other persons authorized by the user,
data and transaction processing services.

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

L 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 petsons who are socially
or economically disadvantaged becanse of their identification as
members of certain groups that have been subject to racial or ethnic
prejudice or cultural bias without regard to their ‘qualities as
individuals or capabilities as a business, and whose ability to compete
in the free enterprise system is impaired due to diminished
opportunities to obtain capital and credit as compared to others in the
same line of business who are not socially disadvantaged. “DBE”
includes the State of Texas definition of historically underutilized
businesses (HUBs) as defined in Section2161.001 of the Texas
Government Code, and as it may be amended.

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

11i. 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 J(i) above, and in which minority
or ‘women partners have proportionate interest in the control,
operation, and management of the partnership affairs.

iv. a limited Lability company that is formed for the purpose of
making a profit in which 51 percent of the assets and interest in the
company is owned by one or more persons described by J(i) above.

“Effective Date” has the meaning ascribed to it in Section IV.D.

“Fligible Property” is defined as Real Property Improvements and Personal Property
Improvements made for construction and operation of Subsequent Facility D as
generally described in Exhibit “C”, constructed, delivered to, mstalled or placed on the
Land afler January 1, 2016 and throughout the Abatement Term, as set forth in this
Agreement. '

“Initial Facility” means the first building to be constructed and completed on the Land
consisting of at least 250,000 square feet of shell space and at least partially finished out



with the equipment and supporting building systems and improvements necessary for
Owmer’s intended use, as generally depicted in Exhibit “C”.

“Job” means a job provided to one (1) individual by Owner or an Affiliate on the Land
for (i) forty (40) hours per week or (if) less than forty (40) hours per week if such other
measurement is used to define fulltime employment by Owner or an Affiliate in
accordance with its then-current personnel policies and regulations. For example, if
Owner or an Affiliate has a company-wide policy that considers full-time employment to
be thirty-five (35) hours per week, a job on the Land provided by Owner or an Affiliate
for at least thirty-five (35) hours per week shall be considered a Job for purposes of this
Agreement. Qutsourced or independent contractor positions shall not be included in this

definition.

“L_and" means that certain parcel of land located within Tarrant County, Texas and more
particularly described in Exhibit “A” attached hereto and hereby made a part of this
Agreement for all purposes, plus any additional land within the Zone acquired by Owner
subsequent to the Effective Date for incorporation into the Eligible Property and
otherwise allowable under Chapter 312 of the Texas Tax Code.

“Personal Property Commitment” has the meaning ascribed to it in Section 1[L.B.

“Personal Property Improvements” are defined as tangible personal property (except
inventory or supplies) delivered to, installed or located on the Land for Subsequent
Facility D after the Effective Date of this Agreement.

“Real Property Improvements™ are defined as improvements to the Land, and for
purposes of this Agreement shall include structures or fixtures erected or affixed to the
Land for Subsequent Facility D after the Effective Date of this Agreement.

“Real Property Improvement Commitment” has the meaning ascribed fo it in Section
I.C.

“Reinvestment Zone No. 90” is defined as the real property located in the City and
described by City of Fort Worth Ordinance No. 21757-05-2015 (substantially in the
form included within Exhibit “B”). ‘

“Reinvestment Zone No. 90A” is defined as the real property located in the City and
described by City of Fort Worth Ordinance No. - 2016 (substantially in the
form included within Exhibit “B”).

“Subsequent Facility A” means the second facility to be constructed and completed on
the Land consisting of at least 250,000 square feet of shell space and at least partially
finished out with the equipment and suppotting building systems and improvements
necessary for Owner’s intended use, as generally depicted in Exhibit “C”.

“Subsequent Facility B” means the third facility to be constructed and completed on the
Land consisting of at least 250,000 square feet of shell space and at least partially
finished out with the equipment and supporting building systems and improvements
necessary for Owner’s intended use, as generally depicted in Exhibit “C”.



BB.

“Subsequent Facility C” means the fourth facility to be constructed and completed on the
Land consisting of at least 250,000 square feet of shell space and at least partially
finished out with the equipment and supporting building systems and improvements
necessary for Owner’s intended use, as generally depicted in Exhibit “C”.

“Subsequent Facility D™ means the fifth facility to be constructed and completed on the
Land consisting of at least 250,000 square feet of shell space and at least partially
finished out with the equipment and supporting building systems and improvements
necessary for Owner’s intended use, as generally depicted in Exhibit “C”.

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

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

“Term™ has the meaning ascribed to it in Section IV.D.

IL.
'General Provisions

The Land and Eligible Property are not an improvement project financed by tax
increment bonds.

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

IIL
Improvement Conditions and Requirements

Owner shall cause the Completion Date to occur by the Completion Deadline in
accordance with this Agreement.

Qwner shall install or otherwise locate on the Land by the Completion Deadline Personal
Property Improvements at a cumulative actual cost of not less than One Hundred Million
Dollars ($100,000,000) (“Personal Property Commitment™).

Owner shall expend or cause the exﬁendlture by the Completion Deadline of at least One
Hundred Fifty Million ($150,000,000) in Construction Costs for Real Property
Improvements (“Real Property Improvement Commitment”).

Owner intends to expend or cause the expenditure by the Completion Deadline of at
least fifteen percent (15%) of all Construction Costs for Real Property Improvements
with DBE Companies.



Owner intends to expend or cause the expenditure by the Completion Deadline of at
least twenty-five percent (25%) of all Construction Costs for Real Property
Improvements with Tarrant County Companies.

Owner will provide for employment of a least thirty (30) Jobs on the Land throughout
the Abatement Term. These Jobs are cumulative and include Jobs created for the Initial
Facility. ‘

Owner shall operate and maintain, or cause to be operated and maintained, the Eligible
Property on the Land for the duration of this Agreement after the Completion Date.

TV.
Abatement Allowed

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

If the Improvement Conditions and Requirements set forth in Section I A, B, C, F,,
and G. herein are met, County agrees to exempt from taxation (i) sixty percent (60%) of
fhe Added Market Vatue of the Eligible Property for Tarrant County taxes, and (i) forty
percent (40%) of the Added Market Value of the Eligible Property for Tarrant County
Hospital District taxes, in accordance with the various requirements established by
the terms of this Agreement. The Improvement Conditions and Requirements in
Section 111 shall in no event be considered a covenant or requirement of Owner to
perform for any reason other than to receive the abatement allowed by this Agreement.

1. Reduction to Abatement

- a. Completion of Eligible Property Investment

Failure of Owner to make the Real Property Improvements and Personal
Property Improvements at the minimum values as set forth in this
Agreement by the Completion Deadline is a breach of this Agreement and
shall result in the termination of this Agreement in accordance with Section
VIL

b. Employment and Spending Deficiencies

In any year that the employment level does not meet the minimum Jobs
requirement set forth in Section IILF., the County shall reduce the abatement
percentage for that year as set forth below. Notwithstanding the foregoing,
if Owner meets the minimum Jobs requirement in the following years,
Owmer shall be entitled to the full abatement for such years.

i Ifthe actual number of Jobs falls below the minimum Jobs requirement
of thirty (30) Jobs, the abatement percentage will be reduced by two
percent (2%) for each one (1) Job deficiency, for that vear.



(Fxample: A total of 28 Jobs would be a deficiency of 2 Jobs, which
would provide for a 4% reduction in the abatement.)

ii. If less than twenty-five percent (25%) of all Jobs are filled by Tarrant
County residents, Owner will receive a five percent (5%) reduction. For
purposes of ascertaining compliance with this provision, an employee is
considered a Tarrant County resident if the employee resides in Tarrant
County on the date of hire.

Owmer intends to use its best efforts to meet the goals with respect to DBE Companies
and Tarrant County Companies set forth in Sections ITLD. and IILE.; provided, however,
the parties expressly agrec that, because the construction of a Data Center involves
highly specialized labor, a failure to attain the goals with respect to DBE Companies
and/or Tarrant County Companies is not a condition precedent to receiving any
abatement under this Agreement nor does such a failure constitute a breach of this
Agreement.

This Agreement shall take effect on the date which both the County and Owner have
executed this Agreement (the “Effective Date™) and, unless terminated earlier in
accordance with its terms and conditions, shall expire simultaneously upon expiration of
the Abatement Term, as defined below (the “Term™). The term during which Owner
may receive an abatement shall commence on January 1 of the tax year following the
year as of which the Completion Date has occurred and shall expire on December 31 of
the tenth (10th) year thereafter (the “Abatement Term™).

V. _
Reports, Audits and Inspections

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

1. Certification - Owner shall complete and certify a Tax Abatement Evaluation
Report substantially in the form attached hereto as Exhibit “G* for each year of
the tax abatement agreement, to be due annually not later than April 30. This
certification shall include information supporting Job creation and retention
requirements, reports on Eligible Property values, costs, and spending on
construction and supply and services, a narrative description of the project's
progress, and other submittals required by the Agreement.

2. Eligible Property Reports - To the extent necessary to verify compliance with the
terms of this Agreement or to otherwise administer the terms of this Agreement,
but no more than once per calendar year, Owner shall make available to County,
upon reasonable written request, the information in the Tax Abatement
Evaluation Report applicable to all Eligible Property.

3. Equipment Added. Replaced or Removed - Owner agrees to provide County,
upon reasonable written request but no more than once per calendar year, a copy
of its personal property tax return detailing any Eligible Property that has been
added, replaced or removed from the Land.




4, Report Upon Project Completion — Provided the Completion Date occurred by
the Completion-Deadline, within one-hundred eighty (180) days of completion
of the Real Property Improvement Commitment and Personal Property
Commitment, Owner shall provide County with a final Eligible Property Report
that shall describe all Eligible Property for which Owner is granted tax
abatement. The report may contemplate a reconciliation of the general ledger to
the personal property rendition to satisfy this requirement.

5. DBE and Tarrant County Companies Report - Owner shall complete and certify
a DBE and Tarrant County Companies Report as provided for in the Tax
Abatement Evaluation Report for each year of the tax abatement agreement, to
be due ammually not later than April 30. This report and certification shall
mclude the total Construction Costs expended for the Real Property
Improvements with DBE Companies and Tarrant County Companies, together
with supporting invoices and other documents reasonably necessary to
demonstrate that such amounts were actually paid.

6. Failure to Submit Reports - If Owner fails to submit any report required by and
in accordance with this Section V.A., the County shall provide written notice to
Owner. If Owner fails to provide any such report within thirty (30) calendar
days following receipt of such written notice, the County will provide a second
written notice to Owner. If Owner fails to provide any such report within five (5)
business days following receipt of this second written notice, the County will
have the right to terminate this Agreement immediately by providing written
notice to Owner.

Right to Audit Books and Records - Provided at least ten (10) calendar days’ notice is
given and to the extent necessary to verify compliance with the terms of this Agreement
or to otherwise administer the terms of this Agreement, but no more than once per
calendar year, the County will have the right throughout the Term to audit the financial
and business records of Owner that relate solely to the Real Property Improvements and
Personal Property Improvements and arc necessary to evaluate compliance with this
Agreement or with the commitments set forth in this Agreement, including, but not
limited to documents and invoices related to the construction of the Real Property
Improvements and the purchase of Personal Property Improvements. Owner must make
all such records described in this Section V.B. available to the County at Owner’s offices
in the County or at another location in the County acceptable to both parties and shall
otherwise cooperate fully or cause full cooperation with the County during any audit.
Further, Owner may require that all individuals reviewing the financial and business
records of Owner, an Affiliate or another party must first sign a reasonable
confidentiality agreement under which they agree to not discuss or publicize information
contained in such records except as necessary for them to complete an audit of such
records in accordance with this Agreement.

Inspection - At any time during Owner’s normal business hours throughout the Term
and following at least ten (10) calendar days’ prior written notice to Owner, the County
will have the right to inspect and evaluate the Land, and Owner will provide reasonable
access to the same, in order for the County to monitor or verify compliance with the
terms and conditions of this Agreement. Owner will reasonably cooperate with the
County during any such inspection and evaluation. Notwithstanding the foregoing,



Owner shall have the right to require that any representative of the County be escorted by
a representative or security personnel of Owner during any such inspection and
evaluation, and Owner shall be able to exercise its sole, reasonable discretion in
scheduling a requested inspection so as not to interfere with its ongoing business
operations on the Land. Further, Owner may require that all individuals inspecting the
Land or Eligible Property must first sign a reasonable confidentiality agreement under
which they agree to not discuss or publicize information revealed in such inspection
except as necessary for them to complete such inspection in accordance with this

Agreement.

VI.
Use of Land

The Land is intended to be used as a Data Center as that term is defined in the City’s
Zoning Ordinance as of the Completion Date and as defined in Section LL herein. After the
Completion Deadline, the Land must be used for a lawful use related to the support and/or
operation of Owner’s commercial, business, retail, or industrial uses. The Land at all times shall
be used in a manner that is consistent with the City’s Zoning Ordinance and consistent with the
general purpose of encouraging development within the Zone. Both parties acknowledge that
the use of the Land as described in this Section VI is consistent with such purposes.

VIL.
Breach

A. The following conditions shall constitute a breach of this Agreement:

1. Owner terminates the use of the Land in accordance with Section VI at any time
during the Abatement Term; or

2. Owner fails to meet the Abatement Conditions and Requirements as specified in
SectionI, A.B.,C.or G.

3. Violations of City Code, State or Federal Law - If (i) any written citation is
issued to Owner due to the occurrence of a material violation of a material
provision of an applicable City ordinance on the Land or on or within
any improvements thereon and such citation is not paid or the recipient of
such citation does not properly follow the legal procedures for protest
and/or contest of any such citation; (ii) the County is notified by a
governmental agency or unit with appropriate jurisdiction that Owner is
in material violation of any material state or federal law, rule or regulation
on account of any portion of the Land owned by Owner, or on account of
improvements owned or operated by Owner or any operations therein on
the Land, and Owner does not take affirmative action to resolve, mitigate
ot protest and/or contest such violation under proper legal procedures.

4, Failure to Pay County Taxes - A breach shall occur under this Agreement if
Owner allows its ad valorem taxes on the Land or Eligible Property owed to the
County to become delinquent and Owner does not either pay or cause such taxes
to be paid or properly follow the legal procedures for protest and/or contest of




any such taxes. In this event, the County shall notify Owner in writing and
Owner shall have the opportunity to cure such default in accordance with
Section VILB. If the default has not been fully cured by such time, the County
shall have the right to terminate this Agreement immediately by providing
written notice to Owner and shall have all other rights and remedies that may be
available to it under the law or in equity necessary to collect such delinquent
taxes. Additionally, County shall have the right to recapture taxes which
otherwise would have been paid to County without the benefit of the Agreement
for the year that Owner’s taxes were delinquent. Fither payment of such taxes or
initiation of and ongoing engagement in legal proceedings for protest and/or
contest of such taxes shall constitute a full cure pursuant to Section VILB.

Notice of Breach - In the event that County makes a reasonable determination that
Owner has breached this Agreement, County shall give Owner written notice of such
default. Owner has sixty (60) days following receipt of said written notice to reasonably
cure such breach, or this Agreement may be terminated by County, and partial recapture
of abated taxes may occur in accordance with Section VILC. Notice of defauit shall be
in writing and shall be delivered by personal delivery or certified mail to Owner at its
address provided in Section IX of this Agreement. 1t shall be the duty of County to
determine whether to request partial recapture and payment of abated taxes and to
demand payment of such.

Recapture - Should Owner commit a breach of this Agreement according to items A.1.
or A.2. of this Section VII and fail to cure as provided in Section VIL.B., County may
terminate this Agreement and recapture taxes abated for the years during which the cause
for termination occurs. Such taxes shall become due sixty (60) days following notice of
breach and after the expiration of any cure period as provided in Section VILB. Penalty
and interest on recaptured taxes will be charged at the statutory rate for delinquent taxes
as determined by Section 33.01 of the Property Tax Code of the State of Texas. A breach
under any sections of this Agreement other than Section VILA.1l., Section VILA2,,
Section VILA 4., or Section XXI, shall not trigger a right to any recapture of taxes by
County.

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

VIII. :
Effect of Sale , L.ease or Assignment of Property

Affiliate — Upon written notice to the County, Owner may assign, transfer or otherwise

convey any of its rights or obligations under this Agreement to any entity which is an Affiliate of
Owner, without the consent of the County, in which case the benefits and obligations under this
Agreement shall apply to the property and premises owned by such assignee.
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B. Collateral Assignment - Owner may assign its rights and obligations under this
Agreement to a financial institution or other lender for purposes of granting a security interest in
the Land and/or Eligible Property thereon with the written consent of the Commissioners Court,
which consent shall not be unreasonably withheld or delayed, provided that Owner and the
financial institution or other lender first execute a written agreement with the County in
substantially the same form as that attached hereto as Exhibit “F”, together with such other
terms and conditions as may be agreed by the County, Owner and the financial institution or
other lender with respect to such security interest (a “Consent to Collateral Assignment
Agreement”).

B. Sale/Leaseback - So long as Owner or an Affiliate of Owner remains the ground lessee
or the substantial equivalent of the ground lessee, Owner may, with the written consent of the
Commissioners Court, which shall not be unreasonably withheld or delayed, transfer fee simple
tifle to the Land to a third party and continue to exercise its rights and obligations under this
Agreement, including but not limited to the abatement, so long as the third party owner and
Owner or its Affiliate first execute a written agreement with the County under which both the
third party owner of the Land and Owner or its Affiliate, jointly or severally as may be
appropriate under the circumstances, agree to be bound by all covenants and obligations of
Owner under this Agreement.

C. Other Assignments - Except as otherwise provided in this Section VIII, the abatement
granted by this Agreement shall not be assignable to any new owner or new lessee of all or a
portion of the Land or Eligible Property unless such assignment is approved in writing by the
County, which consent shall not be unreasonably withheld or delayed, conditioned on (i)
findings, which shall likewise not be unreasonably withheld or delayed, that the assignee or
successor is financially capable of meeting the terms and conditions of this Agreement and (ji)
execution by the proposed assignee or successor of a written agreement with the County under

" which the proposed assignee or successor agrees to assume and be bound by all covenants and

obligations of Owner under this Agreement. Any such attempted assignment without the
Commissioners Court’s prior consent shall constitute grounds for termination of this Agreement
following ten (10) calendar days of receipt of written notice from the County to Owner and
failure to cure in accordance with Section VILB.  Any lawful assignee or successor in interest of
Owner of all rights under this Agreement shall be deemed “Owner” for all purposes under this

Agreement.

IX.
Notice

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

Owner: Winner LI.C
c¢/o Tommy Mann
Winstead PC
500 Winstead Building
2728 N. Harwood Street
Dallas, TX 75201

County: Tarrant County

11



County Administrator’s Office
100 E. Weatherford

Fort Worth, Texas 76196
Attention: G.K. Maenius

: X .
Commissioners Court Authorization

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

XL
Severability; Conflicting Law

In the event any section, subsection, paragraph, sentence, phrase or word is held invalid,
illegal or unconstitutional, the balance of this Agreement shall stand, shall be enforceable and
shall be read as if the parties intended at all times to delete said invalid section, subsection,
paragraph, sentence, phrase or word. If any law is enacted after the Effective Dhate that prohibits
either party from materially performing its duties and obligations under this Agreement, the
parties agree to meet and confer in good faith for a period of no less than thirty (30) and no more
than ninety (90} days to seck to effectuate an amendment to this Agreement that preserves, to the
extent reasonably possible, the original intentions of the parties under this Agreement, with the
understanding that this Agreement cannot be amended without the approval of the
Commissioners Court.

XI1I1.
Estoppel Certificate

Upon written request by Owner to the County, as reasonably necessary to Owner, the
County will provide Owner with a certificate stating, as of the date of the certificate, (1) whether
this Agreement is in full force and effect and, if Owner is in breach of this Agreement, the nature
of the breach; (ii} a statement as to whether this Agreement has been amended and, if so, the
identity of each amendment; and (iti) any other factual matters reasonably requested that relate to
this Agreement.

XT11.
Owner's Standing

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

XIv.
Applicable Law

This Agreement shall be construed under the laws of the State of Texas. Venue for any
action under this Agreement shall be the State's District Court of Tarrant County, Texas. This
Agreement is performable in Tarrant County, Texas.
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mediation, either party may pursue any available legal remedies in any court of competent
jurisdiction that satisfies the requirements of Section XIV, or, if both parties mutually agree, the
dispute may be submitted to binding arbitration. In the event of binding arbitration, the arbitrators
will be chosen from a panel of arbitrators with substantive knowledge relative to the subject
matter of the dispute. The arbitrators will apply the laws specified in this Agreement to the merits
of any dispute or claim. Judgment on the award rendered by the arbitrators may be entered in any
court having jurisdiction thereof. The arbitrators may grant permanent injunctions or other relief
in such dispute or claim.

XIX.
No Third Party Rights

The provisions and conditions of this Agreement are solely for the benefit of the County
and Owner, and any lawful assign or successor of Owner, and are not intended to create any
rights, contractual or otherwise, to any other person or entity.

XX.
- Force Majeure

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

XXxi. '
Knowing Employment of Undocumented Workers

. Owner acknowledges that the County is required to comply with Chapter 2264 of the

Texas Government Code, enacted by House Bill 1196 (80th Texas Legislature), which relates to
restrictions on the use of certain public subsidies. Owner hereby certifies that Owner, and any
branches, divisions, or departments of Owner, does not and will not knowingly employ an
undocumented worker, as that term is defined by Section 2264.001(4) of the Texas Government
Code. In the event that Owner, or any branch, division, or department of Owner, is convicted of
a violation under 8 U.S.C. Section 1324a(f) (relating to federal criminal penalties and injunctions
for a pattern or practice of employing unauthorized aliens), subject to any appellate rights that
may lawfully be available to and exercised by Owner, Owner shall repay, within one hundred
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twenty (120) calendar days following receipt of written demand from the County, the aggregate
amount of the value of the abatement received by Owner hereunder, if any, plus Simple Interest
at a rate of four percent {4%) per annum. Owner shall not be considered in violation of this
section for any actions of a subsidiary, Affiliate, franchisee of Owner or a person or entity with
whom Owner contracts,
XXII.
No Other Agreement

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

XXII1.
Signatories

This Agreement is effective and binding on those parties that have duly signed below.,
This Agreement may be executed in multiple counterparts, each of which shall be con31dered an
oniginal, but all of which shall constitute one instrument.

XXIV,
Headings

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

XXV.
Interpretation

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

- XXVL
Binding Agreement

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

XXVIL
No Waiver

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

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

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

WINNER LLC,
a Delaware limited liability company:

By:

Name:
Title:

Date:

Olpipr ¥ 96““9

: ,r j, D AS TO FORM®:—"
, m

Asst. Criminal District Attorney

*By law, the District Attorney s Office may only approve comtracts for its clients. We reviewed this document from our client’s legal
perspective. Other parties may not rely on this approval. Instead those parties should seek contract review firom independent counsel.
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THE STATE OF § WINNER LLC

Acknowledgment
County OF $

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

GIVEN UNDER MY HAND AND SEAL OF OFFICE on this the day of
, 2016.
Notary Public in and for
The State of
My Commission Expires Notary's Printed Name
THE STATE OF TEXAS § Tarrant County. Texas

_ Acknowledgment
County OF TARRANT §

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

(D(:H)/ UNDER MY HAND AND SEAL OF OFFICE on this the wl’] day

% (AL i
S Notary b dh’ii " Notary Public in and for
% 0l SITATEOF TEX su? B State of Texas
i “f Ay Comm, Ex,. 12 mﬂf{iﬂ
L@Wwﬁw@ FEE M
RN ANAS

My Commission Expires Notary's Printed Name
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EXHIBIT "A"
DESCRIPTION OF LAND



DESCRIPTION OF 116.71 ACRES

BEING a tract of land situated in the F. Cuella Survey, Abstract Number 267,
Tarrant County, Texas and being a portion of two tracts of land describe by deed to
AIL Investment, L.P., recorded in Volume 13588, Page 195 (Tracts 12 and 13),
County Records, Tarrant County, Texas, being more particularly described by metes
and bounds as follows:

BEGINNING at the northeast corner of Lot 10, Block 3, Alliance Gateway North, an
addition to the City of Fort Worth recorded in Instrument Number D208290670, in the
south line of Lot 4R, Block 3 Alliance Gateway North, and addition to the City of Fort -
Worth recorded in Instrument Number D209069793, both of said County Records;
THENCE & 89°56°017E, 368.25 feet;

THENCE S 06°04°42"W, 540.00

feet; THENCE S 89°55°36”E,

602.74 feet; THENCE N 71°51°007E,

44520 feet; THENCE N 62°28°25"E,

206.66 feet;
THENCE N 90°00°00”E, 1055.55 feet to the beginning of & curve to the right;

THENCE with said curve to the right, an arc distance of 68.39 feet, through a central
angle of 41°14°47”, having a radius of 95.00 feet, the long chord which bears S
69°22°377E, 66.92 feet to the beginning of a curve to the left; :

THENCE with said curve to the left, an arc distance of 94.33 feet, through a central
angle of 38°19°47”, having a radius of 141,00 feet, the long chord which bears S
67°55°077E, 92.58 feet;

THENCE 8 87°05°00"E, 103.97 feet to the beginning of a curve to the right;

THENCE with said curve to the right, an arc distance of 200.88 feet, through a central
angle of 05°55°58”, having a radius of 1940.00 feet, the long chord which bears S

08°09°47E, 200.79 feet;

THENCE 8 05°15°42"E, 237.77 feet;



THENCE S 33°52°08”W, 95.68 feet to the beginning of a curve to the left;
THENCE with said curve to the left, an arc distance of 143.68 feet, through a
central angle of 02°29°57”, having a radius of 3294.04 feet, the long chord which
bears S 61°40°59”W, 143.67 feet to the beginning of a curve to the left;

THENCE with séid curve to the left, an arc distance of 955.90 feet, through a central
angle of 04°46’16”, having a radius of 11479.16 feet, the long chord which bears S
58°08°59”"W, 955.62 feet; '

THENCE 8 55°45°15”W, 459.78 feet to the beginning of a curve to the right;

THENCE with said curve to the right, an arc distance of 1237.97 feet, through a
central angle of 09°18°33”, having a radius of 7619.44 feet, the long chord which bears
S 60°24°08”W, 1236.61 feet; _

THENCE § 65°04°38”W, 195.64 feet to the beginning of a curve to the left;

THENCE with said curve to the left, an arc distance of 392.71 feet, through a
central angle of 05°51°36”, having a radins of 3839.72 feet, the long chord which
bears S 62°07°36™W, 392.54 feet; _

THENCE S 59°11°47°W, 152.11
feet; THENCE S 89°11°47W, 80.00
feet; THENCE N 36°10°14™W,

86.37 feet;
THENCE N 00°04°17°W, 20,00 feet to the beginning of a curve to'the left;

THENCE with said curve to the left, an arc distance of 167.72 feet, through a
central angle of 12°38°40”, having a radius of 760.00 feet, the long chord which
bears N 06°10°12”W, 167.38 feet to the beginning of a curve to the right;

THENCE with said curve to the right, an arc distance of 162.11 feet, through a central
angle of 12°33°05%, having a radius of 740.00 feet, the long chord which bears N
06°12°59"W, 161,78 feet;

THENCE N 00°03’3 I”E, 1482.86 feet to the beginning of a curve to the right;



THENCE with said curve to the right, an arc distance of 89.82 feet, through a central
angle of 11°58'07”, having a radius of 430.00 feet, the long chord which bears N
06°02°35”E, 89.66 feet to the beginning of a curve to the left;

THENCE with said curve to the left, an arc distance of 102.36 feet, through a central
angle of 11°58°07”, having a radius of 490.00 feet, the Jong chord which bears N
06°02°35”E, 102.17 feet;

THENCE N 00°01°34”E, 425.60 feet;
THENCE S 89°56°457E, 232.00 feet;

THENCE N 00°01°18”E, 115.00 feet to the Point of Beginning and containing
4,822,528 square feet or 110.71 acres of land more or less,



DESCRIPTION OF ADDITIONAL 39.407 ACRES

BEING A TRACT OF LAND SITUATED IN THE F. CUELLA SURVEY, ABSTRACT
NUMBER 267, TARRANT COUNTY, TEXAS AND BEING ALL OF LOT 5R AND 6,
BLOCK 3, ALLIANCE GATEWAY NORTH, AN ADDITION TO THE CITY OF FORT
WORTH AS RECORDED IN INSTRUMENT NUMBER D215150766, COUNTY RECORDS.
TARRANT COUNTY, TEXAS, BEING MORE PARTICULARLY DESCRIBED BY METES
AND BOUNDS AS FOLLOWS:

BEGINNING AT A 5/8 INCH IRON ROD FOUND AT THE NORTHEAST CORNER OF
~ SAID LOT SR, BLOCK 3, THE SOUTHEAST CORNER OF LOT 1, BLOCK 3, ALLIANCE
GATEWAY NORTH ADDITION, AN ADDITION TO THE CITY OF FORT WORTH
RECORDED IN CABINET X, SLIDE 753, IN THE WEST LINE OF THAT TRACT OF
LAND DESCRIBED IN A DEDICATION DEED (KNOWN AS INDEPENDENCE
PARKWAY) TO THE CITY OF FORT WORTH, RECORDED IN VOLUME 13944, PAGE
328 OF COUNTY RECORDS, TARRANT COUNTY, TEXAS AND BEING THE
BEGINNING OF A CURVE TO THE LEFT;

THENCE WITH SAID CURVE TO THE LEFT AND THE WEST RIGHT-OF-WAY LINE OF
SAID INDEPENDENCE PARKWAY, AN ARC DISTANCE OF 673.39 FEET, THROUGH A
CENTRAL ANGLE OF 119°46'46", HAVING A RADIUS OF 2060.00 FEET, THE LONG
CHORD WHICH BEARS S 25°49'55"E, 670.40 FEET TO A 5/8 INCH IRON ROD WITH
PLASTIC CAP STAMPED "PELOTON" FOUND;

THENCE S 35°11'48"E, 166.77 FEET, WITH SAID RIGHT-OF-WAY LINE, TO A 5/8 INCH
IRON ROD WITH PLASTIC CAP STAMPED "PELOTON" FOUND AT THE BEGINNING
OF A CURVE TO THE RIGHT:;

THENCE CONTINUING WITH SAID WEST RIGHT-OF-WAY LINE AND SAID CURVE
TO THE RIGHT, AN ARC DISTANCE OF 814.90 FEET, THROUGH A CENTRAL ANGLE
OF 24°04'02", HAVING A RADIUS OF 1940.00 FEET, THE LONG CHORD WHICH BEARS
S 23°09'47"E, 808.92 FEET TO A 5/8 INCH IRON ROD WITH PLASTIC CAP STAMPED

"PELOTON" FOUND;

THENCE N 87°05'00"W, 103.97 FEET DEPARTING SAID RIGHT-OF-WAY LINE TO A
5/8" INCH IRON ROD WITH PLASTIC CAP STAMPED "PELOTON" FOUND THE AT
NORTHEAST CORNER OF LOT 7, BLOCK 3 OF AFOREMENTIONED ALLIANCE
GATEWAY NORTH AT THE BEGINNING OF A CURVE TO THE RIGHT BEING;

THENCE CONTINUING WITH SAID NORTH LINE AND SAID CURVE TO THE LEFT,
AN ARC DISTANCE OF 68.39 FEET, THROUGH A CENTRAL ANGLE OF 41°14"47",
HAVING A RADIUS OF 95.00 FEET, THE LONG CHORD WHICH BEARS N 69°22"37"W,
66.92 FEET TO A 5/8 INCH IRON ROD WITH PLASTIC CAP STAMPED "PELOTON"

FOUND;



THENCE N 90°00'00"W, 155.55 FEET WITH SAID NORTH LINE TO A 5/8 INCH IRON
ROD WITH PLASTIC CAP STAMPED "PELOTON" FOUND;

THENCE § 62°28'25"W, 296.66 FEET WITH SAID NORTH LINE TO A 5/8 INCH IRON
ROD WITH PLASTIC CAP STAMPED "PELOTON" FOUND AT THE SOUTHEAST
CORNER OF LOT 4R. BLOCK 3, ALLIANCE GATEWAY NORTH, AN ADDITION TO
THE CITY OF FORT WORTH AS RECORDED IN INSTRUMENT NUMBER 0209069793,
SAID COUNTY RECORDS; '

THENCE N 00°19'15"W, 1483.52 FEET WITH THE EAST LINE OF SAID LOT 4R TO A 5/8

INCH IRON ROD WITH PLASTIC CAP STAMPED "PELOTON" FOUND IN THE SOUTH
LINE OF THE AFOREMENTIONED LOT 1, BLOCK 3, ALLIANCE GATEWAY NORTH
ADDITION;

THENCE N 89°38'27"E, 637.87 FEET WITH THE SOUTH LINE OF SAID LOT 1 TO A 5/8
INCH IRON ROD WITH PLASTIC CAP STAMPED "PELOTON " FOUND;

THENCE N 73°33'03"E, 244.92 FEET CONTINUING WITH SAID LOT 1 TO THE POINT OF
BEGINNING AND CONTAINING 1,716,584 SOUARE FEET OR 39.407 ACRES OF LAND MORE

OR LESS.

4830-2413-7531v.1 57634-1



EXHIBIT "B"

CITY OF FORT WORTH TAX ABATEMENT AGREEMENT
AND APPLICABLE ORDINANCES



ORDINANCE NO.

AN ORDINANCE DESIGNATING A CERTAIN AREA IN THE

CITY OF FORT WORTH AS “TAX ABATEMENT

REINVESTMENT ZONE NUMBER NINETY, CITY OF FORT

WORTH, TEXAS”; PROVIDING THE EFFECTIVE AND

EXPIRATION DATES FOR THE ZONE AND A MECHANISM

FOR RENEWAL OF THE ZONE; AND CONTAINING OTHER

MATTERS RELATED TO THE ZONE,

WHEREAS, pursuant to the City Council’s adoption on May 20, 2014 of
Resolution No. 4322-05-2014 (the “Tax Abatement Policy”), the City of Fort Worth,
Texas (the “City™) has elected to be eligible to participate in tax abatement and has
established guidelines and criteria governing tax abatement agreements entered into
between the City and various third parties, as anthorized by and in accordance with the
Property Redevelopment and Tax Abatement Act, codified in Chapter 312 of the Texas
Tax Code (the “Code); and

WHEREAS, the City Council desires to promote the development of the area in
the City more specifically described in Exhibit “A” of this Ordinance (the “Zone™)
through the creation of a reinvestment zone for purposes of granting a business expansion
tax abatement, as anthorized by and in accordance with Chapter 312 of the Code; and

WHEREAS, Winner, LLC (“Company”) wishes to expend or cause to be
expended at least $125 million in real property improvements for the construction of a
new data center located in the Zone, and Company intends to install new taxable tangible

business personal property having a value of approximately $125 million in such facility

(collectively, the “Improvements”); and
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WHEREAS, Company expects that this project will create at least 40 new jobs
once the Improvements are completed; and |

WHEREAS, Company has applied for real and busincés personal property tax
abatements from the City in return for the installation of the Improvements in the Zone
and compliance with certain other employment and spending commitments that will
foster economic development in the Zone and the City in general; and

WHERKEAS, on May 12, 2015 the City Council held a public hearing regarding
the creation of the Zone, received information concerning the Improvements proposed for
the Zone and afforded a reasonable opportunity for all interestéd persons to speak and
Dpresent evidence for or against the creation of the Zone (“Public Hearing”), as required
by Section 312.201(d} of the Code; and

WHEREAS, notice of the Public Hearing was published in a newspaper of
general circulation in the City on May 4, 2015, which satisfies the requirement of Section
312.201(d)X(1) of the Code that publication of the notice occur not later than the seventh
day before the date of the public hearing; and

WHEREAS, in accordance with Sections 312.201(d}{2) and (¢}, of the Code
notice of the Public Hearing was delivered in writing not later than the seventh day
before the date of the public hearing to the presiding officer of the governing body of
each taxing unit that includes in its boundaries real property that is to be included in the

proposed Zone;

NOW, THEREFORE, BE IT ORDAINED BY THE CITY COUNCIL OF

THE CITY OF FORT WORTH, TEXAS:
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Section 1.
FINDINGS.

That after reviewing all information before it regarding the establishment of the

Zone and after conducting the Public Hearing and affording a reasonable opportunity for

all interested persons to speak and present evidence for or against the creation of the

Zone, the City Council hereby makes the following findings of fact:

1.1.

1.2

1.3.

Page 3

The statements and facts set forth in the recitals of this Ordinance are true and
correct. Therefore, the City has met the notice and procedural requirements
established by the Code for creation of a reinvestment zone under Chapter 312 of
the Code.

The Improvements proposed for the Zone, as more specifically outlined m. the
Public Heanng, are feasible and pré.ctical and, once completed will benefit the
{and included in the Zone as well as the City for a period in excess of ten (10)
years, which is the statutory maximum term of any tax abatement agreement
entered into under the Chapter 312 of the Code.

As a result of designation as a reinvestment zone, the area within the Zone is
reasonably likely to contribute to -the expansion of primary employment and to
attract major investment in the Zone that will be a Eeneﬁt to property in the Zone

and will contribute to the economic development of the City.

Section 2.

Ordinance Designating Tax Abatement Reinvestment Zone Number Ninety,
City of Fort Worth, Texas



DESIGNATION OF ZONE.
~ That the City Council hereby designates the Zone described in the boundary
description aftached hereto as Exhibit “A” and made a part of this Ordinance for all
purposes as a reinvestment zome for purposes of granting business expansion tax
abatement, as authorized by and in accordance with Chapter 312 of the Code. This Zone
shall be known as “Tax Abatement Reinvestment Zone Number Ninety, City of Fort
Worth, Texas.” This project is eligible for commercial/industrial tax abatenent pursuant

to Section 4.3 of the Tax Abatement Policy.

Section 3.
TERM OF ZONE.
That the Zone shall take effect upon the effective date of this Ordinance and
expire five (5) years thereafter. The Zone may be renewed by the City Council for one or

more subsequent terms of five (5) years or less.

Section 4.
SEVERABILITY.

That if any portion, section or part of a section of this Ordinance is subsequenﬂjl
declared invalid, inoperative or void for any reason by a court of competent jurisdiction,
the remaining portions, sections or parts of sections of this Ordinance shall be and remain
in full force and effect and shall not in any way be impaired or affected by such decision,

opinion or judgment.

Seciion 5.
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IMMEDIATE EFFECT.

That this Ordinance shall take effect upon its adoption.

ADOPTED AND EFFECTIVE:

APPROVED AS TO FORM AND LEGALITY:

By:
Peter Vaky
Deputy City Attorney

M&C:
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ORDINANCE NO.

AN ORDINANCE DESIGNATING A CERTAIN AREA IN THE

CITY OF FORT WORTH AS “TAX ABATEMENT

REINVESTMENT ZONE NUMBER 90A, CITY OF FORT WORTH,

TEXAS”; PROVIDING THE EFFECTIVE AND EXPIRATION

DATES FOR THE ZONE AND A MECHANISM FOR RENEWAL

OF THE ZONE; AND CONTAINING OTHER MATTERS

RELATED TO THE ZONE.

WHEREAS, pursuant to the City Council’s adoption on June 28, 2016 of
Resolution No. 4647-06-2016 (the “Tax Abatement Policy”), the City of Fort Worth,
Texas (the “City™) has elected to be eligible to participate in tax abatement and has
established guidelines and criteria governing tax abatement agreements entered into
between the City and various third parties, as authorized by and in accordance with the
Property Redevelopment and Tax Abatement Act, codified in Chapter 312 of the Texas
Tax Code (the “Code”); and

WHEREAS, the City Council desires to promote the development of the real
property located at 14101 and 14217 Independence Parkway in the City, as more
specifically depicted in Exhibit “A” of this Ordinance (the “Zone™), through the creation
of a reinvestment zone for purposes of granting a tax abatement, as authorized by and in
accordance with Chapter 312 of the Code; and

WHEREAS, Winner, LL.C (“Company”) wishes to construct a new Facebook
data center or centers on property in the Zone, with a minimum expenditure of at least

$250 million in real and business property improvements (collectively, the

“Improvements”); and
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WHEREAS, the Zone is adjacent to that real property designated as Tax
Abatement Reinvestment Zone No. 90, City of Fort Worth, Texas (the “Initial Zone™);
and

WHEREAS, the City previously granted Company a tax abatement on property
and improvements located in the Initial Zone in return for Company’s construction of a
data center on such property, with a minimum expenditure of at least $250 million in real
and business property improvements, as set forth m that certain Tax Abatement
Agreement on file in the City Secretary’s Office as City Secretary Contract No. 46727,
and

WHEREAS, Company expects that the overall project in the Zone and the Initial
Zone will create at least 40 new jobs; and

WHEREAS, the Improvements planned for the Zone will complement that
portion of the project constructed in the Initial Zone; and

WHEREAS, on October 18, 2016 the City Council held a public hearing
regarding the creation of the Zone, received information concerning the Improvements
proposed for the Zone and afforded a reasonable opportunity for all interested persons to
speak and present evidence for or against the creation of the Zone (*Public Hearing”),
as required by Section 312.201(d} of the Code; and

WHEREAS, notice of the Public Hearing was published in a newspaper of
general circulation in the City on October 9, 2016, which satisfies the requireﬁent of
Section 312.201(dX1) of the Code that publication of the notice occur not later than the

seventh day before the date of the public hearing; and
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WHEREAS, in accordance with Sections 312.201(d}2) and (e), of the Code
notice of the Public Hearing was delivered in writing not later than the seventh day
before the date of the public hearing to the presiding officer of the governing body of
each taxing unit that includes in its boundaries real property that is to be included in the

proposed Zone;

NOW, THEREFORE, BE IT ORDAINED BY THE CITY COUNCIL OF

THE CITY OF FORT WORTH, TEXAS:

Section 1.
FINDINGS.
That after reviéwing all information before it regarding the establishment of the
Zone and after conducting the Public Hearing and affording a reasonable opportunity for
all interested persons to speak and present evidence for or against the crt;ation of the

Zone, the City Council hereby makes the following findings of fact:

1.1.  The statements and facts set forth in the recitals of this Ordinance are true and
correct. Therefore, the City has met the notice and ‘procedural requirements
established by the Code for creation of a reinvestment zone under Chapter 312 of
the Code.

1.2.  The Improvements proposed for the Zoné, as more specifically outlined in the
Public Hearing, are feasible and practical and, once completed will benefit the

land included in the Zone as well as the City for a period in excess of ten (10)
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years, which is the statutory maximum term of any tax abatement agreement
entered into under the Chapter 312 of the Code.

1.3.  As a result of designation .as a reinvestment zone, the area within the Zone is
reasonably likely to contribute to the expansion of primary employment and to
attract major investment in the Zone that will be a benefit to property in the Zone

and will contribute to the economic development of the City.

Section 2.
DESIGNATION OF ZONE.

That the City Council hereby designates the Zone described herein and depicted
in the map attached hereto as Exhibit “A” and made a part of this Ordinance for all
purposes as a reinvestment zone for purposes of granting a commercial-industrial tax
abatement, as authorized by and in accordance with Chapter 312 of the Code. This Zone
shall be known as “Tax Abatement Reinvestment Zone Number 90A, City of Fort Wbrth,
Texas.” This project is eligible for commercial/industrial tax abatement pursuant to

Section 4.1 of the Tax Abatement Policy.

Sectioh 3.
TERM OF ZONE.
That the Zone shall take effect upon the effective date of this Ordinance and
expire five (5) years thereafter. The Zone may be renewed by the City Council for one or

more subsequent terms of five (5) years or less.
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Section 4.
SEVERABILITY.

That if any portion, section or part of a section of this Ordinance is subsequently
declared invalid, inoperative or void for any reason by a court of competent jurisdiction,
the remaining portions, sections or parts of sections of this Ordinance shall be and remain
in full force and effect and shall not in any way be impaired or affected by such decision,

opinion or judgment.

Section 5.
IMMEDIATE EFFECT.

That this Ordinance shall take effect upon its adoption.

ADQOPTED AND EFFECTIVE:

APPROVED AS TO FORM AND LEGALITY:

By:
Peter Vaky
Deputy City Attorney

M&C:
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EXHIBIT “A”

MAP DEPICTING ZONE
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STATE OF TEXAS §

COUNTY OF TARRANT §

TAX ABATEMENT AGREEMENT

This TAX ABATEMENT AGREEMENT (“Agreement”) is entered into by and
between the CITY OF FORT WORTH, TEXAS (the “City”), a home rule municipality
organized under the laws of the State of Texas, and WINNER, LLC, a Delaware limited
liability company (“Company™).

RECITALS

A. On May 20, 2014, the City Council adopted Resolution No. 4322-05-2014,
stating that the City elects to be eligible to participate in tax abatement and setting forth
guidelines and criteria governing tax abatement agreements entered info between the City
and various parties, entitled “General Tax Abatement Policy” (the “Policy™), which is
incorporated herein by reference and hereby made a part of this Agreement for all

purposes.

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

C.  On May 19, 2015 the City Council adopted Ordinance No, 21757-05-2015
(the “Ordinance”) establishing Tax Abatement Reinvestment Zone No. 90, City of Foxt
Worth, Texas (the “Zone™).

D. Company owns approximately 110 acres of Land in the City located at the
northeast comer of Alliance Gateway and Park Vista Boulevard. The Land is located
entirely within the Zone. Contingent upon receipt of the tax abatement herein, Company
intends to construct and operate an approximately 250,000 square foot data center on the
Land, with potential expansions and build-outs that could involve an aggregate investment
of more than $250,000,000.00 in real and business personal property investments,

E. On Company submitted an application for tax abatement to
the City concerning Company’s plans for the development (the “Application™), which
Application is attached hereto as Exhibit “B” and hereby made a part of this Agreement
for all purposes.

K. The confemplated use of the Land and the temms of this Agreement are
consistent with encouraging development of the Zone and generating economic
development and increased employment opportuniiies in the City, in accordance with the
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purposes for creation of the Zone, and are in compliance with the Policy, the Ordinance and
other applicable laws, oxrdinances, rules and regulations.

G The provisions of this Agreement, and the proposed use of the Land and
nature and minimum. capital investment required for the Project Improvements, as defined
in Section 2, satisfy the eligibility criteria for commercial/industrial tax abatement pursuant
to Section 4.3 of the Policy.

H, Wiitten notice that the City intends to enter into this Agreement, along with
a copy of this Agreement, has been furnished in the manner prescribed by the Code to the
presiding officers of the governing bodies of each of the taxing units that have jurisdiction
over the Land.

L The Abatement granted under this Agreement is in conjunction with a
broader economic development incentive program govemed by that certain Economic
Development Program Agreement between the City and Company on file in the City
Secretary’s Office as City Secretary Contract No. (the “EDPA”) to be executed
substantially simultaneously with this Agreement.

NOW, THEREFORE, in consideration of the mutual benefits and promises
contained herein and for other good and valuable consideration, the receipt and
sufficiency of which is hereby acknowledged, the parties agree as follows:

AGREEMENT

1. INCORPORATION OF RECITALS.

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

2. DEFINITIONS.

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

Abatement means (i) the abatement of ten percent (10%) of the City’s
incremental ad valorem real property taxes on the Land and all improvements located on
the Land, based on the increase in values of the Land and all improvements located on
the Land for the 2018 tax year over their values for the 2015 tax year (which is the year
in which the parties entered into this Agreement); and (ii) the abatement of ten percent
(10%) of the City’s ad valorem taxes on New Taxable Tangible Personal Property, based
on the taxable assessed value of the New Taxable Tangible Personal Property.

Page 2
Tax Abatemment Agreement between
City of Fort Worth and Winner, LLC



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

Application has the meaning ascribed to it in Recital E.

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

Code has the meaning ascribed to it in Recital B.

Completion Date means the date as of which a temporary or permanent
certificate of occupancy for at least 100,000 square feet of space wiihin the Project
Improvements has been issued.

Completion Deadline means December 31, 2017, subject to extension on account
of force majeure, as provided in Section 22,

Comprehensive Plan means the City’s 2015 Comprehensive Plan, adopted
pursuant to Ordinance No. 21693-03-2015, adopted by the City Council on March 17,
2015.

Consexnt to Collateral Assicnment Aoreement has the meaning ascribed to it in
Section 11.2. P

Construction Costs means the aggregate of the following costs expended or
caused to be expended by Company for the Project Improvements: actual site
development and construction costs, general contractor and subcontractor fees, and the

costs of supplies, materials and construction labor; engineering fees; and architectural and
design fees; zoning fees; building permit fees; sewer basin fees; water and sewer tap fees;
water, wastewater and thoroughfare impact fees; other costs and fees customarily
incidental to construction of a commercial project; and insurance and taxes directly
related to the construction of the Project Improvements. Construction Costs specifically
excludes any costs associated with the acquisition or lease of the Land.

Director means the director of the City’s Economic Development Department.
EDPA has the meaning ascribed to it in Recital L.
Effective Date has the meaning ascribed to it in Section 3.

Employment Goal has the meaning ascribed to it in Section 4.3.

Event of Default means a breach of this Agreement by a party, either by act or
omission, as more specifically set forth in Section 7 of this Agreement.
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Full-time Job means a job on the Land provided by Company or an Affiliate to
one individual for (i) forty (40) hours per week or (ii) less than forty (40) hours per week
if such other measurement is used to define full-time employment by Company or an
Affiliate in accordance with its then-current personnel policies and regulations. For
example, if Company or an Affiliate has a company-wide policy that considers full-time
employment to be thirty-five (35) hours per week, a job on the Land provided by
Company or an Affiliate for at least thirty-five (35) hours per week shall be considered a
full-time job for purposes of this Agreement.

Land means the real property described on Exhibit “A” which is attached hereto
and incorporated herein by reference for all purposes under this Agreement, plus any
additional land within a halfmile radius of the real property boundaries referenced on
Exhibit “A” that is acquired by Company subsequent to the Effective Date for
incorporation into the Project Improvements and otherwise allowable under Chapter 312
of the Texas Tax Code.

Mortgagee means the holder of a mortgage on the Land.

New Taxable Tangible Personal Property means any personal property that (1)
is subject to ad valorem taxation and is rendered for that purpose to Tarrant Appraisal
District or another appraisal district having jurisdiction over the Land; (ii) is located on
the Land; (iii) is owned or leased by Company or an Affiliate; and (iv) was not located in
the City prior to the Effective Date of this Agreement.

Ordinance has the meaning ascribed to it in Recital C.

Personal Property Commitment has the meaning ascribed to it in Section 4.2,

Personal Property Report has the meaning ascribed to it in Section 4.4.2.

Policy has the meaning ascribed to 1t in Recital A.

Project Completion Repart has the meaning ascribed to it in Section 4.4.1.

Project Improvements means improvements constructed or caused fo be
constructed on the Land by Company after the Effective Date of this Agreement.

Real Property Improvement Commitment has the meaning ascribed to it in
Section 4.1. '

Server means any computer data processing, storage, or other transmission
equipment and any equipment at any time substituted for and performing the same or
similar functions. “Server” does not include the software installed on any computer or
data processing equipment.

Term has the meaning ascribed to it in Section 3.
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3.

Zone has the meaning aseribed to it in Recital C.

TERM.

This Agreement will take effect on the date of execution of this Agreement by

both the City and Company (the “Effective Date”) and, unless terminated earlier in
accordance with its terms and conditions, will expire on December 31, 2018 (the
“Term”). : '
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COMPANY’S OBLIGATIONS ANB COMMITMENTS.

4.1, Real Property Improvements and Uses.

The Completion Date must occur on or before the Completion Deadline,
and Company must expend or cause the expenditure by the Completion Deadline
of at least One Hundred Twenty-five Million Dollars ($125,000,000.00) in
Construction Costs for the Project Improvements; provided, however, that if the
Personal Property Commitment outlined in Section 4.2 is exceeded and if
Company submits a written request to the City on or before submission of the
Personal Property Report, the Director may reduce this One Hundred Twenty-five
Million Dollar ($125,000,000.00) minimum cost requirement by the same
percentage by which the Personal Property Commitment was exceeded, but such
reduction may not exceed twenty-five percent (25%), regardless of the percentage
by which the Personal Property Commiiment was exceeded, and with the
understanding that any such reduction must be specified in writing and reflected
in the Certificate of Completion issued pursuant to Section 5 (the “Real Property
Improvement Commitment”). The Project Improvements are intended to be
used as a “data center” as that term is defined in the City’s Zoning Ordinance.
After the Completion Deadline, the Project Improvements must be used for a
lawful use related to the support and/or operation of Company’s commercial,
business, retail, or industrial uses and may not be used in conjunction with any
use(s) that the City Council has determined cause or would cause materially
adverse effects on the stability of the immediate neighborhood. Dollars counted
as Construction Cost expenditures for purposes of measuring attainment of the
Real Property Improvement Commitment under the EDPA will also be counted
for purposes of measuring attainment of the Real Property Improvement
Commitment under this Agreement. '

Tax Abatement Agreement between
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4.2,  Inostallation of Personal Propertv o Land.

By the Completion Deadline, Company intends to install or otherwise
locate on the Land (including within the Project Improvements), or cause to be
installed or otherwise located on the Land, New Taxable Tangible Personal
Property having an aggregate actual cost of at least One Hundred Twenty-five
Million Dollars ($125,000,000.00); provided, however, that if the Real Property
Improvement Commitment is exceeded and if Company submits a written request
to the City on or before submission of the Project Completion Report, the Director
may reduce this One Hundred Twenty-five Million Dollar ($125,000,000.00)
minimum cost requirement by the same percentage in which the Real Property
Improvement Commitment was exceeded, but such reduction may not exceed
twenty-five percent (25%), regardless of the percentage by which the Real
Property Improvement Commitment was exceeded, with the understanding that
any such reduction must be specified in writing and reflected in the Certificate of
Completion issued pursuant to Section 5 (the “Persomal Property
Commitment”). Dollars counted as expenditures for pwrposes of measuring
attainment of the Personal Property Improvement Commitment under the EDPA
will also be counted for purposes of measuring attainment of the Personal
Property Commitment under this Agreement.

4.3, Emplovment Goal.

During 2018, Company will use commercially reasonable efforts to
provide or cause to be provided at least forty (40) Full-time Jobs on the Land (the
“Employment Goal”). Full-time Jobs counted for purposes of measuring
attainment of the Employment Goal under the EDPA will also be counted for
purposes of measuring attainment of the Employment Goal under this Agreement.

4.4. Reports and Filings,

4.4.1. Notice of Completion and Final Construction Report.

Provided that the Completion Date occurred on or before the
Completion Deadline, on or before February 28 of the year following the
year in which the Completion Deadline occurs, Company must provide a
written report to the City, substantially in the form aftached hereto as
Exhibit “C”, that specifically outlines the total Comstruction Costs
expended for the Project Improvements, as well as the total Construction
Costs expended for the Project Improvements with Fort Worth Companies
and Fort Worth Certified M/WBE Companies (as those terms are defined
in the EDPA), together with supporting invoices and other documents
reasonably necessary to demonstrate that such amounts were actually paid
(the “Praject Completion Report”). Provision of the Project Completion
Report under the EDPA will also constitute provision of the Project
Completion Report under this Agreement.

Tax Abatement Agreement between
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4.4.2. Personal Pronertv Report.

On or before February 28 of the year following the year in which
the Completion Deadline occurred, Company must provide a written
report to the City, substantially in the form attached hereto as Exhibit
“p>», that specifically ouflines the New Taxable Tangible Personal
Property that has been installed or otherwise located on the Land, the legal -
owner of such New Taxable Tangible Personal Property, and the amounts
actually paid for such New Taxable Tangible Personal Property, together
with supporting invoices and other documents reasonably necessary to
demonstrate that such amounts were actually paid (the “Personal
Property Report”). Provision of the Personal Property Report under the
EDPA will also constitute provision of the Personal Property Report under
this Agreement.

- 4.4.3. Employment Report.

On or before February 28 of the first full calendar year following
the vear in which the Completion Deadline occurred, Company must
provide the City with a report, substantially in the form aftached hereto as
Exhibit “E?”, that sets forth the total number of individuals who held Full-
time Jobs on the Land as of December 1 (or such other date requested by
Company and reasonably acceptable to the City) of the previous year,
together with reasonable supporting documentation. If the Employment
Goal was not met, Company must include an explanation as to why
Company believes the Employment Goal was not met and the efforts that
were utilized to meet the Employment Goal. As-provided in Section 7.7
below, a failure to meet the Employment Goal does not constitute a
default under this Agreement. Notwithstanding anything to the contrary
herein, provision of the employment report under the EDPA will also
constitute provision of the employment report provided hereunder.

4.5, Audits.

Provided at least ten (10) calendar days’ nofice is given and to the extent
necessary to verify compliance with the tenms of this Agreement or to otherwise
administer the terms of this Agreement, but no more than once per calendar year,
the City will have the right throughout the Term tfo audit the financial and
business records of Company that relate solely to the Project Improvements and
New Taxable Tangible Personal Property and are necessary to evaluate
compliance with this Agreement or with the commitments set forth in this
Agreement, including, but not limited to documents and inveices related to the
construction of the Project Improvements and the purchase of New Taxable
Tangible Personal Property. If documentation of any Construction Cost
expenditures or costs of New Taxable Tangible Personal Property is contained in

Tax Abatement Agreement between
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financial and business records of Company that also contain unrelated matters,
and the City cannot verify such expenditures or costs in any other documents of
Company, such expenditures and costs will not be counted for purpeses of this
Agreement unless Company allows the City to audit those records; provided,
however, that if Company allows the City to andit those records, Company may
redact any unrelated matters that are non-essential to the audit of any Construction
Cost expenditures or costs of New Taxable Tangible Personal Property. If
Company seeks to have Construction Cost expenditures made by another party or
costs of New Taxable Tangible Personal Property by an Affiliate counted for
purposes of this Agreement, Company must make or cause to be made the financial
and business records of that party that relate to the expenditures in question.
Company must make all such records described in this Section 4.5 available to the
City at Company’s offices in the City or at another location in the City acceptable
to both parties and shall otherwise cooperate fully or cause fill cooperation with
the City during any audit. Further, Company may require that all individuals
reviewing the financial and business records of Company, an Affiliate or another
party must first sign a reasonable confidentiality agreement under which they
agree to not discuss or publicize information contained in those records except as
necessary for them to complete an audit of such records in accordance with this
Agreement.

4.6. Inspections of Land and Project Improvements.

At any time during Company’s normal business hours throughout the
Term and following at least ten (10) calendar days® prior written notice to
Company, the City will have the right to inspect and evaluate the Land and the
Project Improvements, and Company will provide reasonable access to the same,
in order for the City to monitor or verify compliance with the terms and
conditions of this Agreement. Company will reasonably cooperate with the City
during any such inspection and evaluation. Notwithstanding the foregoing,
Company shall have the right to require that any representative of the City be
escorted by a representative or security personnel of Company during any such
inspection and evaluation, and Company shall be able to exercise its sole,
reasonable discretion in scheduling a requested inspection so as not to interfere

- with ifs ongoing business operations on the Land.

4.7. Use of Land.

The Land must be used at all times during the Term of this Agreement for
purposes connected with the business operations of Company, as described in the
Recitals, and finther described in Section 4.1, and otherwise in a manner that is
consistent with the general purposes of encouraging development or
redevelopment of the Zone.

Tax Abatement Agreement between
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5. CERTIFICATE OF COMPLETION.

Within ninety (90) calendar days following receipt by the City of the Project
Completion Report and the Personal Property Repoit submitted by Company in
accordance with Sections 4.4.1 and 4.4.2, and assessment by the City of the information
contained therein, if the City is able to verify that the Completion Date occuired on or
before the Completion Deadline, that at least One Hundred Twenty-five Million Dollars
($125,000,000.00) in Construction Costs were expended for the Project Improvements by
the Completion Deadline, and that New Taxable Tangible Personal Property having an
actual cost of at least One Hundred Twenty-five Million Dollars ($125,000,000.00) (or
such lower amount if authorized by the Director in writing in accordance with Section
4.2} was installed or otherwise located on the Land (including within the Project
Improvements) by the Completion Deadline, the Director will issue Company a
certificate confirming that both the Real Property Improvement Commitment and the
Personal Property Commitment have been met (the “Certificate of Completion”). The
issuance of the Certificate of Completion by City shall not be mneasanably conditioned,
withheld or delayed.

6. TAX ABATEMENT.

Subject to the terms and conditions of this Agreement, provided that both the Real
Property Improvement Commitment, as outlined in Section 4.1, and the Personal
Property Commitment, as outlined in Section 4.2, were met, as confirmed in the
Certificate of Completion issued by the City in accordance with Section 5, subject to all
extensions of time allowed by this Agreement, Company will be entitled to receive the
Abatement for the 2018 tax year. Section 11.5 of the Policy, which provides for a cap on
the maximum amount of any given tax abatement, does not apply to this Agreement.

7. DEFAULT, TERMINATION AND FAILURE BY COMPANY TO MEET
VARIQUS DEADLINES AND COMMITMENTS.

7.1.  Failure to Meet Real Property Improvement Commitment or
Personal Property Commitment.

If the Completion Pate does not occur on or before the Completion
Deadline, or if the Real Property Improvement Commitment, as set forth in
Section 4.1, or the Personal Property Comunitment, as set forth in Section 4.2, are
not met by the Completion Deadline, the City shall have the right, as its sole
remedy, to terminate this Agreement by providing written notice to Company
without finther obligation to Company hereunder,
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7.2.  Failure te Pay City Taxes.

An event of defanlt shall eccur under this Agreement if any City taxes
owed on the Land or on business personal property located on the Land by
Company or an Affiliate, or arising on account of Company’s or an Affiliate’s
operations on the Land, become delinquent and Company or the Affiliate does not
either pay such taxes or properly follow the legal procedures for protest and/or
contest of any such taxes. In this event, the City shall notify Company in writing
and Company shall have thirty (30) calendar days to cure such default. If the
default has not been fully cured by such time, the City shall have the right to
terminate this Agreement immediately by providing written notice to Company
and shall have all other rights and remedies that may be available to it under the
law or in equity necessary to collect such delinquent taxes. Either payment of
such taxes or initiation of and ongoing engagement in legal proceedings for
protest and/or contest of such taxes shall constitute a full cure pursvant to this
Section 7.2.

7.3.  Vielations of City Code, State or Federal Law.

An event of default shall occur under this Agreement if any written
citation is issued to Company or an Affiliate due to the occumrence of a material
violation of a material provision of the City Code on the Land or on or within any
improvements thereon (including, without limitation, any material violation of the
City’s Building or Fire Codes and any other material City Code violations related
to the environmental condition of the Land; the environmental condition other
land or waters which is attributable to operations on the Land; or to matters
concerning the public health, safety or welfar e) and such citation is not paid or the
recipient of such citation does not properly follow the legal procedures for protest
and/or contest of any such citation. An event of default shall occur under this
Agreement if the City is notified by a governmental agency or unit with
appropriate jurisdiction that Company or an Affiliate, or any successor in interest
therefo; or an occupant or tenant with access to any portion of the Land owned or
operated by Company or an Affiliate pursuant to the express or implied
permission of Company or an Affiliate if action was not taken within thirty (30)
days of actual knowledge by Company or an Affiliate to resolve, mifigate or
protest and/or contest such violation under proper legal procedures; or the City is
in material violation of any material state or federal law, rule or regulation on
account of any portion of the Land owned or operated by Company or an
Affiliate, or on account of improvements owned or operated by Company or an
Affiliate or any operations therein on the Land (including, without limitation, any
material violations related to the environmental condition of any portion of the
Land owned or operated by Company or an Affiliate; the environmental condition
of other land or waters which is atiributable to operations on any portions of the
Land owned or operated by Company or an Affiliate; or to matters concerning the
public health, safety or welfare). Upon the occurrence of any default described by
this Section 7.3, the City shall notify Company in writing and Company shall
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have (i) thirty (30) calendar days to cure such default or (ji) if Company has
diligently pursued cure of the default but such default is not reasonably curable
within thirty (30} calendar days, then such amount of time as is reasonably
necessary to cure such default. If the default has not been fully cured by such
time, the City shall have the right to texrminate this Agreement immediately by
providing written notice fo Company and shall have ail other rights and remedies
that may be available under the law or in equity. '

7.4, Foereclosure.

Subject to any rights of a lender that is a party to a Consent to Collateral
Assignment Agreement executed pursuant to and in accordance with Section 11,
upon the occurrence of any of the following events, the City will have the right to
terminate this Agreement immediately upon provision of written nofice to
Company: (i) the completion of an action to foreclose or otherwise enforce a lien,
mortgage or deed of trust on the Land or improvements located on the Land; (i1)
the involuntary conveyance to a third party of the Land or improvements located
on the Land; (iii) execution by Company or an Affiliate of any assignment of the
Land or improvements located on the Land or deed in lieu of foreclosure to the
Land or improvements located on the Land; or (iv) the appointment of a trustee or
receiver for the Land or improvements located on the Land.

7.5.  Failure to Submit Reporis.

If Company fails to submit any report required by and in accordance with
Section 4.4, the City shall provide written notice to Company. If Company fails
to provide any such report within thirty (30) calendar days following receipt of
such written notice, the City will provide a second written notice to Company. If
Company fails to provide any such report within five (5) business days following
receipt of this second written notice, the City will have the right to terminate this
Agreement immediately by providing written notice to Company.

7.6. Knowing Emplovment of Undocumented Workers.

Company acknowledges that the City is required to comply with Chapter
2264 of the Texas Government Code, enacted by House Bill 1196 (80th Texas
Legislature), which relates to restrictions on the use of certain public subsidies.
Company hereby certifies that Company, and any branches, divisions, or
departments of Company, does not and will not knowingly employ an
undocumented worker, as that term is defined by Section 2264.001(4) of the
Texas Government Code. In the event that Company, or any branch, division, or
department of Company, is convicted of a violation under 8 US.C. Section
1324a(f) (relating to federal criminal penalties and Injunctions for a patiern or
practice of employing unauthorized aliens), subject to any appellate rights that
may lawfully be available to and exercised by Company, Company shall repay,
within one hundred twenty (120) calendar days following receipt of writfen
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demand from the Cily, the aggregate amount of the value of the Abafernent
received by Company hereunder, if any, plus Simple Interest at a rate of four
percent (4%) per annuimn. :

For the purposes of this Section 7.6, “Simple Interest” is defined as a rate
of interest applied only to an original value, in this case the aggregate amount of
Program Grants paid pursuant to this Agreementi. This rate of interest can be
applied each year, but will only apply to the amount of the Abatement received
hereunder and is not applied to interest calculated. For example, if the value of the
Abatement received by Company hereunder is $10,000 and it is required to be paid
back with four percent (4%) interest five years later, the total amount would be
$10,000 + [5 x ($10,000 x 0.04)], which is $12,000. This Section 7.6 does not
apply to violations of any subsidiary or other Affiliate of Company, any franchisees

- of Company, or any person or entity with whom Company confracts.
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Notwithstanding anything to the contiary herein, this Section 7.6 shall survive the
expiration or termination of this Agreement.

T.7.  Failure to Meet Employment Gozl.

If Company fails to meet the Employment Goal, such event will not
constitute a default hereunder and will not cause the amount of the Abatement to
which Company is entitled hereunder to be reduced.

7.8. General Breach.

Unless and to the extent stated elsewhere in this Agreement, a party will
be in default under this Agreement if that party breaches any term or condition of
this Agreement and such breach remains uncured after thirty (30) calendar days
following receipt of written notice from the other party referencing this
Agreement (or, if the party in breach has diligently and continuously attempted to
cure following receipt of such written notice but reasonably requires more than
thirty (30) calendar days to cure, then such additional amount of time as is
reasonably necessary to effect cure, as determined by both parties mutually and in
good faith), the non-breaching party, will have the right to terminate this
Agreement immediately by providing written notice to the other party as well as
all other available rights and remedies under the law.

7.9. Citv’s Sole Rémedv in the Event of Breach.

Except as otherwise provided in this Agreement, the City’s sole remedy in
the event of Company’s uncured breach of any condition or obligation under this
Agreement will be the City’s right to terminate this Agreement in accordance with.
its provisions. In addition, except as required by Section 7.6 and Section 7.11 of -
this Agreement, Company will not be required to repay any Abatement or
property tax revenue lost as a result of this Agreement.

Tax Abatement Agreement between
City of Fort Worth and Winner, LLC



7.10. Termination of EDPA.

In the event that the EDPA is lawfully terminated in accordance with its
terms and conditions prior fo expiration of this Agreement, this Agreement will
antomatically terminate on the same date as the effective date of termination
under the EDPA.

7.11. Damages for Failure to Obtain Certificate of Completion.

Company acknowledges and agrees that termination of this Agreement
due to a default by Company will (i) harm the City’s economic development and
redevelopment efiorts on the Land and in the vicinity of the Land; (ii) require
unplanned and expensive additional administrative oversight and involvement by
the City; and (iif) be detrimental to the City’s general economic development
programs, both in the eyes of the general public and by other business entities and
corporate relocation professionals, and Company agrees that the exact amounts of
actual damages sustained by the City therefrom will be difficult or impossible to
ascertain. Therefore, upon termination of this Agreement for a failure to obtain
the Certificate of Completion, as authorized by Section 312.205(a)(4) of the Code,
Company must pay the City all taxes that were abated in accordance with this
Agreement and which otherwise would have been paid to the Cify in the absence
of this Agreement. The City and Company agree that this amount is a reasonable
approximation of actual damages that the City will incur as a result of an uncured
failure by Company to obtain a the Certificate of Completion and that this Section
7.11 is intended to provide the City with compensation for actual damages and is
not a penalty. This amount may be recovered by the City through adjustments
made to Company’s ad valorem property tax appraisal by the appraisal district
that has jurisdiction over the Land and over any taxable tangible personal property
located thereon. Otherwise, this amount shall be due, owing and paid to the City
within sixty (60) days following the effective date of termination of this
Agpreement by the City. Inthe event that all or any portion of this amount is not
paid to the City within sixty (60) days following the effective date of termination
of this Agreement, Company shall also be liable for all penalties and interest on
any outstanding amount at the statutory rate for delinquent taxes, as determined
by the Code at the time of the payment of such penalties and interest {currently,
Section 33.01 of the Code).

8. INDEPENDENT CONTRACTOR.

It is expressly understood and agreed that Company shall operate as an
independent contractor in each and every respect hereunder and not as an agent,
representative or employee of the City. Company shall have the exclusive right to
control all details and day-to-day operations relative to the Land and any improvements
thereon and shall be solely responsible for the acts and omissions of its officers, agents,
servants, employees, contractors, subcontractors, licensees and invitees. Company
acknowledges that the doctrine of respordeat superior will not apply as between the City
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and Company, its officers, agents, servants, employees, contractors, subcontractors,
licensees, and invitees. Company further agrees that nothing in this Agreement will be
consirued as the creation of a partnership or joint enterprise between the City and
Company.

9.
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INDEMNIFICATION AND RELEASE.

COMPANY, AT NO COST TO THE CITY, AGREES TG DEFEND,
INDEMNIFY AND HOLD THE CITY, ITS OFFICERS, AGENTS
SERVANTS AND EMPYLOYEES, HARMLESS AGAINST ANY AND ALL
CLAIMS, LAWSUITS, ACTIONS, COSTS AND EXPENSES OF ANY KIND,
INCLUDING, BUT NOT LIMITED TO, THOSE FOR PROPERTY DAMAGE
OR LOSS (INCLUDING ALLEGED DAMAGE OR LOSS TO COMPANY’S
BUSINESS AND ANY RESULTING LOST PROFITS) AND/OR PERSONAL
INJURY, INCLUDING DEATH, THAT MAY RELATE TO, ARISE OQUT OF
OR BE OCCASIONED BY (i) COMPANY’S BREACH OF ANY OF THE
TERMS OR PROVISIONS OF THIS AGREEMENT OR (ii) ANY
NEGLIGENT ACT OR OMISSION OR INTENTIONAL MISCONDUCT OF
COMPANY, ITS OFFICERS, AGENITS, ASSOCIATES, EMPLOYEES,
CONTRACTORS (OTHER THAN THE CITY) OR SUBCONTRACTORS,
RELATED TO THE LAND, IMPROVEMENIS ON THE LAND,
INCLUDING THE PROJECT IMPROVEMENTS, AND ANY OPERATIONS
AND ACTIVITIES THEREON, OR OTHERWISE TO THE PERFORMANCE
OF THIS AGREEMENT.

THE CITY HEREBY RELFASES AND AGREES TO HOLD
HARMLESS COMPANY, ITS OFFICERS, AGENTS, AFFILIATES AND
EMPLOYEES, FROM AND AGAINST ANY AND ALL CLAIMS, LAWSUITS,
ACTIONS, COSTS AND EXPENSES OF ANY KIND, INCLUDING, BUT
NOT LIMITED 10. THOSE FOR PROPERTY DAMAGE OR LOSS AND/OR
PERSONAL INJURY, INCLUDING DEATH, THAT MAY RELATE TO,
ARISE OUT OF OR BE OCCASIONED BY (i) THE CITY’S BREACH OF
ANY OF THE TERMS OR PROVISIONS OF THIS AGREEMENT OR (ii)
ANY NEGLIGENT ACT OR OMISSION OR INTENTIONAL MISCONDUCT
Or THE CITY, ITS OFFICERS, SERVANTS, AGENTS, ASSOCIATES,
EMPLOYEES CONIRACTORS (OTHER THAN COMPANY) OR
SUBCONTRACTORS, RELATED TO THE LAND, IMPROVEMENTS ON
THE LAND, INCLUDING THE PROJECT IMPROVEMENIS, AND ANY
OPERATIONS AND ACTIVITIES THEREON, OR OTHERWISE TO THE
PERFORMANCE OF THIS AGREEMENT.
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10.

NOTICES.

Al] written notices called for or required by this Agreemént shall be addressed fo

the following, or such other party or address as either patty designates in writing, by
certified mail, postage prepaid, or by hand delivery:

Fort Worth, TX 76102

City: Company:

- City of Fort Worth Winner, LLC
Attn: City Manager Atn: '
1000 Throckmorton

with coples fo:

the City Attorney and
Economic Development Department
Director at the same address

11.
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ASSIGNMENT AND SUCCESSORS.

11.1. Affiliates.

Company may at any time assign, transfer or otherwise convey any of its
rights or obligations under this Agreement to an Affiliate that is in good standing
to do business in the State of Texas, as determined by the Texas Secretary of
State, without the consent of the City Council so long as Company, the Affiliate
and the City first execute an agreement under which the Affiliate (and, if
applicable, the owner of the Land) agrees to assume and be bound by all
covenants and obligations of Company under this Agreement. Notwithstanding
the foregoing, if the Affiliate is not the owner of the Land, the Agreement must
also be assigned to the owner of the Land.

11.2. Collateral Assisnment.

Company may assign its rights and obligations under this Agreement to a
financial institution or other lender for purposes of granting a security interest in
the Land and/or improvements thereon without the consent of the City Council,
provided that Company and the financial institution or other lender first execute 2
written agreement with the City in substantially the same form as that attached
hereto as Exhibit “F”, together with such other terms and conditions as may be
agreed by the City, Company and the financial institution or other lender with
respect to such security interest (a “Consent to Collateral Assignment
Agreement™).

Tax Abatement Agreement between
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11.3. Sale/Leaseback.

50 long as Company or an Affiliate to which this Agreement has been
assigned under Section 11.1 remains the ground lessee, or its subsiantial
equivalent, Company may, with consent of the City Council in accordance with -
Section 11.4, which shall not be unreasonably withheld, transfer fee stmple title to
the Land to a third party and continue to exercise its rights and obligations under
this Agreement, including but not limited to the Abatement, so long as the third
party owner and Company or its Affiliate first execute a written agreement with
the City under which both the third party owner of the Land and Company or its
Affiliate, jointly or severally as may be appropriate under the circumstances,
agree to be bound by all covenants and obligations of Company under this
Agreement.

1i.4. QOther Assicnment.

Except as otherwise provided by Sections 11.1 and 11.2, Company may
not assign, transfer or otherwise convey any of its rights or obligations under this
Agreement to any other person or entity without the consent of the City Council,
which consent shall not be unreasonably withheld, conditioned on (i) the prior
approval of the assignee or successor and a finding by the City Council that the
proposed assignee or successor is financially capable of meeting the terms and
conditions of this Agreement and (ii) prier execution by the proposed assignee or
successor of a written agreement with the City under which the proposed assignee
or successor agrees to assume and be bound by all covenants and obligations of
Company under this Agreement. Any attempted assignment without the City
Council’s prior consent shall constitute grounds for termination of this Agreement
following ten (10) calendar days of receipt of written notice from the City to
Company and failure to cure. Any lawful assignee or successor in interest of
Company of all rights under this Agreement shall be deemed “Company” for all
purposes under this Agreement.

ESTOPPEL CERTIFICATE.

Upon written. request by Company to the City, as reasonably necessary to

Company, the City will provide Company with a certificate stating, as of the date of the
ceriificate, (i) whether this Agreement is in full force and effect and, if Company is in
breach of this Agreement, the nature of the breach; (ii} a statement as to whether this
Agreement has been amended and, if so, the identity of each amendment; and (iii) any
other factual matters reasonably requested that relate to this Agreement.
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13.

COMPLIANCE WITH LAWS, ORDINANCES, RULES AND
REGULATIONS.

This Agreement will be subject fo all applicable federal, state and local laws,

ordinances, rules and regulations, including, but not limited tfo, all provisions of the
City’s Charter and ordinances, as amended.

i4.

GOVERNMENTAL POWERS.

It is understood that by execution of this Agreement, the City does not waive or

surrender any of its governmental powers or immunities.

15.

i6.

ADDITIONAL PROVISIONS.

15.1. Fufure Land Uses and Zoning.

The City acknowledges that Company’s proposed land use is consistent
with the current industrial zoning classification of the Land. Moreover, the current
Comprehensive Plan provides that uses consistent with this zoning classification
are the most appropriate for the Land. In the event that the City receives any
request for a residential zoning classification within 250 feet of the Land, the City
will use reasonable efforts to provide Company with written notice of such
request.

15.2. Expedited Permitting.

During the Term, if requested by Company in writing, the City shall
expedite the review and any response to the permits, approvals, maps, plans,
inspections, applications and other administrative requests in connection with the
Land and Project Improvements. The City shall use its best efforts to appoint an
appropriate staff member with knowledge and experience in the relevant subject
area for such permit or approval to organize and expedite such review.

NO WAIVER.

The failure of either party to insist upon the performance of any term or provision

of this Agreement or to exercise any right granted hereunder shall not constitute a waiver
of that party’s right to insist upon appropriate perfonnance or to assert any such right on
any future occasion.
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17.  YENUE AND JURISBICTION.

If any action, whether real or asserted, at law or in equity, arises on the basis of
any provision of this Agreement, venue for such action shall lie in state courts located in
Tarrant County, Texas or the United States District Court for the Northern District of
Texas — Fort Worth Division. This Agreement shall be construed in accordance with the
laws of the State of Texas. '

18. SEVERABILITY; CONFLICTING LAW.

If any provision of this Agreement is held to be invalid, illegal or unenforceable,
the validity, legality and enforceability of the remaining provisions shall not in any way
be affected or impaired. If any law is enacted after the Effective Date that prolubits
either party from materially performing its duties and obligations under this Agreement,
the parties agree to meet and confer in good faith for a period of no less than thirty (30)
and no more than ninety (90) days to seek to effectnate an amendment to this Agreement
that preserves, to the extent reasonably possible, the original intentions of the parties
under this Agreement, with the understanding that this Agreement cannot be amended
without the approval of the City Council, as specified in Section 25.

19.  CONFIDENTIAL INFORMATION.

The City acknowledges that some information it receives from Company under
this Agreement may be considered confidential. Company understands and agrees that
the City is subject to the Texas Public Information Act, Chapter 552, Texas Government
Code. The Parties agree to comply with the terms and conditions of that certain Single
Party Non-Disclosure Agreement between the City and Company that is on file in the
City Secretary’s Office as City Secretary Contract No. 46664 to the extent that it relates
to the rights, obligations, documents and/or information related to this Agreement.

20. MUTUAL ASSISTANCE: DISPUTE RESOLUTION.

The City and Company will do 4ll things reasonably necessary or appropriate to
carry out the objectives, terms and provisions of this Agreement and to aid and assist
each other in carrying out such objectives, ferms and provisions, including without
limitation, the City facilitating approval of City permits, documents, and other
instruments as may be reasonably necessary in carrying out such objectives. In case of
any disputes arising under this Agreement, the City and Company agree to attempt to
resolve such disputes through good faith negotiations between authorized representatives
of both parties, If necessary, both parties agree to submit a dispute to a non-binding
mediation. If a dispute cannot be resolved through non-binding mediation, either paity
may pursue any available legal remedies in any court of competent jurisdiction that
satisfies the requirements of Section 17, or, if both parties mutually agree, the dispute
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may be submitted to binding arbitration in accordance with procedures to which both
parties agree.

21, NO THIRD PARTY RIGHTS.

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

22. FORCE MAJEURE.

It is expressly understood and agreed by the parties to this Agreement that if the
performance of any obligations hereunder is delayed by reason of war, civil commotion,
acts of God, strike, inclement weather, shortages or unavailability of labor or materials,
unreasonable delays by the City (based on the then-current workload of the City
department(s) responsible for undertaking the activity in question) in issuing any permits,
~ comsents, or certificates of occupancy or conducting any inspections of or with respect to
the Land and Project Improvements, or other circumstances which are reasonably beyond
the control of the party obligated or permitted under the terms of this Agreement to do or
perform the same, regardless of whether any such circumstance is similar to any of those
enumerated or not, the party so obligated or permitted shall be excused from doing or
performing the same during such period of delay, so that the time period applicable to
such design or construction requirement and the Completion Deadline shall be extended
for a period of time equal to the period such party was delayed. Notwithstanding
anything to the contrary herein, it is specifically understood and agreed that any failure to
obtain adequate financing necessary to meet the Real Property Improvement
Commitment or the Personal Property Commitment shall not be deemed to be an event of
force majeure and that this Section 22 shall pot operate to extend the Completion
Deadline in such an event.

23. INTERPRETATION,

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

24. CAPTIONS.

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

This Agreement, including any exhibits attached hereto and any documents
incorporated herein by reference, contains the entire understanding and agreement
between the City and Company, and any lawful assign and successor of Company, as {0
the matters contained herein. - Any prior or contemporaneous oral or written agreement 1s
hereby declared null and void to the extent in conflict with any provision of this
Agreement. Notwithstanding anything to the contrary herein, this Agreement shall not be
amended unless executed in writing by both parties and approved by the City Council of-
the City in an open meeting held in accordance with Chapter 551 of the Texas
Government Code.

26. COUNTERPARTS.

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

27. BONDHOLDER RIGHTS.

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

28. CONFLICTS OF INTEREST,

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

EXECUTED as of the last date indicated below:

[SIGNATURES IMMEDIATELY FOLLOW ON NEXT TWO (2) PAGES]
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CITY OF FORT WORTH:

By:

David Cooke
City Manager

Date:

APPROVED AS TO FORM AND LEGALITY:

By: |
Peter Vaky
Deputy City Attorney

Mé&(C:

STATE OF TEXAS §
COUNTY OF TARRANT §

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

GIVEN UNDER MY HAND AND SEAL OF OFFICE this day of
, 2015.
Notary Public in and for
the State of Texas
Notary's Printed Name
Page 21
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By:
Name:
Title:
Date:
STATE OF §
COUNTY OF §

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

] Df ]

known fo me to be the person whose name is subscribed to the foregoing instrument, and
acknowledged to me that sthe executed the same for the purposes and consideration therein
expressed, in the capacity therein stated and as the act and deed of

GIVEN UNDER MY IHIAND AND SEAL OF OFFICE this
day of , 2015.

Notary Public in and for
the State of

Notary's Printed Name
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EXHIBITS

“A” — Description and Map Depicting the Land

“B* — Company’s Tax Abatement Application

“C” — Form of Notice of Completion and Final Cdnstructinn Report
“D” — Form of Personal Property Report

“E» — Form of Employment Report

“1» _ Form of Consent to Collateral Assignment
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EXHIBIT "C"

DESCRIPTION AND DEPICTION OF
ELIGIBLE PROPERTY IMPROVEMENTS
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Description and Depiction of Eligible Property Improvements

Construction of a new data center.

O

The proposed data center would be specifically designed to house
networked computers and data and transaction processing equipment
and related infrastructure support equipment, including, without
limitation, power and cooling equipment, (which would include an
uninterruptible power source and generator backup power) used
primarily to provide data center services to applicant’s parent
company and parent's affiliates.

The proposed data center would have a complete fire alarm system,
which would include sprinklers and fire smoke dampers. There
would be physical security that would restrict access to the data
center in addition to video surveillance, and electronic systems to

‘monitor the site,

The proposed data center would be approximately 250,000 square
feet in area.

Equipment purchased for use within the proposed data center would include
but not be limited to:

oo 0 0 00 0 0 C

Computer servers;

Chassis;

Storage heads;

Flash storage cards;

Network switches;

Routers;

Blades;

Racks; and

Miscellaneous server components.



EXHIBIT "D"
APPLICATION FOR TAX ABATEMENT



Tarrant County
Application for Tax Abatement/Reinvestment Zone

Applicant/Property Owner: Winner LLC DBA Etnst ILC

Company/Project Name: Winner LLC DBA Fst LLC

Mailing Address: T'o be supplemented at 2 later date.

Telephone: To be supplemented at a later date. Fax: To be supplemented at a later date.
Applicant’s Representative for contact regﬁrding abatement request:

Mame and Title: Paul Wageman — Shareholder, Winstead PC

Mailing Address: 500 Winstead Building, 2728 M. Harwood Street, Dallas, TX 75201

Telephone: 2147455173 Fax: 2147455390 E-mail: pwageman@winstead com

Address and legal description of property to be considered for Tax Abatement/Reinvestment Zone:
Approximately 110 acres of vacant land Jacated at the northesst corner of Alliance Gateway Freeway and Park Vista Blvd. See attached legal

description.

Project Description: The proposed project would involve the prrchese of approximately 110 acres of vacant land and the construction of 2
new data center. The data center would be specifically designed to house networked computers and data and transaction processing equipment
and related infeastructure support equipment, inciuding, without limitation, pawer and cooling equipment used primarily to provide data centex

services to Winner LEC's parent and parent’s affiliates.

Description of activities, products, or services produced and/or provided at project location: Winner LLC would

provide data hosting services to its parent company. Parent would have remote access to the coritent hosted in the Texas daw center.

Current Assessed Value: Real Property: § 15784 Personal Property: § ¢

Estimated start date of construction/site improvements: 6/1/15

Projected date of occupancy/commencement of operations at project site: 12/31/16
Please indicate da‘tes for phases if applicable: N/A |

Location of existing company facilities: N/A

Requested level of Tax Abatement: 100% of eligible property for 10 years.

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

information to substantiate your request. See Attached




Estimated Value of Real Property Improvements: Building construction costs are estimated to be §125 million, we don’t have 2n

estimate as to what the assessed value of these improvements will be.

Estimated Value of Personal Property Improvements $ 93,750,000

Will any infrastructure improvements (roads, drainage, ctc.) be requested of Tarrant County for this project?
Yes [ No X4 7

If yes, describe requested infrastructure improvements: All offsite city water and sewer nfiastructare and public roads 2:{:.

already in place. Minot sewer line and trapsmission line extensions will be completed onsite.

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

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

Full-time 25 Part-Time TBD

Provide types of jobs created and average salaty levels: The proposed project estimates creating approximately 25 full-time jobs
onsite. These jobs may he a mix of tompany employees and third party contractors worlking zt the data center. Each new job will have at least

1,820 anmuzl hours of employment and would be paid at least 120 percent of the county average weekly wage.

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

each phase yeax}: Jobs will be created over a S-yeat period. Onee fully staffed, payroll Is estimated to rezch §1,6 woillion annually.
Percentage of new jobs tao be filled be Tarrant County residents: TBD

Number of employees transferring from other company locations: TBD

B. CONSTRUCTION RELATED EMPLOYMENTS

Projected number of construction related jobs: We estimated having between 200 and 300 construction workers onsite daily

during our 18 months of construction.

Estimated total construction payroll: TBD, construction payroll will be commensurate with the local market.

Commitment as to percentage of construction dellars to be spent with Tarrant County contractors or
subcontractors: Cur gosl Js utilize as many local vendors as possible, but at this fime that percentage is unknown, This will be

supplemented at a latex date.
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Commitment as to percentage & toial dollars of construction contracts to be awarded to DBE: Our goal is ueilize

as many DBE vendors as possible, but at chis time that percentage Is unkaown. This will be supplemented at 2 later date.

C. CURRENT COMPANY/PROTECT LOCATION EMPLOYMENT
Current Numbes of Employees: Full-time N/A Part-time N/A
Average annual payroll: § N/A |

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

D. COMPANY SPONSORED HEALTH CARE BENEFITS ARE AVATILABLE

Full-ime Employees Part-time Employees [ | Employee Dependents Not Available [ ]
Average monthly employee cost for health care benefits: Individual: $ 0 Family: § Depending on the size of the
employee’s family and choice of PPO, EPO or HMO insurance would cost anywhere from $110 to 3200 per month.
Other employes benefits provided or offered: Dental insurance, vision insurance, 401(k), pre-tax flex spending accounts, life

insurance and accadental death and dismemberment.

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

Detail any supply/services expenses that are sole soutce: TBD
Percentage of total supplier/services expenses committed to Tarrant County businesses: TED

Percentage of total supplier and services expenses committed to DBE: TBD

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

impact the environment in the following areas, attach detail if necessary: **Epsironmental impacts of the project will
be extrevsely minimal, see attached for more details, A
Air Quality [ | Water Quality [_] Solid Waste Disposal [ 1  Storm/Water Runoff [ ]
Floodplain/Wetlands [ | Noiselevels [] Other (specify) [ ] “[Response}”
Provide detail on existing and new fleet vehicles, specifying types of vehicles, gquantities and fuel used

(gasoline, diese], LP gas, CNG, etc.): N/A

VAL ADDITIONAL INFORMATION (TO BEATTACHED) - .

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

[ Descriptive list and value of real and personal property improvements

Plat/Map of Project Location

Project Time Schedule

Page3 of 5



D4 Owner's policy regarding use of disadvantaged Business Enterprises
Owner’s policy addressing regional air quality /non-attainment status (use of alternative fuels, employee
trip reduction, etc.} and plan for participation in regional Ozone Action Program

Tax Certificate showing property taxes paid for most recent year

I 'CERII_Fi:gA 1t

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

I certify the information contained in this application (including all attachments) to be true z2nd correct to the
best of my kniowledge. I further certify that I have read the “Tarrant County Tax Abatement Policy” and
agree to comply with the guidelines and criteria stated therein.

Signature ' Title

Prnted Name Date

Return completed application and attachments to:
Economic Development Coordinator
Tatrant County Administrator’s Office
100 E. Weatherford Street, Suite 404
Fort Worth, Texas 76196-0609
You may also forward an electronic copy of the completed report to:
Imemillan{@tarrantcounty.com
Please note that if you do submit this form electronically, you must also submit an original hard copy of the
report to the above stated physical address for proper ﬁ.h‘ng and seview,

For assistance call: (817) 884-2643

* As per Section IV {f) of the Tacrant County Tax Abatement Policy Guidelines and Criteda, this application must be filed priot to

commencement of construction or instzlation of improvemnents in order to be eligible for County tax abaterment.
Page 4 of 5



Page 50f 5



Letter addressing ¢conomic qualifications and additional criteria for

abatement

Dear Sir/Madam:

On behalf of Winner LLC d/b/a Ernst LLC ("Winner”), this letter addresses the
economic gualifications and additional criteria for abatement outlined in Section III
{h) and (i} of the Tarrant County Tax Abatement Policy.

Section 111 (h):

Winner would be a new business in Tarrant County;

If ultimately approved for Tarrant County, Winner is estimated to produce a
minimum added value exceeding $3 million in real and personal property as
aresult of the project;

If uitimately approved for Tarrant County, Winner reasonably expects to
create and sustain a minimum of 25 new full-time jobs that would not have
the effect of transferring employment from one part of Tarrant County to
another.

Section 11} {i}:

If ultimately approved for Tarrant County, Winner will use its best efforts to
utilize Disadvantaged Business Enterprises (“DBE") and Tarrant County
Businesses wherever possible and will make it a priority when evaluating
potential construction and annual supply and service contracts.

If ultimately approved for Tarrant County, Winner will use its best efforts to
hire Tarrant County residents and will make it a priority when evaluating
candidates for full-time employment.

If ultimately approved for Tarrant County, environmental impacts are
anticipated to be extremely minor, but may include the following:

o Minor traffic increases around the site may have a small impact on air
quality from the minimal traffic increase.

o Onsite generators would have a small impact on air quality. This
impact will be extremely minimal given that they will only run in the
rare case of utility loss and short maintenance periods.

o The data center would be run with 100% clean and renewable energy,
which will offset 120 MW of additional brown power production. This
will have an extremely positive environmental impact.



o Lastly, the proposed data center expects meet or exceed all
requirements for erosion control, storm water management and
landscaping.

» If ultimately approved for Tarrant County, Winner proposes to offer a health
benefit plan to its full-time employees at a rate that is reasonable to the
majority of its employees and allows access to the plan by the employees’
dependents. '

Thank you in advance for your cooperation and consideration of this tax
abatement application. Should you or your staff have any questions or concerns,
please do not hesitate to contact me at Ernsi@projecinobel.com.

Respectfully submitted,

Project Ernst



Descriptive list and value of real and personal property improvements

In total, data center construction and equipping would involve a capital investment
of at least $250 million over a five-year period. The proposed qualified investment
waould include:

« The purchase of approximately 110 acres of vacant land.

» (Construction of a new data center.

o The data center would be specifically designed to house networked
computers and data and transaction processing equipment and
related infrastructure support equipinent, including, without
limitation, power and cooling equipment, (which would include an
uninterruptible power source and generator backup power} used
primarily to provide data center services to applicant’s parent
company and parent's affiliates.

o The proposed data center would have a complete fire alarm system,
which would include sprinklers and fire smoke dampers. There
would be physical security that would restrict access to the data
center in addition to videe surveillance, and electronic systems to
monitor the site.

o The proposed data center would be comprised of up to three large
rectangnlar structures, each greater than 100,000 square feet. The
first two rectangular structures would be connected via a shared
administrative area and upon completion would resemble an “H” in its

layout.

s+ Equipment purchased for use within the proposed data center would include
but not be limited to:

Computer servers;

Chassis;

Storage heads;

Flash storage cards;

Network switches;

Routers;

Blades:

Racks; and

Miscellaneous server components.

00 00 0 C 000



Plat/Map of project location
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Legal description

DESCRIPTION OF 110.71 ACRES

" BEING a tract of land situated in the F. Cuella Survey, Abstract Number 267,
Tarrant County, Texas and being a portion of two tracts of land describe by deed to
AIL Investment, L.P., recorded in Volume 13588, Page 195 (Tracts 12 and 13),
County Records, Tarrant County, Texas, bemg more particularly described by metes
and bounds as follows:

BEGINNING at the northeast corner of Lot 10, Block 3, Alliance Gateway Nozth, an
addition to the City of Fort Worth recorded 1n Instrument Number D208296670, in the
south line of Lot 4R, Block 3 Alliance Gateway North, and addition to the City of Fort
Worth recorded in Instrument Number D209069793, both of said County Records;
THENCE S 89°56°017E, 368.25 feet;

THENCE S 00°04°42”W, 540.00

feet; THENCE S 89°55°36”E,

602.74 feet; THENCE N 71°51°007E,

445 20 feet; THENCE N 62°28°25”E,

296.66 feet;
THENCE N 90°00°007E, 1055.55 feet to the beginning of a curve to the right;

THENCE with said curve to the right, an arc distance of 68.39 feet, through a central
angle of 41°14°47”, having a radius of 95.00 feet, the long chord which bears S
69°22°377E, 66.92 feet to the beginning of a curve to the left;

THENCE with said curve to the left, an arc distance of 94.33 feet, through a central
angle of 38°19°47”, having a radius of 141.00 feet, the long chord which bears S
67°55°077E, 92.58 feet;

THENCE 5 87°05°00°E, 103.97 feet to the beginning of a curve to the right;

THENCE with said curve to the right, an arc distan_cé of 200.88 feet, through a central
angle of 05°55°58”, having a radius of 1940.00 feet, the long chord which bears S
08°09°477E, 200.79 feet;



THENCE 5 05°15°427E, 237.77 feet;

THENCE 5 33°52°08”W, 95.68 feet to the beginning of a curve to the left;
THENCE with said curve to the left, an arc distance of 143.68 feet, through a
central angle of 02°29°57”, having a radius of 3294.04 feet, the long chord which
bears S 61°40°59”W, 143.67 feet to the beginning of a curve fo the left;

THENCE with said curve to the left, an arc distance of 955.90 feet, through a central
angle of 04°46°16”, having a radius of 11479.16 feef, the long chord which bears S
58°08°59"W, 955.62 feet;

THENCE S 55°45°15"W, 459.78 feet to the beginning of a curve to the right;

THENCE with said curve to the right, an arc distance of 1237.97 feet, through a
central angle of 09°18°33”, having a radius of 7619.44 feet, the long chord which bears

S 60°24°08”W, 1236.61 feet;
THENCE S 65°04°38”W, 195.64 feet to the beginning of a curve to the left;

THENCE with said curve to the left, an arc distance of 392.71 feet, through a
central angle of 05°51°36”, having a radius of 3839.72 feet, the long chord which

bears S 62°07°367W, 392.54 feet;

THENCE S 59°11°47°W, 152.11
feet; THENCE S 89°11°47”°W, 80.00
feet; THENCE N 36°10°147W,

86.37 feet;
THENCE N 00°04°17"W, 20.00 feet to the beginning of a curve to the left;

THENCE with said curve to the left, an arc distance of 167,72 feet, through a
central angle of 12°38°40”, having a radius of 760.00 feet, the long chord which

bears N 06°10°127W, 167.38 feet to the beginning of a curve to the right;

THENCE with said curve to the right, an arc distance of 162.11 feet, through a central
angle of 12°33°05”, having a radius of 740.00 feet, the long chord which bears N
06°12°59°W, 161.78 feet;



THENCE N 00°03°317E, 1482.86 feet to the beginning of a curve to the right;

THENCE with said curve to the right, an arc distance of 89.82 feet, through a central
angle of 11°58°07”, having a radius of 430.00 feet, the long chord which bears N
06°02°35”E, 89.66 feet to the beginning of a curve to the left;

THENCE with said curve to the left, an arc distance of 102.36 feet, through a central
angle of 11°58°07", having a radius of 490.00 feet, the long chord which bears N
06°02°357E, 102.17 feet;

THENCE N 40°01°34”E, 42560 feet;
THENCE S 89°56°457E, 232.00 feet;

THENCE N 00°01’187E, 115.00 feet to the Point of Beginnin'g. and containing
4,822,528 square feet or 110.71 acres of land more or less.



Project Time Schedule

«  Proposed Ground Breaking: June 2015
s Complete Construction of 1st Building: June 2016
* (o live for 1t building (live traffic): Decembher 2016



Owner's policy regarding use of disadvantaged business enterprises (“DBE"}

The following targeted procurement approach will be utilized to achieve goals:

1}  Civil, structural, and architectural (CSA) scope
a. CSA plan will invelve the following approaches:
i. Solicitation of DBE subcontractors in a primary sub role.
ii. Encourage primary CSA subcontractors to provide sub tier
work to DBE firms.
iii. Breaking up larger CSA scopes into multiple small packages to
attract DBE participation.
b. Example scopes of work:
i. Landscaping

ii, Flagging

fil. Truck, Hauling & Shipping
iv. Metal Stud Framing & Drywall
v, Glazing
vi. Painting

vil. Flooring

viil. Interior Finishes
ix. Interim/Final Clean
%. Construction Site Services

2) Mechanical, electrical and plumbing (MEP) scope

a. Encourage primary mechanical and electrical subs to contract with
DBE firms.

b. DBE firms must participate in specifically designated bid packages to
ensure opportunities are presented and market competition is
achieved,

¢. General contractor to work with mechanical and electrical subs to
develop specific sub tier bid scopes

d. Examples of scopes:

i. General contracting activities
il. Piping insulation
iif. Trucking and shipping
iv. Other -TBD



Owner’s policy addressing regional air quality /nen-attainment status and
‘plan for participation in regional Qzone Action Pregiram

Envircnmental impacts are anticipated to be extremely minor, but may include the
following:

+  Minor traffic increases around the site will have a small impact on air quality
from the minimal traffic increase.

e (Onsite generators will have a small impact on air quality. This impact will be
extremely minimal given that they will only run in the rare case of utility loss
and short maintenance periods.

« The data center will be run with 100% clean and renewable energy, which will
offset 120 MW of additional brown power production. This will have an
extremely positive environmental impact. '

= Lastly, the proposed data center will meet or exceed all requirements for erosion
control, storm water management and landscaping.



Tax certificate showing property taxes paid for the most recent £ax year



Tarrant Appraisal District

Account Number: '
Geareference:

Praperty Location:

Owner Information:

Real Estate

021202015

41456696
A267-1A048

4’9_cii ALLIANCE GRTEWAY Fury, FORT WORTH, 76177
5]

AILINVESTMENTIP
13600 HERITAGE PKWY STE 200

" FORT WORTH TX 76177-4320

Legal Description: -

Taxing Jurisdictions:

‘Lot

CUELLA, FRANCISCO SURVEY:
Abstract: 267 Tract: 1a04b

926 CITY OF FORT WORTH

220 TARRANT COUNTY

911 NORTHWEST 50

- 223 REGIONAL WATER DISTRICT .

224 TARRANT COUNTY HOSPITAL

- 225 TARRANT COUNTY COLLEGE

infarmalion i inlended lr referance only 2nd is subjact o change. 1t may nel accuralsly reflect the compiale slzlus of the sccounl as sclually carried In TAL's dalshsss

" Certified Values for Tax Year 2014

Deed Date:
" Deed Page:

MAPSCO:

Déed Valume: .-
instrument:

State Code: N
TAD Map:

_Agent:’

Exemplions: ' AGRICULTURAL 1D1.23.51

12/31/2997. -

0000000
- 0060000

00000000000000

Dll'Qualiﬁed Open Space Land

072-480

TAR-D08S . -

RYAN L1C

" Protest Deadline:

" Appraisal Slte: B0270395,
. Site Name; ‘80%703_35

Class:  Vacant Land-Ag
# of l;arct;.ls: - 3 o
Primary Birilding:
Building Name: .
" Auilding _'fype:_u
-Year Built:

Lland, Impr 2014 Tetal H
K Market Value T s3530f $D | 834530
Appraised Value - Ccogz02| g0 $202
Gross Building Area 11 o ) 1]
Net Leasable Area tt . - ..~ |¥ N o
Land SqFt. o ' 82,111
Land Acres 1.88%
T Apgraisad value may be fess than markat value gue tn stv.tmmand;@dlim‘.b]linﬁs an value inormases o
‘_ir“:‘ A a'zcel1!:_(:5_:':&2'1J.'a indic?.h._zs that the p:apemre:c@ ?J‘as not yat heen ;amp]eted Jor the Ez.djca_tad.tu year

. . : " '5-Year Value History L _ :

Tax Year Appraised Land Appraised Impr - Appraised Total Market Land - | Marcket Impr " | Market Total )
2013 : ' 4204} : %0 §204 $34,5300 - - 0], . taaszal
2012 $204| - o e "4204 434530 sl T $38,530]
2011 $194 gof $194 $34,530(r So%0 434,530
2010 $194 sof % $194 $38,530( sof. 434,530

- 2008 s196f g0t $196 $34,530] " g0 - 434530

7 . . 2015 Netice Se.nt:'r .




_ Tarrant Appraisal District

‘Accuunt Number:
Gearefarance:

" Property Location:

Owner Infarmation:

" Legal Description:

. Taxing ]uri#ﬁi:ﬁuhs:

Real Estate

02{12{2015

41045165

AZ267-14(01
14148 JNDEPENDENCE PXWY, FORTWOR'IH 76177

&

AIL INVESTMENTS LP
13600 HERTTAGE PKWY STE 260
FORT WORTH TX 76177-5398

CUELLA, FRANCISCO SURVEY
Lat:
Abstmct_ 26? Tract: 2501

026 CITY OF FORT WORTH

230 TARRANT COUNTY

911 NORTHWESTISD

223 REGIONAL WATER DISTRICT . -
224 TARFIANT COUNTY HOSPITAL
225 TARRANT COUNTY COLLEGE

Thig mfam!nlua‘n is ]nl‘l’\dFd fer refsrance only erd is subjacl a change 1L mzy nel accuralely ve

Mz the complele slelvs of the atcount as acl\:aliy cerried in TAD's dalzhese

Certified Values for Tax Year 2014

Land Impr 2014 Total t
Market Vahue - . 467,017 40 $67,017
Appraised Value + “g320f g0l " 4320
Gross Building Area 1t -0
ﬂet Leasable Area tH . O
Land SgFt 134,034
Land Acres ’ 3.077|

+ Apprmwd value may be 'N: than market value §ue Lo slzze-mandated limittions envalue increases
TiAzerpy rafug indicates that the propery rescrd has nat yet beea camp]eheu for the "ndlCut“d tax year

. D1 Qualified Gpen Space Lang

: TAR-DOG] .

at: . AYAN LLE

. Primary Build ing:
Building Name:
‘Building Type: -

. “Year Built:

1] %unueﬂ
, S—Year Value History .
Tax Year Appraised Land - Appraised Impr .. Appraised Total Market Land Market Impr - Market Total
2013 $32| - - Y $332 L 367,007 ©o$0) . §67,017
2012 $332|: $0f 4332 $67,017 $0]. $67,017
2013 $317| 30 317 $134,034 30 < $134,034
2010 $317 ) - ol ©$317). 4134,034 | sof $134,034
2009 3320f. T 0| C 3320 o $134,034] . L1 - $134,034
‘ - 2B15 Notice Sent:
Protest Deadline:
 Exemphions: AGRICULTURAL 1D1 2351
Property Data: Apprajsal Site: 80868268 -
Deed Date;. 1273171997 . Site Name: 4501 HIYY 170
Peed Page: ~ 0000000 '
Deed Yolume: - (000000 - ) B
lnstmment. .'00000000000096 L Class: - Vacant Land -Commercial |
D ) #of Parcels: 1 :
State C_ode:




' Tarra_nt Appraisal Bistrict

Account Number:
Georeferénce,:
Preperty Location:

Owsner Informiation:
lL.agal Description:

Taxing Jurisdictions: -

This infarmislion is inlended for referance anly 2nd is subject Ls chenge. (L may nol peeusalely reflat the complete stalus of the accounl as achially carrsd in TARE dalzhase

Certified Values for Tax Year 2014

Real Estate
oz?iimﬂs '

40778096

‘A267-1A -

14301 INlO]l:fPENDEN'EE PKWY, FORT WORTH, 76177
i

AlL INVESTMENT LP

13600 HERTTAGE PKWY STE 200
FORT WORTH TX 76177-4320
CUELLA; FRANCISCO SURVEY
Lot o L
Abstract: 267 Tract: 1a

026 CITY OF FORT WCRTH

220 TARRANT COUNTY

911 NORTHWEST ISD

223 REGIDNAL WATER DISTRICT
224 TARRANT COUNTY HOSPITAL
225 TARRANT COUNTY COLLEGE

2014 Total 1t

Agent: |

Year Built:

Land Impr
Market Value $202,728 $0] $202,728
Appraised Value 4005 0. 4096
Gress Building Area 11 ' 4
Net Leasable Area ¢
Land SqFt 405 456
Land Acres 9.308
it Rownded, . . . L -
5-Year Value History i .
Tax Year Appraised Land | Appraised Impr Appraised Total Market Land Market lmpr Market Total
2613 $1,005|; ° $0 $1.005 +202,728 < %D $202,728
2012 $1.005 |- R $1,005 $202,728 0 4202728
2011 4959 :; “$0 $a50 $304,082 so|’ $304,092
2010 $os0 [ x ) $0 $o50( "4304,092. ol - $304,097
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Why tax abatement is necessary for the success of this project

The company is conducting a nationwide data center site selection effort. Our effort
includes alternative locations in multiple jurisdictions outside of Texas. In
completing our evaluation, many factors are considered, but we have an obligaticn

‘ta lower project related costs (both capital and operational). State and local taxes

comprise a large piece of our ongoing operational expenses; therefore we need to be
prudent in leveraging tax incentive programs when available. Competing states
have the ahility to offset state and local tax liability for twenty or more years.

Below are examples of states that have been successful in attracting large data
center projects primarily based on their state and local tax incentives:

Oregon.

« No sales and use tax in the state.

« Long-term Rural Enterprise Zones have the ability to abate up to 100% of -
new real and personal praperty tax value for 15-years. This includes all
taxing districts. '

s The state offers a data center sales and use tax incentives that runs for the
life of the data center (no sunset date).?

» No business personal property tax in the state.

= The High Quality Jobs Program grants local municipalities the ability to abate
up to 100% of new real property tax value for up to 20-years. This includes
all taxing districts.®

North Carolina

e The state offers a data center sales and use tax incentive that runs for the life

of the data center (no sunset date).*

« Local governments have the ability to refund real and personal property
taxes via annnal incentive grants for up to 100% of the value added to the
property. There are no statutory limitations on the term of these annual

incentive grants.®

Based on the above, incentives are an important determining factor in locating this
data center project in Tarrant County. :

1 ORS 285C.400-285C.420, OAR 123-690-5200

2 Jowa Code §423.3(95)a

3 Jowa Code §15.329

4 N.C. Gen. Stat. §105-164.13 {55), N.C. Gen. Stat. §105-164.3
5N.C. Gen. Stat. §158-7.1



Direci benefits to Tarrant County as a result of this project

Data centers generate multiplier spending effects that benefit workers and business
owners in other sections of the local and regional economy. The construction alone

can generate hundreds of millions of dolars in economic impact beyond the amount
directly spent by the company:

‘The most significant direct economic impact of a large data center project locating in
Fort Worth is generated by capital investment. Large data centers can create a
significant amount of construction employment for the period of construction,
which is approximately two years. Upen completion, data centers tend to create 30-
50 full-tirne jobs, with relatively high salaries, to support their ongoing operations.

CBRE has studied the potential economic impact of a new data center development
on a typical Texas community.? For an average small data center of 150,000 gross
square feet and about $390 million of total capital investment, the total economic
impact is estimated at nearly $500 million over 10 years. An average large data
center of 460,000 gross square feet and $1.3 billion of total capital investment
would have a total economic impact of about $1.7 billion over the same period. The
table below provides their detailed conclusions:

Figure 1: CBRE Estimates of the Impact of Data Centers

Diract Impoct Total Impact
annsrwdion_}ohs _ 794_ 1430
‘DiredJabs R I " S
Totel Foyrall $53,800,000 $95,592,000
Potentint Retail Sales © $74,427,200 " $89,364,000 -

Economic Acivity $374,164,000 $499,032,000
Ldrg S

Construdion Johs 2,941 5,344 .
‘Diealobs 44l T g4 o
Totol Payrol $203,100,000 $3641,476,000°
| Polentia) Retail Sales $276,808,800 - $333,356,000
Eonomic Adivity $1,244,656,000  $1,716,928,000

- Vincludes dired impads as well us indfired and induced. Indirect includes suppliers
supperting the eperction. Induced includes jobs created from the spending of
wages aof the direct ond indirect employees on goods and services.

The construction costs associated with the proposed project are estimated to be
$250 million, which are estimated to be spent over a two-year period. Initial
equipping of the Project is projected to cost an additional $250 million, coming in
two tranches of $125 million in the second and fifth year of the project (and
presumably at three year increments going forward). However, at this point, the
vendors of this equipment are not located in Texas, and so this investment is not

& CBRE has the werld's only fully integrated data center raal estate team, offering strategy, arquisition and dispesition
representation, project managament and facilities management from a single provider. See

hitp:/ fwwnw.chreus/services /office /data-center-solutions-group /Pages /home.aspx for more information.



included in the economic impact calculations. Once the Project moves to the
operations phase, annual spending will total just over $43 million in year four,
(including the cost of electricity & other utilities, labor, and contract security and
maintenance). The share of each is presented in Figure Z, with the underlying
figures used as inputs into the impact model.

Figure 2: Project Operational Spending by Major Category (2013)

¥ Utilities /Misc.
i: Lahor

i Facilities /Security/
Maintenance

Zconentie Impact Methadolegy

Input-output analysis includes three types of expenditure effects: direct, indirect,
and induced. Direct effects are production changes associated with the immediate
effects or final demand changes. The purchase of contract security by a data center
is an example of a direct effect.

Indirect effects are production changes in backward-linked industries caused by the
changing input needs of directly affected industries - typically, additional! purchases
to produce additional cutput. In order to provide security services, a contracted
firm will need to hire workers, as well as provide them with whatever technology
and/or equipment is necessary to do their jobs. These downstream purchases affect
other local merchants and workers.

Induced effects are the changes in regional household spending patterns caused by
changes in household income generated from the direct and indirect effects. The
workers at the data center and security firm see increased compensation from their
efforts, for example, as do the establishments that provide the necessary materials
or other services to the designer and/or the producers. Induced effects capture the
way in which this increased income is in turn spent in the local economy.

Once the ripple effects have been calculated, the results can be expressed in a number
of ways. Three of the most common are “Output,” equivalent to sales ar receipts;
“Earnings,” which represents the compensation to employees and proptietors; and



“Employment,” which refers to permanent, fuli-time jobs that have been created in the
local economy. The interdependence between different sectors of the economy is
reflected in the concept of a “multiplier.” An output multiplier, for example, divides the
total (direct, indirect and induced) effects by the direct effect.

Figure 3: The Flow of Economic Impacis

Pty

Divect ] + Indivec | + Ipduce [

A large data center project is estimated to cost approximately $250 million to build,
with annual operations spending that will total just over $43 million (including the
- cost of electricity, labor, other utilities, and contract security and maintenance). Per
the discussion above, this data is used as inputs into local models of the regional
economy; when the multiplier effects are included, the translation is a total injection
of $610.7 million in economic activity, total compensation of $199.6 million, and
4,643 total jobs assoclated with the construction phase of the project. On the
operations side, $43.1 million in annual spending translates into of $75.2 million in
economic activity each year, total compensation of $154 million, and 250
permanent total jobs. Summary results are in Table 1; Tables 2 and 3 provide a
detailed breakdown of the impact by industry for Construction and Operations.

Table 1: Total Economic Impact of the Project by Phase ($2013)

! gﬁ—, iige
. Total Construction-Related $610,700,000 $199,625,000° 4,643
: Annual Operations-Related ' $75,156,766 $15371,613 . ~ 250

Seurce: TXP

Table 2: Total Construction Economic Impact of the Project by Industry
($2013)

Agriculture, etc. $575000 . $100,000 5
‘Miming  $2550000 - $550,000 . 9
- Utilities o $5400000 $1,050,000 10
Conmstruction ~ $252575000  $95625000 1977
 Manufacturing © $68950000 - $13875000 270
Wholesale Trade . $21,000,000 - $6,725000 %4

‘Retail Trade  $33825000  $11700000 427 -



Transportatmn/Warehous:

Information 7
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Real Estate .
Prof. /Techmcal Semces '

Management of Compames :

" Admin. ,-’Waste Semces
Educanonal Semces N '
' Hea]thr:are 2 Socxal -
Arts, Entertainment, etc
-Accommndatmn _

" Food Services, etc. B
Other Services
Households

$15,900,000
418,775, 000 .
$35,850, 000 .

$46,950,000

| $32875000

$7,750,000

$12450,000 .

'$2,825,000

$22,875,000
$2,625,000

$3275000

" 49,400,000

$14,275,000

NA -

" $5,425000 -
" $4250000 ©
' $10,550,000
" $4175000
$15,575,000 .
| $3,125,000

$5,450,000 *
L $1,325000

' $10,825,000
$1,025,000 °
 srooon

"'§3,000,000
$4,225,000 ©
$250,000 -

121
68

756
227 .
241

44

211

41

248

50
37

167
107

Source: TXP

Table 3: Annual Operations Economic Impact of the Pr0]ect by Industry

($zn13)

Agrlculture, etc

M:nmg

Utilities

Conatruc;jqn

Manufacnaring
lWhale'saié Trade: .
' Remﬂ Trade -

' Transgurtatmn/Warehaum
] Informauon _
g Fmance& Insurance
- Real estate :

_Prof /Techmcal Semces o

Management of Compames
Admm /Waste sermces
Educanonal Sennces

‘ Healthcare & Socnal

 Arts, Entertainment, etc.
Accummodatlon
Food semces. etc. ‘

) Other services |

Hauseholds -

$23,425

§756,491 )

$5 462 017

. §305879
$1,805,901

$8590,191
$1,627,293

$979,258
| §44312,165

‘ $2,544,595

$3383,629
$7,721.474

$447,673

$789315
$214355
'$1,732,455 |

$207,915

§286984

§786,058

$879,693 -
S

$3009 ~
$153,846

$1,071,700

 $115,219

| §328,083
$284,751
$563,502 ¢

8317267 1

| §574702
§745,028

 $287578

" $3,604,991

| 4180560
$360329
$86230 ©

$818,506
$79,987
$88384 .
$251,863

$262,610

$20,168 -




Source: TXP

The Inspact of & Cluster Bevond an Individual Facihity

A

Beyond the impact of an individual facility or facilities, it is generally accepted that
there are econemic benefits associated with agglomeration, or clustering within an
industry that render the sum greater than the parts. In particular, there are three
broad benefit categories associated with clustering. First, a cluster allows for a
more efficient sharing of local infrastructure and facilities, a variety of intermediate
input suppliers, or a pool of workers with similar skills. Second, a cluster also allows
for a better matching between employers and employees, buyers and suppliers, or
business partners. Finally, a well-developed cluster can also facilitate learning, for
instance by promoting the development and widespread adeoption of new
technologies and business practices. In the case of data centers, the infrastructure
created (especially related to power and telecommunications) can alse become a
competitive advantage to the attraction and/or development of new products,
services, and industries. This is especially true given the focus on green energy, in
this case wind, as the aggregate demand from a dafa center cluster would greatly
enhance wind's scale, creating a range of associated consumer benefits.



EXHIBIT "E"
TARRANT COUNTY TAX ABATEMENT POLICY AND GUIDELINES



TARRANT COUNTY
TAX ABATEMENT POLICY

TARRANT COUNTY POLICY & PROCEDURES SUMMARY

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

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

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

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

3. Addiiional evaluation criteria:

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

%

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

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

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

¢} Provision of health care benefits at rate reasonable to allow access by majority of
employees.

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

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

modernization or expansion.



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

GENERAL PROCEDURES:

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

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

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

GUIDELINES AND CRITERIA

1. GENERAL PURPOSE AND OBIECTIVES

As authorized under Chapter 312 of the Texas Tax Code, Tarrant County has established this
policy so as to work in concert with other taxing authorities as part of an overall publicly
supported incentive program designed to create job opportunities that bring new economic
advantages or strengthen the current economic base of our community,

It is the intent of the Commissioners Court to consider approval or denial of any request for tax
abatement for projects in unicorporated Tarrant County or participation in any tax abatement
agreement agreed to and adopted by an incorporated city, which meets the minimum eligibility
criteria as set forth in. this policy, following the filing of a formal application for tax abatement
from the Cotinty. As prescribed by Section 312,206 of the Tax Code, the Commissioners Court
may approve participation with a municipality in a tax abatement agreement no later than the
90th day after the date the municipal agreement is executed. Further it is the intent of Tarrant
County that the County will not approve nor join an abatement agreement that provides one
Tarrant County city a competitive advantage over another Tarrant County city seeking the same
project or encourages an applicant to move from one Tarrant County city to another, unless such
agreement is agreeable to both such incorporated cities and both parties have indicated their
approval in writing to Tarrant County.

In the case where the property is located within a municipality's extraterritorial jurisdiction, the
municipality shall be the initiating taxing ertity unless expressly deferred to the County. For
those areas within Tarrant County that are not located within the boundaries of an incorporated
municipality and a municipality has deferred to the County or in unincorporated areas not located
in a municipality's extraterritorial jurisdiction, the guidelines and criteria contained in this policy



will be applied by the Commissioners Court when considering the establishment of a
reinvestment zone and the adoption of an abatement agreement.

IL. DEFINITIONS

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

(b) "Eligible Jurisdiction" means Tarrant County and any municipality, school dis trict,
college district, or other entity, which is located in Tarrant County, that levies ad
valorem taxes upon and provides services to property located within the proposed or
existing reinvestment zone.

(c) "Agreement" meens a contractual apreement between a property owner and/or lessee
and an eligible jurisdiction for the purposes of tax abatement.

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

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

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

(g) "Disadvantaged Business Enterprise (DBE)" means:

(1) a corporation formed for the purpose 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 growps
that have been subject to racial or ethnic prejudice or cultural bias without
regard to their qualities as individuals or capabilities as a business, and whose
ability to compete in the free enterprise system is impaired due to diminished
opportunities to obtain capital and credit as compared to others in the same
line of business who are not socially disadvantaged. "DBE" includes the State
of Texas definition of historically underutilized businesses (HUBs) as defined
in Texas Government Code 407.101 and as it may be updated.

(2) a sole proprietorship formed for the purpose of making a profit that is owned,
operated, and controlled exclusively by one or more persons described in

paragraph (1);



{3) a partnership that is formed for the purpose of making a profit in which 51
percent of the assets and interest in the partnership is owned by one or more
persons described by paragraph (1), and in which minority or women partners
have proportionate interest in the control, operation, and management of the
partnership affairs.

(h) "Expansion” means the addition of buildings, structures, fixed machinery and
equipment, and fixed personal property for the purposes-of increasing production

capacity.

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

()} "Fixed Machinery and Equipment and/or Personal Property" means tangible
machinery, equipment, or personal property that is securely placed or fastened and
stationary within a building or structure, or which is movable but remains at and is
used solely at the project site.

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

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

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

(n) "Other Basic Industry" means buildings and structures including fixed machinery and -
equipment, and fixed personal property not elsewhere described, used or to be used
for the production of products or services which primarily serve a market outside
Tarrant County [or the Fort Worth Consolidated Metropolitan Statistical Area] and
result in the creation of new permanent jobs and bring new wealth in to Tarrant

County.

(0) "Regional Distribution Center Facility" means building and structures, including
fixed machinery and equipment, and fixed personal property, used or to be used
primarily to receive, store, service or distribute goods or materials owned by the

facility operator.



(p) "Non-Manufacturing Facilities" means buildings and structures, us ed to service
and/or house individuals on a permanent or temporary basis.

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

(r) "Reinvestment Zone" is an area designated as such for the purpose of tax abatement
as authorized by Chapter 312 of the Texas Tax Code.

(s) "Regional Entertainment Facility" means buildings and structures, including
machinery and equipment, used or to be used to provide entertainment through the
admission of the general public where the majority of the users reside at least 100
miles from its location in the County.

{1) "Regional Retail Facility" means buildings and structures including fixed machinery
and equipment used or to be used to provide retail services from which a large portion
of the revenues generated by the activity at the facility are derived from users outside

the County.

(u) "Research Facility" means building and structures, including fixed machinery and
equipment, and fixed personal property, used or to be used primarily for research or
experimentation to improve or develop new tangible goods or materials or to improve
ar develop the production processes thereto,

II. ABATEMENT AUTHORIZED

(a) Authorized Facility. A facility may be eligible for abatement if it is a Manufacturing
Facility, a Research Facility, a Regional Distribution Center Facility, A Regional
Service Facility, a Regional Entertainment Facility, Regional Retail Facility, a Nomr
Manufacturing Facility, or Other Basic Industry as defined. The economic life of a
facility and any improvements must exceed the life of the abatement agreement.

(b) Creation of New Value. Abatement may be only granted for the additional value of
eligible property improvements made sub sequent to and listed in an zbatement
agreement between the County and the property owner and lessee, subject to such
limitations as Commissioners Court may require.

(c) New and Existing_Facilities. Abatement may be granted for new facilities and
improvements to existing facilities for purposes of modemization or expansion.

(d) Eligible Property. Abatement may be extended to the value above the Base Year
Value of buildings, structures, fixed machinery and equipment, fixed personal
property, and site improvements plus that office space and related fixed
improvements necessary to the operation and administration of the facility.




(e) Ineligible Property. The following types of property shall be fully taxable and
ineligible for abatement: land; inventories; supplies; tools; furnishings, and other
forms of movable personal property; vehicles; vessels; private aircrafi; deferred
maintenance investments; property to be rented or leased except as provided in
Section 3 (f); also, any property included in the calculation of base year value as
defined.

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

(g) Value and Term of Abatement. Abatement shall be granted effective with the
execution of the agreement. The value of the abatement will be determined based on
the merits of the project, including, but not limited to, total capital investment value
and added employment, Up to one hundred percent of the value of new eligible
properties may be abated for a total term of abatement not to exceed ten years.
However, a project must provide an extraordinary economic benefit to the County to
be considered for a one hundred percent abatement.

(h) Economic Qualification. In order to be eligible for designation as a County-
reinvestment zone and/or receive County tax abatement, the planned improvement:

(1) for new businesses, must be reasonably expected to produce a minimum
added value of Five Million Dollars ($5,000,000) in real and personal
property to Tarrant County and create and sustain a minimum of 25 new full-
time jobs.

(2) for expansions or modernizations of existing businesses, must be reasonably
expected to produce a minimum added value of Three Million Dollars
($3,000,000) in real and personal property improvements fo Tarrant County,
and sustain existing employment levels.

(3) must not be expected to solely or primarily have the effect of transferring
employment from one part of Tarrant County to another without a majority
vote of approval from the Commissioners Court.

{4) must be necessary for expansion and/or modernization because the capacity
cannot be provided efficiently utilizing existing improved property when
reasonable allowance is made for necessary improvements.

(5) the above investment and employment minimums may be waived at the
discretion of the Commissioners Court for projects located in Federal or State

designated Enterprise Zones.

(i} Additional Criteria For Abatement. To be eligible for abatement, the project must be
expected to meet the specific goals and requirements as noted below. If a company is
unable to meet the minimum requirements of this section, a variance must be




requested with a detailed explanation as to the circumstances that preclude the
company from meeting the minimum requirements.

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

(2) Tarrant County Employment. The company must hire Tarrant County
residents for a minimum of 25% of the new full time jobs to be created by the
project. Residents, for the purpose of this policy, are those employees who
reside in Tarrant County, whether through relocation or existing residency.

(3) Environmental Impacts. Evironmental impact information must be provided,
noting any anticipated impacts of the project on the environment, including,
but not limited to, water quality, storm water and runoff, floodplain and
wetlands, solid waste disposal, noise levels, and air quality. Additionally, the
company must provide a written company pelicy on air quality mitigation, the
company's plan for participation in the region's Ozone Action Program, and a
report of employer assistance in encouraging alterative commute programs
and employee trip reductions. For companies new to the region, the above
policies and plan must be completed and presented within the first year of the
abatement.

(4) Employee Benefits. The company must offer a health benefit plan to its full-
time employees at a rate that is reasonable to the majority of its employees
and which allows access to the plan by the employses' dependents. For
additional consideration, the company may provide information on other
employee benefits provided, such as retirement/pension programs and
subsidies for education, job-training, transportation assistance and
child/elderly care.

{j) Taxability. From the execution of the abatement to the end of the agreement period
taxes shall be payable as follows:

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

(2) The base year value of existing eligible property shall be fully taxable, as well
as the value of any existing personal property currently on the tax rolls in
Tarrant County that is either moved to a new abated location or is replaced
due to modernization or expansion.



(3) The additional value of new eligible property shall be faxable in the manner
and for the period provided for in the abatement agreement, subject fo the
terms described in Section III (g); and

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

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

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

(c) The application shall consist of a completed application form including, but not
limited to: a general description of the new improvemenis to be undertaken; a
descriptive list of the improvements for which an abatement is requested; a list of the
kind, number and location of all proposed improvements of the property; a map and
property description; a time schedule for undertaking and completing the proposed
improvements; employment and contract information; the location of existing
company locations in Tarrant County and the surrounding counties and the expected
number of transferring employees; details of the environmental impacts of the project,
and employee benefit information. In the case of modernization a statement of the
assessed value of the facility, separately stated for real and personal property, shall be
given for the tax year immediately preceding the application. The County may require
such financial and other information as deemed appropriate for evaluating the
financial capacity and other factors pertaining to the applicant, to be attached to the
application.

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

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

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

before the public hearing.

(g) The County shall not establish a reinvestment zone, nor partiqipate in an abatement, if
it finds that the application for County reinvestment zone/tax abatement was filed



after the commencement of construction, alteration, or installation of improvements
related to the proposed modernization, expansion or new facility.

(h) Variance. Request for variance from the provisions of this policy must be made in
written form to the County Judge and submitted with the application for abatement,
provided, however, the total duration of an abatement shall in no instance exceed ten
years, Such request shall include a complete description of the circumstances
explaining why the applicant should be granted a variance. Request for variance must
be approved by a majority vote of the Commissioners Court.

V. PUBLIC HEARINGS AND APPROVAL

(a) For projects in unincorporated Tarrant County, the Commissioners Court may not
adopt a resolution designating a County reinvestment zone until it has held a public
hearing at which interested persons are entitled to speak and present evidence for or
against the designation. Notice of the hearing shall be clearly identified on the
Commissioners Court agenda at least 30 days prior to the hearing. The presiding
cfficers of eligible jurisdictions shall be notified in writing at least 15 days prior to
the hearing.

(b) Prior to entering into a tax abatement agreement the Commissioners Court may, at its
option, hold a public hearing at which interested persons shall be entitled to speak and
present written materials for or against the approval of the tax abatement agreement.

{¢) In order to enter into a tax abatement agreement, the Commissioners Court must find
that the terms of the proposed agreement meet these Guidelines and Criteria and that:

(1) there will be no substantial adverse affect on the provision of the jurisdiction's
service or tax base: and

(2) the planned use of the property will not constitute a hazard to public safety,
health or morals,

(dy Any application requesting a variance under Section IV {g) shall be approved by a
majority vote of the Commissioners Court. No application which deviates from the
requirements of these Guidelines and Criteria shal] be approved unless accompanied
by a request for variance as provided under Section IV (g).

VI. AGREEMENT

(a) After approval the County shall formally pass a resolution and execute an agreement
with the owner of the facility and lessee as required, The Court Order shall include:

(1) estimated value of real and personal property to be abated and the base year
value;



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

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

(5) contractual obligations in the event of default, viclation of terms or
conditions, delinquent taxes, recapture, administration and assignment as
provided in Sections I (a), L (), III (g) VI, VII, and IX, or other
provisions that may be required for unifarmity or by state law, and;

(6) a statement of the facility owner's policy regarding Disadvantaged Business
Enterprises (DBEs), and the estimated dollar amount and percentage of total
contracts to be awarded to DBEs for construction, professional services,
purchases of equipment and supplies and other services required for the
abated Improvements;

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

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

(9) a statement indicating the provision of a health care benefit plan for
employees and dependents.

Such agreement shall normally be executed within 60 days after the applicant has
forwarded all necessary information and documentation to the County.

(b) Participation in tax abatement agreements with municipalities requires additional
information to be included in the Court Order approving the agreement, as follows:

(1) a copy of the agreement between the applicant and municipality shall be
attaqhed and made apart of the Court Order for all purposes;

(2) authorization for the County Judge to execuie a signatory page on behalf of
the Commissioners Court which shall be attached and made part of the

original agreement.

VIL RECAPTURE

Commissioners Court reserves the right to review compliance for full or partial recapture in the
event that the applicant fails to perform in "good faith.” If a project is not completed as specified
in the tax abatement agreement, the County has the right to cancel the abatement agreement and
abated taxes shall become due to the County and other affected taxing units as provided by law.



If any of the provisions contained in the tax abatement agreement, i.e., employment, amount of
investment, etc., are not met, the County shall have the right to reduce or cancel the abatement
agreement. If a project granted a tax abatement ceases to operate or is no longer in conformance
with the tax abatement agreement, the agreement shall not be in effect for the period of time
during which the project is not operating or is not in conformance.

VIII, ADMINISTRATION

(a) The Chief Appraiser of the County shall annually determine an assessment of the real
and personal property comprising the reinvestment zone. Each year, the company or
individual receiving abatement shall furnish the assessor with such information as
may be necessary for the abatement. Once value has been established, the chief
Appraiser shall notify the affected jurisdictions which levies taxes of the amount of
the assessment. |

(b) The agreement shall stipulate that employees and/or designated representatives of the
County will have access to the reinvestment zone during the term of the abatement to
inspect the facility to determine if the terms and conditions of the agreement are being
met. All inspections will be made only after the giving of twenty-four (24) hours prior
notice and will only be conducted in such manner as to not unreasonably interfere
with the construction and/or operation of the facility. All inspections will be made
with one or more representatives of the company or individual and in accordance with
its safety standards.

(c) Upon completion of construction the County and/or the jurisdiction creating the
reinvestment zone shail annually (or at such other times as deemed appropriate by the
Commissioners Court) evaluate each facility receiving abatement to ensure
compliance with the agreement and report possible violations to the contract and
agreement to the Commissioners Court and the District Attorney. On or before April
30th of every year during the life of the abatement agreement, the company or
individual receiving the abatement sball complete and file a Tax Abatement
Evaluation Report, along with other required written documentation, detailing and
certifying the abatement recipient's compliance with the terms of the abatement
agreement. Failure to provide information requested in the compliance evaluation by
the prescribed deadline may result in taxes abated in the prior year being due and
payable. The company or individual receiving a tax abatement shall provide
information to the County for the evaluation which shall include, but not be limited

to, the following:

(1) the number and dollar amounts of all construction contracts and subcontracts
awarded on the project;

(2) the total number of employees of the company, their gross salaries, and the
number of employees residing in Tarrant County and their gross salaries,
reported in job classifications appropriate to the employee;



(3) the gross dollars spent on supplier and professional service contracts,
indicating the amounts by contract awarded and performed by Tarrant County
business and individuals;

(4) the dollar amount of contracts awarded to Disadvantaged Business
Enterprises; :

(5) detail of actions taken to mitigate any adverse environmental impacts of the
project, if applicable; and

(6) should the dollars, percentages, or actions not meet the original or modified
requirements of the abatement agreement, a statement shall be provided
explaining the reason for the failure to meet the requirements and a
recomimended course of rectification. -

IX. ASSIGNMENT

Tax abatement agreements may be assigned to a new owner or lessee of the facility with the
written consent of the Commissioners Court, which consent shall not be unreascnably withheld.
Any assignment shall provide that the assignee shall irrevocably and unconditionally assume all
the duties and obligations of the assignor upon the same terms and conditions as set out in the
agreement. Any assignment of a tax abatement agreement shall be to an entity that contemplates
the same improvements or repairs to the property, except to the extent such improvements or
tepairs have been completed. No assignment shall be approved if the assignor or the assignee are
indebted to the County for ad valorem taxes or other obligations.

X, SUNSET PROVISION

These Guidelines and Criteria are effective on January 1 of the year following the date of their
adoption and will remain in force for two years, at which time all reinvestment zones and tax
abatement contracts created pursuant to its provisions will be reviewed by the County to
determine whether the goals have been achieved. Based on that review, the guidelines and
Criteria will be madified, renewed or eliminated. These Guidelines and Criteria may be amended
by Commissioners Court at any time during their effective period.



EXHIBIT "F"
FORM OF CONSENT TO COLLATERAL ASSIGNMENT



CONSENT TO ASSIGNMENT
FOR SECURITY PURPOSES OF
TAX ABATEMENT AGREEMENT
BETWEEN TARRANT COUNTY AND

This CONSENT TO ASSIGNMENT FOR SECURITY PURPCGSES OF TAX
ABATEMENT AGREEMENT (“Consent”) is entered into by and between the TARRANT

COUNTY, TEXAS (*County™); (“Owner™), a
; and _ (“Lender”)_, a .
RECITALS

The County, Owner and [ender hereby agree that the following statements are true and
correct and constitute the basis upon which the parties have entered into this Consent:

A.  The County and Owner previously entered into that certain Tax Abatement

Agreement, dated as of , 2015 (the “Agreement”) pursuant to which the County
agreed to abate a percentage of Owner’s ad valorem real and personal property taxes in return for
Owner’s construction of , as more

specifically outlined in the Agreement (the “Project Improvements”). The Agreement is a
public document on file in the County’s offices.

B. Section VIII of the Agreement allows Qwner to assign its rights and obligations
under the Agreement to a financial institution or other lender for purposes of granting a security
interest in the Land and/or Project Improvements without the approval of the Commissioners’
Court, provided that Owner and the financial institution or other lender first execute a written
agreement with the County governing the rights and obligations of the County, Owner, and the
financial institution or other lender with respect to such security interest.

C..  Owner wishes to obtain a loan from Lender in order to [state reason for loan] (the
“Loan”).. As security for the Loan, certain agreements between Owner and Lender governing
the Loan and dated - , including, but not limited to, that certain Loan
Agreement and [list other related documents] (collectively, the “Loan Documents”) require that
Owrer assign, transfer and convey to Lender all of Owner’s rights, interest in and to the
Agreement untit such time as Owner has fully satisfied all duties and obligations set forth in the
Loan Documents that are necessary to discharge Lender’s security interest in the Agreement (the
“Assignment”).

D.  The County is willing to consent to this Ass}gnment specifically in accordance
with the terms and conditions of this Consent,



AGREEMENT

1. The County, Owner and Lender hereby agree that the recitals set forth above are true and
correct and form the basis upon which the County has entered into this Consent,

2. The County hereby consents to the Assignment at the request of Owner and Lender solely
for the purpose of Lender’s securing the Loan pursuant to and in accordance with the Loan’
Documents, Notwithstanding such consent, the County does not adopt, ratify or approve any of
the particular provisions of the Loan Documents and, unless and to the extent specifically
acknowledged by the County in this Consent, does not grant any right or privilege to Lender or
any assignee or successor in interest thereto that is different from or more extensive than any
right or privilege granted to Owner under the Agreement.

3 In the event that the County is required by the Agreement to provide any kind of written
notice to Owner, including natice of breach or defauit by Owner, the County shall also provide a
copy of such written notice to I.ender, addressed to the following, or such other party or address
as Lender designates in writing, by certified mail, postage prepaid, or by hand delivery:

or such other address(es) as Lender may advise County from time to time.

4. If Owner fails to cure any default under the Agreement, the County agrees that Lender,
its agents or designees shall have an additional thirty (30) calendar days or such greater time as
may specifically be provided under the Agreement to perform any of the obligations or
requirements of Owner imposed by the Agreement and that the County will accept Lender’s
performance of the same as if Owner had performed such obligations or requirements; provided,
however, that in the event such defauit cannot be cured within such time, Lender, its agents or
designees, shall have such additional time as may be reasonably necessary if within such time
period Lender has commenced and is diligently pursuing the remedies to cure such default,
including, without limitation, such time as may be required for lender to gain possession of
Owner’s interest in the Owner property pursuant to the terms of the Loan Documents.

S.  If at any time Lender wishes to exercise any foreclosure rights under the Loan
Documents, before taking any foreclosure action Lender shall first provide written notice to the
County of such intent (a “Notice”), Lender shall copy Owner on the Notice and deliver such
Notice to Owner by both first class and certified mail return receipt concurrent with its
transmittal of the Notice to the County and represent in the Notice that it has done so.
Notwithstanding anything to the contrary herein, unless Lender enters into a written agreement
with the County to assume and be bound by all covenants and obligations of Owner under the
Agreement, Lender understands and agrees that the County shall not have any obligation to
Lender under the Agreement. In addition, Lender understands and agrees that if Lender wishes



ta sell all or any portion of the Land or Project Improvements to a third party following Lender’s
exercise of any foreclosure rights under the Loan Documents, the County shall not owe any
obligation to such third party pursuant to the Agreement unless Lender and such third party
comply with the procedure for assignment set forth in Section VIII of the Agreement, including
the obligation of such third party to enter into a written agreement with the County to assume
and be bound by all covenants and obligations of Owner under the Agreement.

6. In the event of any conflict between this Consent and the Agreement or any of the Loan
Documents, this Consent shall control. In the event of any conflict between this Consent and any
of the Loan Documents, this Consent shall control. In the event of any conflict between the
Agreement and any of the Loan Documents, the Agreement shall control.

7. This Consent may not be amended or modified except by a wriften agreement executed
by all of the parties hereto. Notwithstanding anything to the contrary in the L.oan Documents, an
amendment to any of the Loan Documents shall not constitute an amendment to this Consent or
the Agreement. '

8. Onee Owner has fully satisfied all duties and obligations set forth in the Loan Documents
that are nmecessary to discharge Lender’s security interest in the Agreement and such security
interest is released, Lender shall provide written notice to the County that Lender has released
such security interest, in which case this Consent shall automatically terminate.

9. This Consent shall be construed in accordance with the laws of the State of Texas.
Venue for any action arising under the provisions of this Consent shall lie in state courts located
in Tarrant County, Texas or in the United States District Court for the Northemn District of Texas,
Fort Worth Division.

10.  Capitalized terms used but not specifically defined in this Consent shall have the
meanings ascribed to them in the Agreement.

{1.  This written instrument contains the entire understanding and agreement between the
County, Owner and Lender as to the matters contained herein. Any prior or contemporaneous
oral or written agreement concerning such matters is hereby declared null and void to the extent
in conflict with this Consent. '

12.  This Consent shall be effective on the later date as of which all parties have executed it.
This Consent may be executed in any number of duplicate originals and each duplicate original
shall be deemed to be an original. The failure of any party hereto to execute this Consent, or any
counterpart hereof, shall not relieve the other signatories from their obligations from their
obligations hereunder.

EXECUTED as of the last date indicated below:

[SIGNATURES IMMEDIATELY FOLLOW ON NEXT PAGE}



WINNER, LLC,

a limited lability company:

By:

Name:
Title:

Date:

TARRANT County, TEXAS

B. Glen Whitley |
County Judge

Date: (\DCW Y g@q/\% i Lﬂ

ATTEST: APPROVEID
30 A

Deputy County Clerk _ r Asst. District Attorney

*By law, the District Atiorney’s Office may only approve contracts Jor its clients. We reviewed
this document from our client’s legal perspective. Other parties may not rely on this approval,
Instead those parties should seek contract review Jrom independent counsel,




EXHIBIT "G"
TAX ABATEMENT EVALUATION REPORT



0 Tarrant County
7/ Annual Tax Abatement Evaluation Report

Reporting Period: Januaty 1, “[Response]” to December 31, “[Response]”

1. PROJECT INFORMATION .

Property Owner: “[Response]”

Company/Ptoject Name: “[Responsej”

Project Contact: “{Response]” Title: “[Response]”
Telephone: “[Response]” Fax: “[Response]” E-mail: “Response]”

Property Owner Address: | “[Response]”

Company Address (if different): “[Response]”

Address of Property Subject to Abatement: “[Response]” 7

TAD Tax Account Numbet(s) of Property Subject to Abatement:

Has construction/installation of planned improvements commenced? Yes [] No []
If Yes, on what date? “[Response]”
If No, please explain. “[Response]”

Has construction/installation of plasned improvements been completed? Yes [ No []
If Yes, on what date? “[Response]”

If No, please estimate completion date and attach a current time schedule for the project:

“[Responsel”

Date on which Certificate of Occupancy was received: “[Response}”

REAL PROPERTY

Beginning Year Appraised Value — Land: $[Response}”
Beginning Year Appraised Value — Improvements: $“[Response]”
Construction Costs Incurred This Reporting Period: $“{Response]”

Appraised Value of Improvements Added This Period: $“{Response]”

PERSONAL PROPERTY
Beginning Year Appraised Value — Machinetry, Equipment, Other Business Petsonal Property: $ “Response]”

New M&E, and other Business Personal Property Value Added During Petiod: $“[Response]”
Beginning Yeat Appraised Value Inventory and Supplies: $“[Response]”

New Inventory Value Added This Period: $“[Response]”
Percentage/Amount of Inventory Subject to Exemption (i.e., Freeport/Foreign Trade Zone): “[Response]” Y
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'L J0B CREATION / Ri:TE IO

Total Current Employees at End of Reporting Period: Full-time “[Response]” Part-time “[Responsef”

Number of Current Employees Residing in Tarrant County: “[Response]”

Number of New Employees Added Duting Reporting Period: Full-time “[Response]” Patt-time “[Response]”

Number of New Employees Added Since Abatement Agreement: Full-time “[Response]” Part-time

' ‘;{Response]” |

Curtent Workforce Diversity Petcentages:

Gendert: Male “[Response” Female “[Response]”

Ethnicity: Caucasian “[Response]” Asian “[Response]” African Ametican “[Résponse N
Hispanic “[Response]” Other “[Response]”

Annual Payroll During Reporting Period: $*[Response]”

Average Salary During Reporting Period: $“[Response]”

CONSTRUCTION:

Construction Dollars Spent This Reporting Period: $“{Response]”

Percent Construction Dollars Spent With Tarrant County Contractors: “[Response]” %
Number of Construction Related Jobs This Period: “[Response]”

Total Construction Payroll This Period: $“[Response]”

AWARDS TO DISADVANTAGED BUSINESS ENTERPRISES (DBE):
Total Dollars of Constructian Contracts to DBE: $“[Responsej”

Percent of Total Construction Contracts to DBE: “[Response]” %

ANNUAL SUPPLIER / SERVICES EXPENSES:

Total Number Supplier/Services Contracts 'This Period: “[Response]”

Total Dollats Spent on Supplier/Setvices Contracts This Period; $“[Response}”
Percent of Contracts Awarded to Tarrant County Businesses: “[Response]” %
Percent of Contract Dollars Spent with T'arrant County Businesses: “[Response]” %
Percent of Contracts Awarded to DBE; “[Response]” %

Percent of Contract Dollars Spent with DBE: “[Response]” %

V. EMPLOYEE AND ENVIRONMENTAL FACTORS .

Company Sponsored Health Care Benefits Are Available To (check all that apply):
Full-time [ | Part-time [_] No Employees [ ]
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Number of Employees Entolled in Health Care Plan at End of Period: “[Response]”

Name of Health Care/Insurance Provider: “[Response]”

Average Percentage of Monthly Health Insurance Premiums Paid by Company: “[Response]” %

Average Monthly Employee Cost for Health Care Benefits: Individual: $“[Response]” Family: $“{Response]”

List Other Company Benefits Provided (i.e., life insurance, pension plan, childcare, etc.): “[Response]”

Does Your Company Patticipate in The Notth Texas Clean Air Coalition Ozone Action Program?

Yes [ ] No [} IfYes, Please Attach Information on Company Program Initiatives.
Does your company encourage, facilitate, and/or provide subsidies/initiatives for alternative commute
options (i.e., bus, vanpools, carpeols, telecommuting, etc.)? Yes [ | No []

If Yes, Please Desciibe; “[Response]”
Number of Fleet Vehicles Purchased This Period: “[Response}”

Describe Use of Vehicles: “[Response]”
Describe Type of Fuels Used in Fleet Vehicles (ie. Gas, Diesel, LPG, Electric; etc):

[} Copy of Personal Property List Rendered to the Tarrant Appraisal District
[] Brief Narrative Highlighting The Progress And Status of the Project
{ ] If Applicable, a Statement Addressing Any Failure to Meet Requirements of the T'ax Abatement

Agreement and a Plan for Rectification

I certify that, to the best of my knowledge and belief, the information and attachments provided herein are
true and accurate and in compliance with the terms of the tax abatement agreement with Tarrant County,

Name of Certifying Officer Tide .
Phone Email Address
Signature of Certifying Officer Date

A
In order to remain eligible for the abatement of Tatrant County and Tarrant County Hospital District

property taxes, you must return the completed report by April 3¢t to:
Ms. Lisa McMillan

Economic Development Coordinator
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Tarrant County Administrator’s Qffice
100 E. Weatherford Street, Suite 404
Fort Worth, Texas 76196-060%

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

Imemillan@tarrantcounty.com

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

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

For assistance call; (817) 884-2643
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THE STATE OF TEXAS  §

Tax Abatement Agreement
Subsequent Facility C

COUNTY OF TARRANT §

This Agreement is executed by and between WINNER LLC, a Delaware limited
liability company (hereafter referred to as “Owner”), and TARRANT COUNTY, TEXAS,
acting by and through its County Judge or his designee, (hereafter referred to as “County”).

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WITNESSETH:

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

the Commissioners Court, in accordance with law, has adopted a Policy
Statement for Tax Abatement, herein contained as Exhibit “E”, which
constitutes appropriate guidelines and criteria goveming tax abatement
agreements to be entered into by the County; and

the Land (as hereafter defined) and the Eligible Property (as hereafter defined)
are located in Reinvestment Zone No. 90 in the City of Fort Worth, Texas,
established by Ordinance No. 21757-05-2015 adopted on May 19, 2015 and
Reinvestment Zone No. 90A in the City of Fort Worth, Texas, established by
Ordinance No. -_-2016 adopted on October 18, 2016, being a
commercial-industrial reinvestment zone for the purpose of tax abatement as
authorized by Chapter 312 of the Texas Tax Code, as amended (Reinvestment
Zone No. 90 and Reinvestment Zone No. 90A are sometimes referred to
collectively herein as the “Zone™); and

the City Council of the City of Fort Worth, Texas (“‘City”) has approved and
authorized the execution and delivery of a Tax Abatement Agreement as to the
Eligible Property thereon, substantially in the form attached hereto as Exhibit
“B”; and :

Owner submitted an application for tax abatement to the County concerning
the contemplated improvements to the Land (the "Application for Tax
Abatement"), attached hereto and incorporated herein as Exhibit “D*”; and

Owner owns approximately 150 acres of land at the northeast corer of Alliance
Gateway and Park Vista Boulevard, said land being located entirely within the
Zone and more specifically defined in Section LO. Contingent on receipt of the
tax abatement herein, Owner intends to construct and operate an approximately
250,000 square foot Data Center facility on the Land, with potential additional
facilities to be constructed, resulting in an aggregate investment of more than
$250,000,000 in real and business personal property investments; and

following completion of the Initial Facility, Owner contemplates the
construction of up to three additional minimum 250,000 square foot facilities on
the Land, Subsequent Facility A, Subsequent Facility B and Subsequent Facility




C, providing an additional investment of more than $250,000,000 in real and
business personal property investments for each facility; and

WHEREAS,  the Commissioners Court finds that the contemplated use of the Land, the

' Eligible Property and the terms of this Agreement are consistent with
encouraging development of the Zone in accordance with the purposes for
its creation and are in compliance with the Policy Statement and other
applicable law;

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

Deﬁlfi'ﬁons
A “Abatement Term™ has the meaning ascribed to it in Section IV.D.
B. “Added Market Value” is defined as the market value of Eligible Property on the Land
above the Base Year Value.
C. “Affiliate” means all entities, incorporated or otherwise, under common control with,

controlled by or controlling Owner. For purposes of this definition, “control” means
fifty percent (50%) or more of the ownership determined by either value or vote.

D. “Base Year Value” is defined as the tax year 2016 taxable value of real and personal
property located on the Land in Reinvestment Zone 90 and Reinvestment Zone No, 90A
on January 1, 2016, as finally determined by the Tarrant Appraisal District.

E. “City’s Zoning Ordinance™ means the Zoning Ordinance of the City, being Ordinance
No. 13896, as amended, codified as Appendix “A” of the Code of The City of Fort

Worth (1986).

F. “Completion Date” means the date as of which a temporary or permanent certificate of
occupancy has been issued by the City for Subsequent Facility C,

G. “Completion Deadline’” means June 1, 2030, subject to all extensions of time allowed by
this Agreement.

H. “Construction Costs” are defined as the aggregate of the following costs expended or

caused to be expended by Owner for the Real Property Improvements; actual site
development and construction costs, general contractor and subcontractor fees, and the
costs of supplies, materials and construction labor; engineering fees; and architectural
and design fees; zoning fees; building permit fees; sewer basin fees; water and sewer tap
fees; water, wastewater and thoroughfare impact fees; other costs and fees customarily
incidental to construction of a commercial project; and insurance and taxes directly
related to the construction of the Real Property Improvements. Construction Costs
specifically excludes any costs associated with the acquisition of the Land.

I “Data Center” means real and personal property consisting of buildings or structures
specifically designed or modified to house networked computers and data and




fransaction processing equipment and related infrastructure support equipment,
including, without limitation, power and cooling equipment, used primarily to provide,
as a service to persons other than the company operating the data center, data and
transaction processing services, outsource information technology services and computer
equipment colocation services, or, used primarily fo provide, to a single user, including
the user’s affiliates, customers, lessees, vendors and other persons authorized by the user,
data and transaction processing services.

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

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

1. 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 J(i) above.

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

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

“Effective Date™ has the meaning aseribed to it in Section IV.D.

“Eligible Property” is defined as Real Property Improvements and Personal Property
Improvements made for construction and operation of Subsequent Facility C as
generally described in Exhibit “C”, constructed, delivered to, installed or placed on the
Land after January 1, 2016 and throughout the Abatement Term, as set forth in this
Agreement,

“Initial Facility” means the first building to be constructed and completed on the Land
consisting of at least 250,000 square feet of shell space and at least partially finished out
with the equipment and supporting building systems and improvements necessary for
Owner’s intended use, as generally depicted in Exhibit “C”.



“Job™ means a job provided to one (1) individual by Owner or an Affiliate on the Land
for (i) forty (40) hours per week or (ii) less than forty (40) hours per week if such other
measurement is used to define full-time employment by Owmer or an Affiliate in
accordance with its then-current personnel policies and regulations. For example, if
Owner or an Affiliate has a company-wide policy that considers full-time employment to
be thirty-five (35) hours per week, a job on the Land provided by Owner or an Affiliate
for at least thirty-five (35) hours per week shall be considered a Job for purposes of this
Agreement. Outsourced or independent contractor positions shall not be included in this
definition. '

“Land” means that certain parcel of land located within Tarrant County, Texas and more
particularly described in Exhibit “A> attached hereto and hereby made a part of this
Agreement for all purposes, plus any additional land within the Zone acquired by Owner
subsequent to the Effective Date for incorporation into the Eligible Property and
otherwise allowable under Chapter 312 of the Texas Tax Code.

“Personal Property Commitment™ has the meaning ascribed to it in Section IILB.

“Personal Property Improvements” are defined as tangible personal property {(except
inventory or supplies) delivered to, installed or located on the Land for Subsequent
Facility C after the Effective Date of this Agreement.

“Real Property Improvements” are defined as improvements to the Land, and for
purposes of this Agreement shall include structures or fixtures erected or affixed to the
Land for Subsequent Facility C after the Effective Date of this Agreement.

“Real Property Improvement Commitment” has the meaning ascribed to it in Section
m.C.

“Reinvestment Zone No. 90” is defined as the real property located in the City and
described by City of Fort Worth Ordinance No. 21757-05-2015 (substantially in the
form included within Exhibit “B”>).

“Reinvestment Zone No. 90A” is defined as the real property located in the City and
described by City of Fort Worth Ordinance No. - -2016 (substantially in the
form included within Exhibit “B”).

“Subsequent Facility A means the second facility to be constructed and completed on
the Land consisting of at least 250,000 square feet of shell space and at least partially
finished out with the equipment and supporiing building systems and improvements
necessary for Owner’s intended use, as generally depicted in Exhibit “C>.

“Subsequent Facility B” means the third facility to be constructed and completed on the
Land consisting of at least 250,000 square feet of shell space and at least partially
finished out with the equipment and supporting building systems and improvements
necessary for Owner’s intended use, as generally depicted in Exhibit “C”.

“Subsequent Facility C* means the fourth facility to be constructed and completed on the
Land consisting of at least 250,000 square feet of shell space and at least partially



finished out with the equipment and supporting building systems and improvements
necessary for Owner’s intended use, as generally depicted in Exhibit “C>.

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

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

“Term” has the meaning ascribed to it in Section IV.D.

II.
General Provisions

The Land and Eligible Property are not an improvement project financed by tax
increment bonds.

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

11T,
Improvement Conditions and Requirements

Owner shall cause the Completion Date to occur by the Completion Deadline in
accordance with this Agreement. '

Owner shall install or otherwise locate on the Land by the Completion Deadline Personal
Property Improvements at a cumulative actual cost of not less than One Hundred Million
Dollars ($100,000,000) (“Personal Property Commitment™).

Ovwmer shall expend or cause the expenditure by the Completion Deadline of at least One
Hundred Fifty Million ($150,000,000) in Construction Costs for Real Property
Improvements (“Real Property Improvement Commitment™).

Owner intends to expend or cause the expenditure by the Completion Deadline of at
least fifieen percent (15%) of all Construction Costs for Real Property Improvements
with DBE Companies.

Owner intends to expend or cause the expenditure by the Completion Deadline of at
least twenty-five percent (25%) of all Construction Costs for Real Property
Improvements with Tarrant County Companies.

Owner will provide for employment of a least thirty (30) Jobs on the Land throughout
the Abatement Term. These Jobs are cumulative and include Jobs created for the Initial
Facility.




Owmer shall operate and maintain, or cause to be operated and maintained, the Eligible
Property on the Land for the duration of this Agreement after the Completion Date.

V.
Abatement Allowed

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

If the Improvement Conditions and Requirements set forth in Section Il A, B, C., F,
and G. herein are met, County agrees to exempt from taxation (i) sixty percent (60%) of
the Added Market Value of the Eligible Property for Tarrant County taxes, and (ii) forty
percent (40%;} of the Added Market Value of the Eligible Property for Tarrant County
Hospital District taxes, in accordance with the various requirements established by
the terms of this Agreement. The Improvement Conditions and Requirements in
Section III shall in no event be considered a covenant or requirement of Owner to
perform for any reason other than to receive the abatement allowed by this Agreement.

1. Reduction to Abatement

a. Completion of Eligjbl_e Property Investment

Failure of Owner to make the Real Property Improvements and Personal
Property Improvements at the minimum values as set forth in this
Agreement by the Completion Deadline is a breach of this Agreement and
shall result in the termination of this Agreement in accordance with Section
VII

b. Employment and Spending Deficiencies

In any year that the employment level does not meet the minimum Jobs
requirement set forth in Section ITLE., the County shall reduce the abatement
percentage for that year as set forth below. Notwithstanding the foregoing,
if Owner meets the minimum Jobs requirement in the following years,
Owner shall be entitied to the full abatement for such years.

1. If the actual number of Jobs falls below the minimum Jobs requirement
of thirty (30) Jobs, the abatement percentage will be reduced by two
percent (2%) for each one (1) Job deficiency, for that year.

(Example: A total of 28 Jobs would be a deficiency of 2 Jobs, which
would provide for a 4% reduction in the abatement.)

ii. If less than twenty-five percent (25%) of all Jobs are filled by Tamrant
County residents, Owner will receive a five percent (5%) reduction. For
purposes of ascertaining compliance with this provision, an employee is
considered a Tarrant County resident if the employee resides in Tarrant
County on the date of hire.



Owner intends to use its best efforts to meet the goals with respect to DBE Companies
and Tarrant County Companies set forth in Sections [ILD. and IILE.; provided, however,
the parties expressly agree that, because the construction of a Data Center involves
highly specialized labor, a failure to attain the goals with respect to DBE Companies
and/or Tarrant County Companies is not a condition precedent to receiving any
abatement under this Agreement nor does such a failure constitute a breach of this

Agreement.

This Agreement shall take effect on the date which both the County and Owner have
executed this Apreement (the “Effective Date™) and, unless terminated earlier in
accordance with its terms and conditions, shall expire simultaneously upon expiration of
the Abatement Term, as defined below (the “Term™). The term during which Owner
may receive an abatement shall commence on January 1 of the tax year following the
year as of which the Completion Date has occurred and shall expire on December 31 of
the tenth (10th) year thereafier (the “Abatement Term™).

V. _
Reports, Audits and Inspections

Annual Certification and Reports - Pursuant to state law, Owner shall certify annually to
taxing units that Owner 1s in compliance with the terms of the Agreement, and shall
provide taxing units with reports and records reasonably necessary to support each year
of the Agreement, as follows:

1. Certification - Owner shall complete and certify a Tax Abatement Evaluation
Report substantially in the form attached hereto as Exhibit “G” for each year of
the tax abatement agreement, to be due annually not later than April 30. This
certification shall inclade information supporting Job creation and retention
requirements, reports on Eligible Property values, costs, and spending on
construction and supply and services, a narrative description of the project's
progress, and other submittals required by the Agreement.

2. Eligible Property Reports - To the extent necessary to verify compliance with the
terms of this Agreement or to otherwise administer the terms of this Agreement,
but no more than once per calendar year, Owner shall make available to County,
upon reasonable written request, the information in the Tax Abatement
Evaluation Report applicable to all Fligible Property.

3. Eguipment Added, Replaced or Removed - Owner agrees to provide County,
upon reasonable written request but no more than once per calendar year, a copy
of its personal property tax return detailing any Eligible Property that has been
added, replaced or removed from the Land.

4. Report Upon Project Completion ~ Provided the Completion Date occurred by
the Completion Deadline, within one-hundred eighty (180) days of completion
of the Real Property Improvement Commitment and Personal Property
Commitment, Owner shall provide County with a final Eligible Property Report
that shall describe all Eligible Property for which Owner is granted tax
abatement. The report may contemplate a reconciliation of the general ledger to
the personal property rendition to satisfy this requirement.




5. DBE and Tarrant County Companies Report - Owner shall complete and certify
a DBE and Tamrant County Companies Report as provided for in the Tax
Abatement Evaluation Report for each year of the tax abatement agreement, to
be due annually not later than April 30. This report and certification shall
include the total Construction Costs expended for the Real Property
Improvements with DBE Companies and Tarrant County Companies, together
with supporting invoices and other documents reasonably necessary to
demonstrate that such amounts were actually paid.

6. Failure to Submit Reports - If Owner fails to submit any report required by and
m accordance with this Section V.A., the County shall provide written notice to
Owner. If Owner fails to provide any such report within thirty (30) calendar
days following receipt of such written notice, the County will provide a second
written notice to Owner. If Owner fails to provide any such report within five (5)
business days following receipt of this second written notice, the County will
have the right to terminate this Agreement immediately by providing written
notice to Owner.

Right to Audit Books and Records - Provided at least ten (10) calendar days’ notice is
given and to the extent necessary to verify compliance with the terms of this Agreement
or to otherwise administer the terms of this Agreement, but no more than once per

calendar year, the County will have the right throughout the Term to audit the financial

and business records of Owner that relate solely to the Real Property Improvements and
Personal Property Improvements and are necessary to evaluate compliance with this
Agreement or with the commitments set forth in this Agreement, including, but not
limited to documents and invoices related to the construction of the Real Property
Improvements and the purchase of Personal Property Improvements. Owner must make
all such records described in this Section V.B. available to the County at Owner’s offices
in the County or at another location in the County acceptable to both parties and shall
otherwise cooperate fully or cause full cooperation with the County during any audit.
Further, Owner may require that all individuals reviewing the financial and business
records of Owner, an Affiliate or another party must first sign a reasonable
confidentiality agreement under which they agree to not discuss or publicize information
contained in such records except as necessary for them to complete an audit of such
records in accordance with this Agreement.

[nspection - At any time during Owner’s normal business hours throughout the Term
and following at least ten (10} calendar days” prior written notice to Owner, the County
will have the right to inspect and evaluate the Land, and Owner will provide reasonable
access to the same, in order for the County to monitor or verify compliance with the
terms and conditions of this Agreement. Owner will reasonably cooperate with the
County during any such inspection and evaluation. Notwithstanding the foregoing,
Owner shall have the right to require that any representative of the County be escorted by
a representative or security personnel of Owner during any such inspection and
evaluation, and Owner shall be able to exercise its sole, reasonable discretion in
scheduling a requested inspection so as not to interfere with its ongoing business
operations on the Land. Further, Owner may require that all individuals inspecting the
Land or Eligible Property must first sign a reasonable confidentiality agreement under
which they agree to not discuss or publicize information revealed in such inspection
except as necessary for them to complete such inspection in accordance with this
Agreement.



VL
Use of Land

The Land is intended to be used as a Data Center as that term is defined in the City’s
Zoning Ordinance as of the Completion Date and as defined in Section LL herein. After the
Completion Deadline, the Land must be used for a lawful use related to the support and/or
operation of Owner’s commercial, business, retail, or industrial uses. The Land at all times shall
be used in a manner that is consistent with the City’s Zoning Ordinance and consistent with the
general purpose of encouraging development within the Zone. Both parties acknowledge that
the use of the Land as described in this Section V1 is consistent with such purposes.

. VII,
Breach

Al The following conditions shall constitute a breach of this Agreement:

L.

Owner terminates the use of the Land in accordance with Section VI at any time
during the Abatement Term; or

Owmer fails to meet the Abatement Conditions and Requirements as specifiedin -
SectionIll, A.B., C.or G. :

Violations of City Code, State or Federal Law - If (i) any written citation is
issued to Owner due to the occurrence of a material violation of a material
provision of an applicable City ordinance on the Land or on or within
any improvements thereon and such citation is not paid or the recipient of
such citation does not properly follow the legal procedures for protest
and/or contest of any such citation; (11) the County is notified by a
governmental agency or unit with appropriate jurisdiction that Owner is
in material violation of any material state or federal law, rule or regulation
on account of any portion of the Land owned by Owner, or on account of
improvements owned or operated by Owner or any operations therein on
the Land, and Owner does not take affirmative action to resolve, mitigate
or protest and/or contest such violation under proper legal procedures.

Failure to Pay County Taxes - A breach shall occur under this Agreement if
Owmer allows its ad valorem taxes on the Land or Eligible Property owed to the
County to become delinquent and Owner does not cither pay or cause such taxes
to be paid or properly follow the legal procedures for protest and/or contest of
any such taxes. In this event, the County shall notify Owner in writing and
Owner shall have the opportunity to cure such default in accordance with -
Section VILB. If the default has not been fully cured by such time, the County
shall have the right to terminate this Agreement immediately by providing
written notice to Owner and shall have all other rights and remedies that may be
available to it under the law or in equity necessary to collect such delinquent
taxes. Additionally, County shall have the right to recapture taxes which
otherwise would have been paid to County without the benefit of the Agreement
for the year that Owner’s taxes were delinquent. Either payment of such taxes or




initiation of and ongoing engagement in legal proceedings for protest and/or
contest of such taxes shall constitute a full cure pursuant to Section VILB.

B. - Notice of Breach - In the event that County makes a reasonable determination that
Owner has breached this Agreement, County shall give Owner written notice of such
default. Owner has sixty (60} days following receipt of said written notice to reasonably
cure such breach, or this Agreement may be terminated by County, and partial recapture
of abated taxes may occur in accordance with Section VILC. Notice of default shall be
in writing and shall be delivered by personal delivery or certified mait to Owner at its
address provided in Section IX of this Agreement. It shall be the duty of County to
determine whether to request partial recapture and payment of abated taxes and to
demand payment of such.

C. Recapture - Should Owner commit a breach of this Agreement according to items A.1.
or A.2. of this Section VII and fail to cure as provided in Section VILB., County may
terminate this Agreement and recapture taxes abated for the years during which the cause
for termination occurs. Such taxes shall become due sixty (60) days following notice of
breach and after the expiration of any cure period as provided in Section VILB. Penalty
and interest on recaptured taxes will be charged at the statutory rate for delinquent taxes
as determined by Section 33.01 of the Property Tax Code of the State of Texas. A breach
under any sections of this Agreement other than Section VILA.1., Section VILA.2,,
Section VILA 4., or Section XXI, shall not trigger a right to any recapture of taxes by
County.

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

VIIL
Effect of Sale , Lease or Assignment of Property

A Affiliate ~ Upon written notice to the County, Owner may assign, transfer or otherwise
convey any of its rights or obligations under this Agreement to any entity which is an Affiliate of
Owmer, without the consent of the County, in which case the benefits and obligations under this
Agreement shall apply to the property and premises owned by such assignee.

B. Collateral Assignment - Owner may assign ifs rights and obligations under this
Agreement to a financial institution or other lender for purposes of granting a security interest in
the Land and/or Eligible Property thereon with the written consent of the Commissioners Court,
which consent shall not be unreasonably withheld or delaved, provided that Owner and the
financial institution or other lender first execute a written agreement with the County in
substantially the same form as that attached hereto as Exhibit “F”, together with such other
terms and conditions as may be agreed by the County, Owner and the financial institution or
other lender with respect to such security interest (a “Consent to Collateral Assignment
Agreement”™).
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B. Sale/L easeback - So long as Owner or an Affiliate of Owner remains the ground lessee
or the substantial equivalent of the ground lessee, Owner may, with the written consent of the
Commissioners Court, which shall not be unreasonably withheld or delayed, transfer fee simple
title to the Land to a third party and continue to exercise its rights and obligations under this
Agreement, including but not limited to the abatement, so long as the third party owner and
Owner or its Affiliate first execute a written agreement with the County under which both the
third party owner of the Land and Owner or its Affiliate, jointly or severally as may be
appropriate under the circumstances, -agree to be bound by all covenants and obligations of
Owner under this Agreement.

C. Other Assignments - Except as otherwise provided in this Section VIII, the abatement
granted by this Agreement shall not be assignable to any new owner or new lessec of all or a
portion of the Land or Eligible Property unless such assignment is approved in writing by the
County, which consent shall not be unreasonably withheld or delayed, conditioned on (i)
findings, which shall likewise not be unreasonably withheld or delayed, that the assignhee or
successor 1s financially capable of meeting the terms and conditions of this Agreement and (ii)
execution by the proposed assignee or successor of a written agreement with the County under
which the proposed assignee or successor agrees to assume and be bound by all covenants and
obligations of Owner under this Agreement. Any such attempted assignment without the
Commissioners Court’s prior consent shall constitute grounds for termination of this Agreement
following ten (10) calendar days of receipt of written notice from the County to Owner and
fatlure to cure it accordance with Section VILB.  Any lawful assignee or successor in interest of
Owner of all rights under this Agreement shall be deemed “Owner” for all purposes under this
Agreement.

IX.
Notice

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

Owner: Winner LLC
¢/0 Tommy Mann
Winstead PC
500 Winstead Building
2728 N. Harwood Street
Dallas, TX 75201

County: Tarrant County
County Administrator’s Office
100 E. Weatherford
Fort Worth, Texas 76196
Attention: G.K, Maenius

X.
Commissioners Court Authorization
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This Agreement was anthorized by resolution of the Commissioners Court authorizing
the County Judge or his designee to execute this Tax Abatement Agreement on behalf of the
County.

XI.
Severability; Conflicting Law

In the event any section, subsection, paragraph, sentence, phrase or word is held invalid,
illegal or unconstitutional, the balance of this Agreement shall stand, shall be enforceable and
shall be read as if the parties intended at all times to delete said invalid section, subsection,
paragraph, sentence, phrase or word. If any law is enacted after the Effective Date that prohibits
either party from materially performing its duties and obligations under this Agreement, the
parties agree to meet and confer in good faith for a period of no less than thirty (30) and no more
than ninety (90) days to seck to effectuate an amendment to this Agreement that preserves, to the
extent reasonably possible, the original intentions of the parties under this Agreement, with the
understanding that this Agreement cannot be amended without the approval of the
Commissioners Court.

XIL
Estoppel Certificate

Upon written request by Owner to the County, as reasonably necessary to Owner, the
County will provide Owner with a certificate stating, as of the date of the certificate, (i) whether
this Agreement is in full force and effect and, if Owner is in breach of this Agreement, the nature
of the breach; (ii} a statement as. to whether this Agreement has been amended and, if so, the
identity of each amendment; and (i1} any other factual matters reasonably requested that relate to
this Agreement.

XIH.
Owner's Standing

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

XIv.
Applicable Law

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

Xv,
Independent Contracior

It is expressly understood and agreed that Owner shall operate as an independent
contractor in each and every respect hereunder and not as an agent, representative or employee of
the County. Owner shall have the exclusive right to control all details and day-to-day operations
relative to the Land and any improvements thereon and shall be solely responsible for the acts
and omissions of its officers, agents, servants, employees, contractors, subcontractors, licensees
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and invitees. Owner acknowledges that the doctrine of respondeat superior will not apply as
between the County and Owner, its officers, agents, servants, employees, contractors,
subcontractors, licensees, and invitees. Owner further agrees that nothing in this Agreement will
be construed as the creation of a partnership or joint enterprise between the County and Owner.

- XVL
Indemnification

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

XV,
Confidential Information

The County acknowledges that some information it receives from Owner under this
Agreement may be considered confidential. Owner understands and agrees that the County is
subject to the Texas Public Information Act, Chapter 552, Texas Government Code. The parties
agree to comply with the terms and conditions of that certain Single Party Non-Disclosure
Agreement between the County and Owner that is on file in with the County to the extent that it
relates to the rights, obligations, documents and/or information related to this Agreement and as
allowed by Chapter 312 of the Texas Tax Code. By this reference, the above-described Non-
Disclosure Agreement is made coterminous with the term of this Agreement.

XVIIL.
Mutual Assistance; Dispute Resolution

The County and Owner will do all things reasonably necessary or appropriate to carry
out the objectives, terms and provisions of this Agreement and to aid and assist each other in
carrying out such objectives, terms and provisions, including without limitation, the County
facilitating approval of permits, documents, and other instruments as may be reasonably
necessary in carrying out such objectives. In case of any disputes arising under this Agreement,
the County and Owner agree to attempt to resolve such disputes through good faith negotiations
between authorized representatives of both parties. If necessary, both parties agree {o submit a
dispute to a non-binding mediation. If a dispute cannot be resolved through non-binding
mediation, either party may pursue any available legal remedies in any court of competent
jurisdiction that satisfies the requirements of Section XIV, or, if both parties mutually agree, the
dispute may be submitted to binding arbitration. In the event of binding arbitration, the arbitrators
will be chosen from a panel of arbitrators with substantive knowledge relative to the subject
matter of the dispute. The arbitrators will apply the laws specified in this Agreement to the merits
of any dispute or claim. Judgment on the award rendered by the arbitrators may be entered in any
court having jurisdiction thereof. The arbitrators may grant permanent injunctions or other relief
in such dispute or claim.
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XIX.
No Third Party Rights

The provisions and conditions of this Agreement are solely for the benefit of the County
and Owner, and any lawful assign or successor of Owner, and are not intended to create any
rights, contractual or otherwise, to any other person or entity.

XX

Force Majeure

It 15 expressly understood and agreed by the parties to this Agreement that if the
performance of any obligations hercunder is delayed by reason of war, civil commotion, acts of
God, strike, inclement weather, shortages or unavailability of labor or materials, unreasonable
delays by the City (based on the then-current workload of the city department(s) responsible for
undertaking the activity in question) in issuing any permits, consents, or certificates of occupancy
or conducting any inspections of or with respect to the Land or Eligible Property, or other
circumstances which are reasonably beyond the control of the party obligated or permitted under
the terms of this Agreement to do or perform the same, regardless of whether any such
circumstance s similar to any of those enumerated or not, the party so obligated or permitted
shall be excused from doing or performing the same during such period of delay, so that the time
period applicable to such design or construction requirement and the Completion Deadline shall
be extended for a period of time equal to the period such party was delayed. Notwithstanding
anything to the contrary herein, it is specifically understood and agreed that any failure to obtain
adequate financing necessary to meet the Real Property Improvement Commitment or the
Personal Property Commitment shall not be deemed to be an event of force majeure and that this
Section XX shall not operate to extend the Completion Deadline in such an event.

XXI.
Knowing Employment of Undocumented Workers

Owner acknowledges that the County is required to comply with Chapter 2264 of the
Texas Government Code, enacted by House Bill 1196 (80th Texas Legislature), which relates to
restrictions on the use of certain public subsidies. Owner hereby certifies that Owner, and any
branches, divisions, or departments of Owner, does not and will not knowingly employ an
undocumented worker, as that term is defined by Section 2264.001(4) of the Texas Government
Code. In the event that Owner, or any branch, division, or department of Owner, is convicted of
a violation under 8 U.S.C, Section 1324a(f) (relating to federal criminal penalties and injunctions
for a pattern or practice of employing unauthorized aliens), subject to any appellate rights that
may lawfully be available to and exercised by Owner, Owner shall repay, within one hundred
twenty (120) calendar days following receipt of written demand from the County, the aggregate
amount of the value of the abatement received by Owner hereunder, if any, plus Simple Interest
at a rate of four percent (4%) per annum. Owner shall not be considered in violation of this
section for any actions of a subsidiary, Affiliate, franchisee of Owner or a person or entity with
whom Owner contracts.

XXII.
No Other Agreement
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This Agreement embodies all of the agreements of the parties relating to its subject
matter as specifically set out herein, supersedes all prior understandings and agreements
regarding such subject matter, and may be amended, modified or supplemented only by an
mmstrument or instruments in writing executed by the parties.

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

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

XX1V.
Headings

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

XXv,
Interpretation

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

XXVL
Binding Agreement

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

XXVII

No Waiver

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

XXVIII

Termination

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

15



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

WINNER LLC,
a Delaware limited liability company:

By:

Name:
Title:

Date:

TARRANT County, TEXAS

ATTEST: APP

éy@:/

Deputy County Clerk { Asst. Criminal Disinct Attorney

*By law, the District Attorney 's Gffice may only approve coniracts Jor its clients. We reviewed this document from onr client’s legal
perspective. Olher parties may not rely on this approval. Insieqd those parties should seek contract review from independent counsel,
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THE STATE OF § WINNER LLC
Acknowledgment

County OF §

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

GIVEN UNDER MY HAND AND SEAL OF OFFICE on this the ‘day of
, 2016.
Notary Public in and for
The State of
My Commission Expires Notary's Printed Name
THE STATE OF TEXAS  § Tarrant County. Texas

Acknowledgment
County OF TARRANT §

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

C&\(/ﬁN UNDER MY HAND AND SEAL OF OFFICE on this the Q %‘ > day
of

, 2016. . -

DABBES 1y Notary Public in and for

i Notary Public ;
g W‘ya 3 e E
aj_}v STATE OF TEXAS é The State of Texas
B S ny Comm. Exp, 121902017 ]
i@w@%ﬁz‘;ﬂwﬁz@@wm Pﬂﬂ’ld Nk COlb i M bbg
My Commission Expires Notary's P rinted Name

17




i

¢
£ "ll’—U‘LJ
[ R

LEGEND
] LIGHT DATY PAVEMENT
HEAVY DLITY FAYEMENT
PROPEATY LIKE

x

SO0 00 B0

_Subséquent Facility C

480 08400 &

101.4-B | PAVING PLAN - OPTION B+ FTW3 Issued for Revised Schematic Design

2016- 4]




EXHIBIT "A"
DESCRIPTION OF LAND



DESCRIPTION OF 110.71 ACRES

BEING a tract of land situated in the F. Cuella Survey, Abstract Number 267,
Tarrant County, Texas and being a portion of two tracts of land describe by deed to
AIL Investment, L.P., recorded in Volume 13588, Page 195 (Tracts 12 and 13),
County Records, Tarrant County, Texas, being more particularly described by metes
and bounds as follows:

BEGINNING at the northeast comner of Lot 10, Block 3, Alliance Gateway North, an
addition to the City of Fort Worth recorded in Instrument Number 208290670, in the
south line of Lot 4R, Block 3 Alliance Gateway North, and addition to the City of Fort
Worth recorded in Instrument Number D20%069793, both of said County Records;
THENCE S 89°56°017E, 368.25 feet;

THENCE, S 00°04°42”W, 540.00

feet; THENCE S 89°55°36”E,

602.74 feet; THENCE N 71°51°007E,

445.20 feet; THENCE N 62°28°25"F,

296,66 feet;
THENCE N 90°00°00”E, 1055.55 feet to the beginning of a curve to the right;

THENCE with said curve to the right, an arc distance of 68.39 feet, through a central
angle of 41°14°47”, having a radius of 95.00 feet, the long chord which bears
69°22°37"E, 66.92 feet to the beginning of a curve to the left; .

THENCE with said curve to the left, an arc distance of 94.33 feet, through a central
angle of 38°19°47”, having a radius of 141.00 feet, the long chord which bears S
67°55°07"E, 92.58 feet;

THENCE S 87°05°00”E, 103.97 feet to the beginning of a curve to the right;

THENCE with said curve to the right, an arc distance of 200.88 feet, through a central
angle of 05°55°58”, having a radius of 1940,00 feet, the long chord which bears S

08°09°47”E, 200.79 feet;

THENCE S 05°15%42"E, 237.77 feet;



THENCE 5 33°52°08"W, 95.68 feet fo the beginning of a curve to the left;
THENCE with said curve to the left, an arc distance of 143.68 feet, through a
central angle of 02°29°57”, having a radius of 3294.04 feet, the long chord which
bears S 61°40°59”W, 143.67 feet to the beginning of a curve to the left;

THENCE with said curve to the left, an arc distance of 955.90 fect, through a central
angle of 04°46°16”, having a radius of 11479.16 feet, the long chord which bears S
58°08°59"W, 955,62 feet; '

THENCE § 55°45°15"W, 459.78 feet to the beginning of a curve to the right;

THENCE with said curve to the right, an arc distance of 1237.97 feet, through a _
central angle of 09°1833, having a radius of 7619.44 feet, the long chord which bears
S 60°24°08”W, 1236.61 feet;

THENCE § 65°04°38"W, 195.64 feet to the beginning of a curve to the left;

THENCE with said curve to the left, an arc distance of 392.71 feet, through a
central angle of 05°51°36”, having a radius of 3839.72 feet, the long chord which
bears S 62°07°36™W, 392.54 feet;

THENCE S 59°11°47"W, 152.11
feet; THENCE S 89°11°47"W, 80.00
feet; THENCE N 36°10°14”W,

86.37 feet;
THENCE N 00°04’17"W, 20.00 feet to the beginning of a curve to the left;

THENCE with said curve to the left, an arc distance of 167.72 feet, through.a
central angle of 12°3§'40”, having a radius of 760.00 feet, the long chord which
bears N 06°10°12"W, 167.38 feet to the beginning of a curve fo the right;

THENCE with said curve to the right, an arc distance of 162.11 feet, through a central
angle of 12°33°05”, having a radius of 740.00 feet, the long chord which bears N
06°12°597W, 161.78 feet;

THENCE N 00°03’31”E, 1482.86 feet to the beginning of a curve to the right;



THENCE with said curve to the right, an arc distance of 89.82 feet, through a central
angle of 11°58°07”, having a radius of 430.00 feet, the long chord which bears N
06°02°357E, 89.66 feet to the beginning of a curve to the left;

THENCE with said curve to the left, an arc distance of 102.36 feet, through a central
angle of 11°58°07”, having a radius of 490.00 feet, the long chord which bears N
06°02°357E, 102.17 feet;

THENCE N 00°01'347E, 425.60 feet;
THENCE S 89°56°45”E, 232.00 feet;

'THENCE N 00°01°18”E, 115.00 feet to the Point of Beginning and containing
4,822,528 square feet or 110.71 acres of land more or less.



DESCRIPTION OF ADDITIONAL 39.407 ACRES

BEING A TRACT OF LAND SITUATED IN THE F. CUELLA SURVEY, ABSTRACT
NUMBER 267, TARRANT COUNTY, TEXAS AND BEING ALL OF LOT 5R AND 6,
BLOCK 3, ALLIANCE GATEWAY NORTH, AN ADDITION TO THE CITY OF FORT
WORTH AS RECORDED IN INSTRUMENT NUMBER D215150766, COUNTY RECORDS.
TARRANT COUNTY, TEXAS, BEING MORE PARTICULARLY DESCRIBED BY METES

AND BOUNDS AS FOLLOWS:

BEGINNING AT A 5/8 INCH IRON ROD FOUND AT THE NORTHEAST CORNER OF
SAID LOT 5R, BLOCK 3, THE SOUTHEAST CORNER OF LOT 1, BLOCK 3, ALLIANCE
GATEWAY NORTH ADDITION, AN ADDITION TO THE CITY OF FORT WORTH
RECORDED IN CABINET X, SLIDE 753, IN THE WEST LINE OF THAT TRACT OF
LAND DESCRIBED IN A DEDICATION DEED (KNOWN AS INDEPENDENCE
PARKWAY) TO THE CITY OF FORT WORTH, RECORDED IN VOLUME 13944, PAGE
528 OF COUNTY RECORDS, TARRANT COUNTY, TEXAS AND BEING THE
BEGINNING OF A CURVE TO THE LEFT;

THENCE WITH SAID CURVE TO THE LEFT AND THE WEST RIGHT-OF-WAY LINE OF
SAID INDEPENDENCE PARKWAY, AN ARC DISTANCE OF 673.39 FEET, THROUGH A
CENTRAL ANGLE OF 119°46'46", HAVING A RADIUS OF 2060.00 FEET, THE LONG
CHORD WHICH BEARS S 25°49'55"E, 670.40 FEET TO A 5/8 INCH IRON ROD WITH
PLASTIC CAP STAMPED "PELOTON" FOUND;

THENCE S 35°11'48"E, 166.77 FEET, WITH SAID RIGHT-OF-WAY LINE, TO A 5/8 INCH
IRON ROD WITH PLASTIC CAP STAMPED "PELOTON" FOUND AT THE BEGINNING

OF A CURVE TO THE RIGHT;

THENCE CONTINUING WITH SAID WEST RIGHT-OF-WAY LINE AND SAID CURVE

TO THE RIGHT, AN ARC DISTANCE OF 814.90 FEET, THROUGH A CENTRAL ANGLE

OF 24°04'02", HAVING A RADIUS QOF 1940.00 FEET, THE LONG CHORD WHICH BEARS

S 23°09'47"E, 808.92 FEET TO A 5/8 INCH IRON ROD WITH PLASTIC CAP STAMPED
"PELOTON" FOUND;

THENCE N 87°05'00"W, 103.97 FEET DEPARTING SAID RIGHT-OF-WAY LINE TO A
5/8" INCH IRON ROD WITH PLASTIC CAP STAMPED "PELOTON" FOUND THE AT
NORTHEAST CORNER OF LOT 7, BLOCK 3 OF AFOREMENTIONED ALLIANCE
GATEWAY NORTH AT THE BEGINNING OF A CURVE TO THE RIGHT BEING;

THENCE CONTINUING WITH SAID NORTH LINE AND SAID CURVE TO THE LEFT,
AN ARC DISTANCE OF 68.39 FEET, THROUGH A CENTRAL ANGLE OF 41°14"47",
HAVING A RADIUS OF 95.00 FEET, THE LONG CHORD WHICH BEARS N 69°22"37"W,
66.92 FEET TO A 5/8 INCH IRON ROD WITH PLASTIC CAP STAMPED "PELOTON"

FOUNDy,



THENCE N 90°00'00"W, 155.55 FEET WITH SAID NORTH LINE TO A 5/8 INCH IRON
ROD WITH PLASTIC CAP STAMPED "PELOTON" FOUND;

THENCE § 62°28'25"W, 296.66 FEET WITH SAID NORTH LINE TO A 5/8 INCH IRON
ROD WITH PLASTIC CAP STAMPED "PELOTON" FOUND AT THE SQUTHEAST
CORNER OF LOT 4R. BLOCK 3, ALLIANCE GATEWAY NORTH, AN ADDITION TO
THE CITY OF FORT WORTH AS RECORDED IN INSTRUMENT NUMBER 0209069793, -
SAID COUNTY RECORDS;

THENCE N 00°19'15"W, 1483.52 FEET WITH THE EAST LINE OF SAID LOT 4R TO A 5/8
INCH IRON ROD WITH PLASTIC CAP STAMPED "PELOTON" FOUND IN THE SOUTH
LINE OF THE AFOREMENTIONED LOT 1, BLOCK 3, ALLIANCE GATEWAY NORTH

ADDITION;

THENCE N 89°38'27"E, 637.87 FEET WITH THE SOUTH LINE OF SAID LOT 1 TO A 5/8
INCH IRON ROD WITH PLASTIC CAP STAMPED "PELOTON " FOUND;

THENCE N 73°33'03"E, 244.92 FEET CONTINUING WITH SAID LOT 1 TO THE POINT OF
BEGINNING AND CONTAINING 1,716,584 SOUARE FEET OR 39.407 ACRES OF LAND MORE
OR LESS. '



EXHIBIT "B"

CITY OF FORT WORTH TAX ABATEMENT AGREEMENT
AND APPLICABLE ORDINANCES



ORBINANCE NO.

AN ORDINANCE DESIGNATING A CERTAIN AREA IN THE

CITY OF FORT WORTH AS “TAX ABATEMENT

REINVESTMENT ZONE NUMBER NINETY, CITY OF FORT

WORTH, TEXAS”; PROVIDING THE EFFECTIVE AND

EXPIRATION DATES FOR THE ZONE AND A MECHANISM

FOR RENEWAL OF THE ZONE; AND CONTAINING OTHER

MATTERS RELATED TO THE ZONE,

WHEREAS, pursuant to the City Council’s adoption on May 20, 2014 of
Resolution No. 4322-05-2014 (the “Tax Abatement Policy®), the City of Fort Worth,
Texas (the “City™) has elected to be eligible to participate in tax abatement and has
established guidelines and criteria goveming tax abatement agreements entered into
between the City and various third parties, as authorized by and in accordance with the
Property Redevelopment and Tax Abatement Act, codified in Chapter 312 of the Texas
Tax Code (the “Code™); and

WHEREAS, the City Council desires to promote the development of the area in
the City more specifically described in Exhibit “A” of this Ordinance (the “Zome”)

through the creation of a reinvestment zone for purposes of granting a business €xpansion

tax abatement, as authorized by and in accordance with Chapter 312 of the Code; and

WHEREAS, Wimner, LLC (“Company”) wishes to expend or cause to be
expended at least $125 million in real property improvements for the construction of a
new data center located in the Zone, and Company intends to install new taxable tangible
business persoﬁal property having a value of approximately $125 million in such facility

(collectively, the “Improvements™); and
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WHEREAS, Company expects that this project will create at léast 40 new jobs
once the Improvements are completed; and

WHEREAS, Company has applied for real and business personal property tax
abatements from the City in return for the installation of the Improvements in the Zone
and compliance with certain other employment and spending commitments that will
foster economic development in the Zone and the City in general; and

WHERFEAS, on May 12, 2015 the City Council held a public hearing regarding
the creation of the Zone, received information concerning the Improvelﬁents proposed for
the Zone and afforded a reasonable opportunity for all intereste'd persons to speak and
present evidence for or against the creation of the Zone (“Public Hearing”), as required
by Section 312.201(d) of thé Code: and

WHEREAS, notice of the Public Hearing was published in a newspaper of
general circulation in the City on May 4, 2015, which satisfies the requirement of Section |
312.201(d)}(1) of the Code that publication of the notice occur not later than the seventh
day before the date of the public hearing; and

WHEREAS, in accordance with Sections 312.201(d)(2) and (e), of the Code
notice of the Public Hearing was delivered in writing not later than the seventh day
before the date of the public hearing to the presiding officer of the governing body of
each taxing unit that includes in its boundaries real property that is to be included in the

proposed Zone;

NOW, THEREFORE, BE IT ORDAINED BY THE CITY COUNCIL OF

THE CITY OF FORT WORTH, TEXAS:
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Section 1.
FINDINGS.

That after reviewing all information before it regarding the establishment of the

Zone and after conducting the Public Hearing and affording a reasonable opportunity for

all interested persons to speak and present evidence for or against the creation of the

Zong, the City Council hereby makes the following findings of fact:

L.1.

1.2.

1.3.

Page 3

The statements and facts set forth in the recitals of this Ordinance are frue and
correct. Therefore, the City has met the notice and procedural requirements
established by the Code for creation of a reinvestment zone under Chapter 312 of
the Code.

The Improvements proposed for the Zone, as more specifically outlined in the
Public Hearing, are feasible and practical and, once completed will benefit the
{and included in the Zone as well as the City for a period in excess of ten (10)
years, which is the statutory maximum term of any tax ahatement agreement
enfered into under the Chapter 312 of the Code.

As a result of designation as a reinvestment zone, the area within the Zone is
reasonably likely to contribute to the expansion of primary employment and to
attract major investment in the Zone that will be a Beneﬁt to propeﬁy in the Zone

and will contribute to the economic development of the City.

Section 2.

Ordinance Designating Tax Abatement Reinvestment Zone Number Ninety,
City of Fort Worth, Texas



DESIGNATION OF ZONE,

That the City Council hereby designates the Zone described in the boundary
description attached hereto as Exhibit “A” and made a part of this Ordinance for all
purposes as a reinvestment zone for purposes of granting business expansion tax
abatement, as authorized by and in accordance with Chapter 312 of the Code. This Zone
shall be known as “Tax Abatement Reinvestme_nt Zone Number Ninety, City of Fort
Worth, Texas.” This project is eligible for commercial/industrial tax abatement pursuaﬁt

to Section 4.3 of the Tax Abatement Policy.

Section 3.
TERM OF ZONE.
That the Zone shall take effect upon the effective date of this Ordinance and
expire five (5) years thereafter. The Zone may be renewed by the City Council for one or

more subsequent terms of five (5) years or less.

Section 4.
SEVERABILITY.

That if any portion, section or part of a section of this Ordinance is subsequently
declared invalid, inoperative or void for any reason by a court of competent jurisdiction,
the remaining portions, sections or parts of sections of this Ordinance shall be and remain
in full force and effect and shall not in any way be impaired or affected by such decision,

opinion or judgment.

Section 5.
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IMMEDIATE EFFECT.

That this Ordinance shall take effect upon its adoption.

ADOPTED AND EFFECTIVE:

APPROVED AS TO FORM AND LEGALITY:

By:

Peter Vaky
Deputy City Attorney

M&C:
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ORDINANCE NO.

AN ORDINANCE DESIGNATING A CERTAIN AREA IN THE

CITY OF FORT WORTH AS “TAX ABATEMENT

REINVESTMENT ZONE NUMBER 90A, CITY OF FORT WORTH,

TEXAS”; PROVIDING THE EFFECTIVE AND EXPIRATION

DATES FOR THE ZONE AND A MECHANISM FOR RENEWAL

OF THE ZONE; AND CONTAINING OTHER MATTERS

RELATED TO THE ZONE.

WHEREAS, pursuant to the City Council's adoption on June 28, 2016 of
Resolution No. 4647-06-2016 (the “Tax Abatement Policy™), the City of Fort Worth,
Texas (the “City”) has elected to be eligible to participate in tax abatement and has
established guidelines and criteria govemning tax abatement agreements entered into
between the City and various third parties, as authorized by and in accordance with the
Property Redevelopment and Tax Abatement Act, codified in Chapter 312 of the Texas
Tax Code (the “Code™); and

WHEREAS, the City Council desires to promote the development of the real
property located at 14101 and 14217 Independence Parkway in the City, as more
specifically depicted in Exhibit “A” of this Ordinance (the “Zone”), through the creation
of a reinvestment zone for purposes of granting a tax abatement, as authorized by and in
accordance with Chapter 312 of the Code; and

WHEREAS, Winner, LLC (“Company™) wishes to construct a new Facebook
data center or centers on property in the Zone, with a minimum expenditure of at least

$250 million in real and business property improvements (collectively, the

“Improvements”); and
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WHEREAS, the Zone is adjacent to that real property designated as Tax
Abatement Reinvestment Zone No. 90, City of Fort Worth, Texas (the “Initial Zone”);
and

WHEREAS, the City previously granted Company a tax abatement on property
and improvements located in the Initial Zone in return for Company’s construction of a
data center on such property, with a minimum expenditure of at least $250 million in real
and business property improvements, as set forth in that certain Tax Abatement
Agreement on file in the City Secretary’s Office as City Secretary Contract No. 46727;
and

WHEREAS, Company expects that the overall project in the Zone and the Initial
Zone will create at least 40 new jobs; and

W.HEREAS, the Improvements planned for the Zone will complement that
portion of the project constructed in the Initial Zone; and

WHEREAS, on October 18, 2016 the City Council held a public hearing
regarding the creation of the Zone, received information concerning the Improvements
proposed for the Zone and afforded a reasonable opportunity for all interested persons to
~ speak and present evidence for or against the creation of the Zone (“Public Hearing”),
as required by Section 312.2¢1(d) of the Code; and

WHEREAS, notice of the Public Hearing was published in a newspaper of
general circulation in the City on October 9, 2016, which .satisﬁes the requirement of
Section 312.201(dX1) of the Code that publication of the notice occur not later than the

seventh day before the date of the public hearing; and

Page 2
Ordinance Designating Tax Abatement Reinvestment Zone Number 90A,
City of Fort Worth, Texas



WHEREAS, in accordance with Sections 312.201(d)(2) and (e), of the Code
notice of the Public Hean'ng was delivered in writing not later than the seventh day -
before the date of the public hearing to the presiding officer of the governing body of
each taxing unit that includes in its boundaries real property that is to.be included in the

proposed Zone;

NOW, THEREFORE, BE IT ORDAINED BY THE CITY COUNCIL OF

THE CITY OF FORT WORTH, TEXAS:

Section 1.
FINDINGS.
That after reviewing all information before it regarding the establishment of the
Zone and after conducting the Public Hearing and affording a reasonable opportunity for
all interested persons to speak and present evidence for or aganst the creation of the

Zone, the City Council hereby makes the following findings of fact:

1.1.  The statements and facts set forth in the recitals of this Ordinance are true and
correct. Therefore, the City has met the notice and procedural requirements
established by the Code for creation of a reinvestment zone under Chapter 312 of
the Code,

1.2.  The Improvements proposed for the Zone, as more specifically outlined in the
Public Hearing, are feasible and practical and, once completed will benefit the

land included in the Zone as well as the City for a period in excess of ten (10)
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years, which is the statutory maximum term of any tax abatement agreement
entered into under the Chapter 312 of the Code.

1L3.  As a result of designation-as a reinvestment zone, the area within the Zone ié
reasonably likely to contribute to the expansion of primary employment and to
attract major investment in the Zone that will be a benefit to property in the Zone

and will contribute to the economic development of the City.

Section 2.
DESIGNATION OF ZONE.

That the City Council hereby designates the Zone described herein and depicted
in the map attached hereto as Exhibit “A” and made a part of this Ordinance for all
purposes as a reinvestment zone for purposes of granting a cqmmcrcia]-industrial tax
abatement, as authorized by and in accordance with Chapter 312 of the Code. This Zone
shall be known as “Tax Abatement Reinvestment Zone Number 90A, City of Fort Woﬁh,r
Texas.” This project is eligible for commercial/industrial tax abatement pursuant to

Section 4.1 of the Tax Abatement Policy.

Section 3.
TERM OF ZONE.
That the Zone shall take effect upon the effective date of this Ordinance and
expire five (5) years thereafter. The Zone may be renewed by the City Council for one or

more subsequent terms of five (5) years or less.
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Section 4.
SEVERABILITY,

That if any portion, section or part of a section of this Ordinance is subsequently
declared invalid, inoperative or void for any reason by a court of competent jurisdiction,
the_ remaining portions,.sections or parts of sections of this Ordinance shall be and remain
in full force and effect and shall not in any way be impaired or affected by such decision,

opinion or judgment.

Section 5§,
IMMEDIATE EFFECT.

That this Ordinance shall take effect upon its adoption.

ADOPTED AND EFFECTIVE:

APPROVED AS TO FORM AND LEGALITY:

By:

Peter Vaky
Deputy City Attorney

M&C:
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EXHIBIT “A”

MAP DEPICTING ZONE
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STATE OF TEXAS 8

COUNTY OF TARRANT §

TAX ABATEMENT AGREEMENT

This TAX ABATEMENT AGREEMENT (“Agreement”) is entered into by and
between the CITY OF FORT WORTH, TEXAS (the “City”), a home rule municipality
organized under the laws of the State of Texas, and WINNER, LLC, a Delaware limited
liability company (“Company™).

RECITALS

A, On May 20, 2014, the City Council adopted Resolution No. 4322-05-2014,
stating that the City elects to be eligible to participate in tax abatement and setting forth
guidelines and criteria govemning tax abatement agreements entered info between the City
and various parties, entitled “General Tax Abatement Policy” (the “Policy™), which is
incorporated herein by reference and hereby made a part of this Agreement for all

PUIpOSEs.

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

C. On May 19, 2015 the City Council adopted Ordinance No. 21757-05-2015
(the “Ordinance”) establishing Tax Abatement Reinvestment Zone No. 90, City of Fort
Worth, Texas (the “Zone”).

D. Company owns approximately 110 acres of Land in the City located at the
northeast comer of Alliance Gateway and Park Vista Boulevard. The Land is located
entirely within the Zone. Contingent upon receipt of the tax abatement herein, Company
intends to construct and operate an approximately 250,000 square foot data center on the
Land, with potential expansions and build-outs that could involve an aggregate investment
of more than $250,000,000.00 in real and business personal property investments.

E. On Company submitted an application for tax abatement to
the City concerning Company’s plans for the development (the “Application™), which
Application is attached hereto as Exhibit “B” and hereby made a part of this Agreement
for all purposes. '

F. The contemplated use of the Land and the terms of this Agreement are
consistert with encouraging development of the Zone and generating economic
development and increased employment opportunities in the City, in accordance with the
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purposes for creation of the Zone, and are in compliance with the Policy, the Ordinance and
other applicable laws, ordinances, tules and regulations.

G. The provisions of this Agreement, and the proposed use of the Land and
nature and minimum capital investment required for the Project Improvements, as defined
in Section 2, safisfy the eligibility criteria for commercial/industrial tax abaternent pursuant
to Section 4.3 of the Policy. :

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

L The Abatement granted under this Agreement is in conjunction with a
broader economic development incentive program governed by that certain Economic
Development Program Agreement between the City and Company on file in the City
Secretary’s Office as City Secretary Contract No. {(the “EDPA”) to be executed
substantially simultaneously with this Agreement.

NOW, THEREFORE, in consideration of the mutual benefits and promises
contained herein and for other good and valuable comsideration, the receipt and
sufficiency of which is hereby acknowledged, the parties agree as follows:

AGREEMENT

1. INCORPORATION OF RECITALS.

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

2, DEFINITIONS.

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

Abatement means (i) the abatement of ten percent (10%) of the City’s
incremental ad valorem real property taxes on the Land and all improvements located on
the Land, based on the increase in values of the Land and all improvements located on
the Land for the 2018 tax year over their values for the 2015 tax year (which is the year -
in which the parties entered into this Agreement); and (ii) the abatement of ten percent
(10%) of the City’s ad valorem taxes on New Taxable Tangible Personal Property, based
on the taxable assessed value of the New Taxable Tangible Personal Property.
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Affiliate means all entities, incorporated or otherwise, under common control
with, controlled by or controlling Company. For purposes of this definition, “control”
means fifty percent (50%) or more of the ownership determined by either value or vote.

Application has the meaning ascribed to it in Recital E.

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

Code has the meaning ascribed to it in Recital B.

Completion Date means the date as of which a temporary or permanent
certificate of occupancy for at least 100,000 square feet of space within the Project
Improvements has been issued.

Completion Deadline means December 31, 2017, subject to extension on account
of force majeure, as provided in Section 22.

Comprehensive Plan means the City’s 2015 Comprehensive Plan, adopted
pursuant to Ordinance No. 21693-03-2015, adopted by the City Council on March 17,
2015. _

Consent to Collateral Assionment Agreement has the meaning ascribed to it in
Section 11.2.

Construction_Costs means the aggregate of the following costs expended or
caused to be expended by Company for the Project Improvements: actual site
development and construction costs, general contractor and subcontractor fees, and the
costs of supplies, materials and construction labor; engineering fees; and architectural and
design fees; zoning fees; building permit fees; sewer basin fees; water and sewer tap fees;
water, wastewater and thoroughfare impact fees; other costs and fees customarily
incidental to construction of a commercial project; and insurance and taxes directly
related to the construction of the Project Improvements. Construction Costs specifically
excludes any costs associated with the acquisition or lease of the Land.

Director means the director of the City’s Economic Development Department.
EDPA has the meaning ascribed to it in Recital I
Effective Date has the meaning ascribed to it in Section 3.

Employment Goal has the meaning ascribed to it in Section 4.3.

Event of Default means a breach of this Agreement by a party, either by act or
omission, as more specifically set forth in Section 7 of this Agreement.
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Full-time Job means a job on the Land provided by Company or an Affiliate to
one individual for (i) forty (40) hours per week or (ii) less than forty (40} hours per week
if such other measurement is used to define full-time employment by Company or an
Affiliate in accordance with its then-current persomnel policies and regulations. For
example, if Company or an Affiliate has a company-wide policy that considers full-time
employment to be thirfy-five (35) hours per week, a job on the Land provided by
Company or an Affiliate for at least thirty-five (35) hours per week shall be considered a
full-time job for purposes of this Agreement. _

Land means the real property described on Exhibit “A” which is attached hereto
and incorporated herein by reference for all purposes under this Agreement, plus any
additional land within a half-mile radius of the real property boundaries referenced on
Exhibit “A” that is acquired by Company subsequent to the Effective Date for
incorporation into the Project Improvements and otherwise allowable under Chapter 312
of the Texas Tax Code.

Mortgagee means the holder of a mortgage on the Land.

New Taxable Tangible Personal Property means any personal property that (i)
is subject to ad valorem taxation and is rendered for that purpose to Tarrant Appraisal
District or another appraisal district having jurisdiction over the Land; (ii) is located on
the Land; (iif) is owned or leased by Company or an Affiliate; and (iv) was not located in
the City prior to the Effective Date of this Agreement.

Ordinance has the meaning ascribed to it in Recital C.

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

Personal Property Report has the meaning ascribed to it in Section 4.4.2.

Policy has the meaning ascribed to it in Recital A.

Project Completion Report has the meaning ascribed to it in Section 4.4.1.

Project Improvements means improvements constructed or caused to be
constructed on the Land by Company after the Effective Date of this Agreement.

Real Property Improvement Commitment has the meaning ascribed to it in
Section 4.1.

Server means any computer data processing, storage, or other transmission
equipment and any equipment at any time substituted for and performing the same or
similar functions. “Server” does not include the software installed on any computer or
data processing equipment.

Term has the meaning ascribed to it in Section 3.
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3.

Zone has the meaning ascribed to it in Recital C.

TERM.

This Agreement will take effect on the date of execution of this Agreement by

both the City and Company (the “Effective Date”) and, unless terminated earlier in
accordance with its terms and conditions, will expire on December 31, 2018 (the
“Term?”).

4.

Page 5

COMPANY'S OBLIGATIONS AND COMMITMENTS.

4.1. Real Property Improvements and Uses.

The Completion Date must occur on or before the Completion Deadline,
and Company must expend or cause the expenditure by the Completion Deadline
of at least One Hundred Twenty-five Million Dollars ($125,000,000.00) in
Construction Costs for the Project Improvements; provided, however, that if the
Personal Property Commitment outlined in Section 4.2 is exceeded and if
Company submits a written request to the City on or before submission of the
Personal Property Report, the Director may reduce this One Hundred Twenty-five
Million Dotlar ($125,000,000.00) minimum cost requirement by the same
percentage by which the Personal Property Commitment was exceeded, but such
reduction may not exceed twenty-five percent (25%), regardless of the percentage
by which the Personal Property Commitment was exceeded, and with the
understanding that any such reduction must be specified in writing and reflected
in the Certificate of Completion issued pursuant to Section 5 (the “Real Property
Improvement Commitment”). The Project Improvements are intended to be.
used as a “data center” as that term is defined in the City’s Zoning Ordinance.
After the Completion Deadline, the Project Improvements must be used for a
lawtul use related to the support and/or operation of Company’s commercial,
business, retail, or industrial uses and may not be vsed in conjunction with any
use(s) that the City Council has determined cause or would cause materially
adverse effects on the stability of the immediate neighborhood. Dollars counted
as Construction Cost expenditures for purposes of measuring attainment of the
Real Property Improvement Commitment under the EDPA will also be counted
for purposes of measuring aftainment of the Real Property Improvement
Commitment under this Agreement. '
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4.2.  Installation of Personal Property on Land.

By the Completion Deadline, Company intends to install or otherwise
locate on the Land (including within the Project Improvements), or cause to be
installed or otherwise located on the Land, New Taxable Tangible Personal
Property having an aggregate actual cost of at least One Hundred Twenty-five
Millicn Dollars ($125,000,000.00); provided, however, that if the Real Property
Improvement Commitment is exceeded and if Company submits a written request
to the City on or before submission of the Project Completion Report, the Director
may reduce this One Hundred Twenty-five Million Dollar ($125,000,000.00)
minimum cost requirement by the same percentage in which the Real Property
Improvement Commitment was exceeded, but such reduction may not exceed
twenty-five percent (25%), regardless of the percentage by which the Real
Property Improvement Commitment was exceeded, with the understanding that
any such reduction must be specified in writing and reflected in the Certificate of
Completion issued  pursuant fo Section 5 (the “Persomal Property
Commitment™). Dollars counted as expenditures for purposes of measuring
attainment of the Personal Property Improvement Commitment under the EDPA
will also be counted for purposes of measuring attainment of the Personal
Property Commitment under this Agreement,

4.3.  Employment Goal,

During 2018, Company will use commercially reasonable efforts to
provide or cause to be provided at least forty (40) Full-time Jobs on the Land (the
“Employment Goal”). Full-time Jobs counted for purposes of measuring
attainment of the Employment Goal under the EDPA will also be counted for
purposes of measuring attainment of the Employment Goal under this Agreement,

44. Reporis and Filings.

4.4.1. Naotice of Completion and Final Construction Report.

Provided that the Completion Date occurred on or before the
Completion Deadline, on or before February 28 of the year following the
year in which the Completion Deadline occurs, Company must provide a
written report to the City, substantially in the form attached hereto as
Exhibit “C”, that specifically outlines the total Construction Costs
expended for the Project Improvements, as well as the total Construction
Costs expended for the Project Improvements with Fort Worth Companies
and Fort Worth Certified M/WRE Companies (as those terms are defined
m the EDPA), together with supporting invoices and other documents
reasonably necessary to demonstrate that such amounts were actually paid
(the “Project Completion Report”). Provision of the Project Completion
Report under the EDPA will also constitute provision of the Project
Completion Report under this Agreement. '
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4.4,2, Personal Propertv Repori.

On or before February 28 of the year following the year in which
the Completion Deadline oceurred, Company must provide a written
report to the City, substantially in the form aftached hereto as Exhibit
“D”, that specifically outlines the New Taxable Tangible Personal
Property that has been installed or otherwise located on the Land, the legal
owner of such New Taxable Tangible Personal Property, and the amounts
actually paid for such New Taxable Tangible Personal Property, together
with supporting invoices and other documents reasonably necessary to
demonstrate that such amounts were actually paid (the “Personal
Property Report”). Provision of the Personal Property Report under the
EDPA will also constitute provision of the Personal Property Report under
this Agreement.

4.4.3. Employment Report.

On or before February 28 of the first full calendar year following
the year in which the Completion Deadline occurred, Company must
provide the City with a report, substantially in the form attached hereto as
Exhibit “X”, that sets forth the total number of individuals who held Full-
time Jobs on the Land as of December 1 (or such other date requested by
Company and reasonably acceptable to the City) of the previous year,
together with reasonable supporting documentation. If the Employment
Goal was not met, Company must include an explanation as to why
Company believes the Employment Goal was not met and the efforts that
were utilized to meet the Employment Goal. As provided in Section 7.7
below, a failure to meet the Employment Goal does not constitute a
default under this Agreement. Notwithstanding anything to the contrary
herein, provision of the employment report under the EDPA will also
constitute provision of the employment report provided hereunder.

4.5. Audits.

Provided at least ten (10) calendar days’ notice is given and to the extent
necessary to verify compliance with the ferms of this Agreement or to otherwise
administer the terms of this Agreement, but no more than once per calendar vear,
the City will have the right throughout the Term to audit the financial and
business records of Company that relate solely to the Project Improvements and
New Taxable Tangible Personal Property and are necessary to evaluate
compliance with this Agreement or with the commitments set forth in this
Agreement, including, but not limited to documents and invoices related to the
construction of the Project Improvements and the purchase of New Taxable
Tangible Personal Property. If documentation of any Construction Cost
expenditures or costs of New Taxable Tangible Personal Property is contained in
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financial and business records of Company that also contain unrelated matters,
and the City cannot verify such expenditures or costs in any other documents of
Company, such expenditures and costs will not be counted for putposes of this
Agreement unless Company allows the City to audit those records; provided,
however, that if Company allows the City to audit those records, Company may
redact any unrelated matters that are non-essential to the audit of any Construction
Cost expenditures or costs of New Taxable Tangible Personal Property. If
Company secks to have Construction Cost expenditures made by another party or
costs of New Taxable Tangible Personal Property by an Affiliate counted for
purposes of this Agreement, Company must make or cause to be made the financial
and business records of that party that relate to the expenditures in question.
Company must make all such records described in this Section 4.5 available to the
City at Company’s offices in the City or at another location in the City acceptable
to both parties and shall otherwise cooperate fully or cause full cooperation with
the City during any audit. Further, Company may require that all individuals
reviewing the financial and business records of Company, an Affiliate or another
party must first sign a reasonable confidentiality agreement under which they
agree to not discuss or publicize information contained in those records except as
necessary for them to complete an audit of such records in accordance with this
Apreement. '

4.6.  Inspections of Land and Project Improvements.

At any time during Company’s normal business hours throughout the
Term and following at least ten (10) calendar days’ prior wriiten notice to
Company, the City will have the right to inspect and evaluate the Land and the
Project Improvements, and Company will provide reasonable access to the same,
in order for the City to monitor or verify compliance with the terms and
conditions of this Agreement. Company will reasonably cooperate with the City
during any such inspection and evaluation. Notwithstanding the foregoing,
Company shall have the right to require that any representative of the City be
escorted by a representative or security personnel of Company during any such
inspection and evaluation, and Company shall be able to exercise its sole,
reasonable discretion in scheduling a requested mspection so as not to interfere

- with its ongoing business operations on the Land.

4.7. Useof Land.

The Land must be used at all times during the Term of this Agreement for
purposes connected with the business operations of Company, as described in the
Recitals, and further described in Section 4.1, and otherwise in a manner that is
consistent with the general purposes of . encouraging development or
redevelopment of the Zone.
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5.  CERTIFICATE OF COMPLETION.

Within ninety (90) calendar days following receipt by the City of the Project
Completion Report and the Personal Property Report submitted by Company in
accordance with Sections 4.4.1 and 4.4.2, and assessment by the City of the information
contained therein, if the City is able to verify that the Completion Date occmred on or
before the Completion Deadline, that at least One Iundred Twenty-five Million Dollars
($125,000,000.00) in Construction Costs were expended for the Project Improvements by
the Completion Deadline, and that New Taxable Tangible Personal Property having an
actual cost of at least One Hundred Twenty-five Million Dollars ($125,000,000.00) (or
such lower amount if autherized by the Director in writing in accordance with Section
4.2) was installed or otherwise located on the Land (including within the Project
Improvements) by the Completion Deadline, the Director will issue Company a
certificate confirming that both the Real Property Improvement Commitment and the
Personal Property Commmitment have been met (the “Certificate of Completion”). The
issuance of the Certificate of Completion by City shall not be wireasonably conditioned,
withheld or delayed. :

6.  TAX ABATEMENT.

Subject to the terms and conditions of this Agreement, provided that both the Real
Property Improvement Commitment, as outlined in Section 4.1, and the Personal
Property Commitment, as outlined in Section 4.2, were met, as confirmed in the
Certificate of Completion issued by the City in accordance with Section 5, subject to all
extensions of time allowed by this Agreement, Company will be entitled to receive the
Abatement for the 2018 tax year. Section 11.5 of the Policy, which provides for a cap on
the maximum amount of any given tax abatement, does not apply to this Agreement.

7. DEFAULT, TERMINATION AND FATLURE BY COMPANY TO MEET
VARIOUS DEADLINES AND COMMITMENTS.

7.1.  Failure to Meet Real Property Improvement Commitment or
Personal Property Commitment. '

If the Completion Date does not occur on or before the Completion
Deadline, or if the Real Property Improvement Commitment, as set forth in
Section 4.1, or the Personal Property Commitment, as set forth in Section 4.2, are
not met by the Completion Deadline, the City shall have the right, as its sole
remedy, to terminate this Agreement by providing written notice to Company
without further obligation to Company hereunder.
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7.2.  Failure to Pay City Taxes.

An event of default shall occur under this Agreement if any City taxes
owed on the Land or on business personal property located on the Land by
Company or an Affiljate, or arising on account of Company’s or an Affiliate’s
operations on the Land, become delinquent and Company or the Affiliate does not
either pay such taxes or properly follow the legal procedures for protest and/or
contest of any such taxes, In this event, the City shall notify Company in writing
and Company shall have thirty (30) calendar days to cure such default. If the
default has not been fully cured by such time, the City shall have the right to
terminate this Agreement immediately by providing written notice to Company
and shall have all other rights and remedies that may be available {o it under the -
law or in equity necessary to collect such delinquent taxes. Either payment of |
such faxes or imitiation of and ongoing engagement in legal proceedings for
protest and/or contest of such taxes shall constitute a full cure pursuant to this
Section 7.2,

7.3.  Violations of City Code, State or Federal Law,

An event of default shall occur under this Agreement if any written
citation is issued to Company or an Affiliate due to the occurrence of a material
violation of a material provision of the City Code on the Land or on or within any
improvements thereon (including, without limitation, any material violation of the
City’s Building or Fire Codes and any other material City Code violations related
to the environmental condition of the Land; the environmental condition other
land or waters which is attributable to operations on the Land; or to matters
concerning the public health, safety or welfare} and such citation is not paid or the
recipient of such citation does not properly follow the legal procedures for profest
and/or contest of any such citation. An event of defauit shall occur under this
Agreement if the City is notified by a governmental agency or unit with
appropriate jurisdiction that Company or an Affiliate, or any successor in interest
thereto; or an occupant or tenant with access to any portion of the Land owned or
operated by Company or an Affiliate pursuant to the express or implied
permission of Company or an Affiliate if action was not taken within thirty (30)
days of actual knowledge by Company or an Affiliate to resolve, mitigate or
protest and/or contest such violation under proper legal procedures; or the City is
in material violation of any material state or federal law, rule or regulation on
account of any portion of the Land owned or operated by Company or an
Affiliate, or on account of improvements owned or operated by Company or an
Affiliate or any operations therein on the Land (including, without limitation, any
material violations related to the environmental condition of any portion of the
Land owned or operated by Company or an Affiliate; the environmental condition
of other land or waters which is attributable to operations on any portions of the
Land owned or operated by Company or an Affiliate; or to matters concerning the
public health, safety or welfare). Upon the occurrence of any default described by
this Section 7.3, the City shall notify Company in writing and Commpany shall
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have (1) thirty (30) calendar days to cure such defanlt or (i) if Company has
diligently pursued cure of the defanlt but such default is not reasonably curable
within thirty (30} calendar days, then such amount of time as is reasonably
necessary to cure such defavlt. If the default has not been fully cured by such
time, the City shall have the right to terminate this Agreement immediately by
providing written notice to Company and shall have all other rights and remedies
that may be available vnder the law or in equity.

7.4. Foreclosure,

Subject to any rights of a lender that is a party to a Consent to Collateral
Assignment Agreement executed pursuant to and in accordance with Section 1 1,
upon the occurrence of any of the following events, the City will have the ri ght to
terminate this Agreement immediately upon provision of written notice to
Company: (i) the completion of an action to foreclose or otherwise enforce a lien,
mortgage or deed of trust on the Land or improvements located on the Land; (i)
the involuntary conveyance to a third party of the Land or improvements located
on the Land; (iii) execution by Company or an Affiliate of any assignment of the
Land or improvements located on the Land or deed in lieu of foreclosure to the
Land or improvements located on the Land; or (iv) the appointment of a trustee or
receiver for the Land or improvements located on the Land.

7.5.  Failure to Submit Reports.

If Company fails to submit any report required by and in accordance with
Section 4.4, the City shall provide written notice to Company. If Company fails
to provide any such report within thirty (30) calendar days following receipt of
such written notice, the City will provide a second written notice to Company. If
Company fails to provide any such report within five (5) business days following
receipt of this second written notice, the City will have the right to terminate this
Agreement immediately by providing written notice to Company.

76. Knowing Emplovment of Undocumented Workers.

Company acknowledges that the City is required to comply with Chapter
2264 of the Texas Govermment Code, enacted by House Bill 1196 {80th Texas
Legislature), which relates to restrictions on the use of certain public subsidies.
Company hereby certifies that Company, and any branches, divisions, or
departments of Company, does not and will not knowingly employ an
undocumented worker, as that term is defined by Section 2264.001 (4) of the
Texas Government Code, Int the event that Company, or any branch, division, or
department of Company, is convicted of a violation under 8 U.S.C, Section
1324a(f) (relating to federal criminal penalties and injunctions Jor a pattern or
practice of employing unauthorized aliens), subject to any appellate rights that
may lawfully be available to and exercised by Company, Company shall repay,
within one hundred twenty (120) calendar days following receipt of written
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dernand from the City, the aggregate amount of the value of the Abatement
received by Company hereunder, if any, plus Simple Inferest at a rate of four
percent (4%) per annum.

For the purposes of this Section 7.6, “Simple Inteiest” is defined as a rate
of interest applied only to an original value, in this case the aggregate amount of
Program Grants paid pursuant to this Agreement. This rate of interest can be
applied each year, but will only apply to the amount of the Abatement received
hereunder and is not applied to interest calculated. For example, if the value of the
Abatement received by Company hereunder is $10,000 and it is required fo be paid
back with four percent (4%) interest five years later, the total amount would be
$10,000 + [5 x ($10,000 x 0.04)], which is $12,000. This Section 7.6 does not
apply to violations of any subsidiary or other Affiliate of Company, any franchisees

- of Company, or any person or entity with whom Company contracts,

Notwithstanding anything to the contrary herein, this Section 7.6 shall survive the
expiration or termination of this Agreement.

7.7.  Failure to Meet Employment Goal.

If Company fails to meet the Employment Goal, such event will not
constitute a default hereunder and will not cause the amount of the Abatement to -
which Company is entitled hereunder to be reduced.

7.8. Genera] Breach,

Unless and to the extent stated elsewhere in this Agreement, a party will
be in defavlt under this Agreement if that party breaches any term or condition of
this Agreement and such breach remains uncured after thirty (30) calendar days
following receipt of written notice from the other party referencing this
Agreement (or, if the party in breach has diligently and contimuously attempted to
cure following receipt of such written notice but reasonably requires more than
thirty (30) calendar days to cure, then such additional amount of time as is
reasonably necessary to effect cure, as determined by both parties mutually and in
good faith), the non-breaching party, will have the right fo terminate this
Agreement immediately by providing written notice to the other party as well as
all other available rights and remedies under the law.

7.9.  City’s Sole Remedy in the Event of Breach.

Except as otherwise provided in this Agreement, the City’s sole remedy in
the event of Company’s uncured breach of any condition or obligation under this
Agreement will be the City’s right to terminate this Agreement in accordance with
its provisions. In addition, except as required by Section 7.6 and Section 7.11 of
this Agreement, Company will not be required to repay any Abatement or
property tax revenue lost as a result of this Agreement.
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7.18. Termination of EDPA.

In the event that the EDPA is lawfully terminated in accordance with jts
terms and conditions prior o expiration of this Agreement, this Agreement will
automatically terminate on the same date as the effective date of termination
under the EDPA.

7.11. Damages for Failure te¢ Obtain Cerﬁﬁ.cate of Completion.

Company acknowledges and agrees that termination of this Agreement
due to a default by Company will (i) harm the City’s economic development and
redevelopment efforts on the Land and in the vicmity of the Land; (i) require
unplanned and expensive additional administrative oversight and involvement by
the Cify; and (iii) be detrimental to the City’s general economic development
programs, both in the eyes of the general public and by other business entities and
corporate relocation professionals, and Company agrees that the exact amounts of
actual damages sustained by the City therefrom will be difficult or impossible to

‘ascertain.  Therefore, upon termination of this Agreement for a failure to obtain
the Certificate of Completion, as authorized by Section 312.205(a)(4) of the Code,
Company must pay the City all taxes that were abated in accordance with this
Agreement and which otherwise would have been paid to the City in the absence
of this Agreement. The City and Company agree that this amount is a reasonable
approximation of actual damages that the City will incur as a result of an uncured
failure by Company to obtain a the Certificate of Completion and that this Section
7.11 1s intended to provide the City with compensation for actual damages and is
not a penalty. This amount may be recovered by the City through adjustments
made to Company’s ad valorem property tax appraisal by the appraisal district
that has jurisdiction over the Land and over any taxable tangible personal property
located thereon. Otherwise, this amount shall be due, owing and paid to the City
within sixty (60) days following the effective date of texmination of this
Agreement by the City. In the event that all or any portion of this anount is not
paid to the City within sixty (60) days following the effective date of termination
of this Agreement, Company shall also be liable for all penalties and interest on
any outstanding amount at the statutory rate for delinquent taxes, as determined
by the Code at the time of the payment of such penalties and interest (currently,
Section 33.01 of the Code).

8. INDEPENDENT CONTRACTOR.

It is expressly understood and agreed that Company shall operate as an
independent contractor in each and cvery respect hereunder and not as an agent,
representative or employee of the City. Company shall have the exclusive right to
control all details and day-to-day operations relative to the Land and any improvements
thereon and shall be solely responsible for the acts and omissions of its officers, agents,
servants, employees, contractors, subconfractors, licensees and invitees. Company
acknowledges that the doctrine of respondeat superior will not apply as between the City
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and Company, its officers, agents, servants, employees, contractors, subcontractors,
licensees, and invitees. Company further agrees that nothing in this Agreement will be
construed as the creation of a partnership or joint enterprise between the City and
Company.

9.

Page 14

INDEMNIFICATION AND RELEASFE.

COMPANY, AT NO COST TO THE CITY, AGREES TO DEFEND,
INDEMNIFY AND HOLD THE CITY, ITS OFFICERS, AGENTS
SERVANITS AND EMPLOYEES, HARMLESS AGAINST ANY AND ALL
CLAIMS, LAWSUITS, ACTIONS, COSTS AND EXPENSES OF ANY KIND,
INCLUDING, BUT NOT LIMITED TO, THOSE FOR PROPERTY DAMAGE
OR LOSS (INCLUDING ALLEGED DAMAGE OR LOSS TO COMPANY’S
BUSINESS AND ANY RESULTING LOST PROFITS) AND/OR PERSONAL
INJURY, INCLUDING DEATH, THAT MAY RELATE 70, ARISE OUT OF
OR BE OCCASIONED BY (i) COMPANY’S BREACH OF ANY OF THE
TERMS OR PROVISIONS OF THIS AGREEMENT OR (i) ANY
NEGLIGENT ACT OR OMISSION OR INTENTIONAL MISCONDUCT or
COMPANY, ITS OFFICERS, AGENTS, ASSOCIATES, EMPLOYEES,
CONTRACTORS (OTHER THAN THE CITY}) OR SUBCONTRACTORS,
RETATED TO THE [LAND, IMPROVEMENTS ON THE LAND,
INCLUDING THE PROJECT IMPROVEMENTS, AND ANY OPERATIONS
AND ACTIVITIES THEREON, OR OTHERWISE TO THE PERFORMANCE
OF THIS AGREEMENT.

THE CITY HEREBY RELEASES AND AGREES TO HOLD
HARMLESS COMPANY, ITS OFFICERS, AGENTS, AFFILIATES AND
EMPLOYEES, FROM AND AGAINST ANY AND ALL CLAIMS, LAWSUITS,
ACTIONS, COSTS AND EXPENSES OF ANY KIND, INCLUDING, BUT
NOT LIMITED TO. THOSE FOR PROPERTY DAMAGE OR LOSS AND/OR
PERSONAL INJURY, INCLUDING DEATH, THAT MAY RELATE TO,
ARISE OUT OF OR BE OCCASIONED BY (i) THE CITY’S BREACH OF
ANY OF THE TERMS OR PROVISIONS OF THIS AGREEMENT OR (ii)
ANY NEGLIGENT ACT OR OMISSION OR INTENTIONAL MISCONDUCT
OF THE CITY, ITS OFFICERS, SERVANTS, AGENTS, ASSOCIATES,
EMPLOYEES CONTRACTORS (OTHER THAN COMPANY) OR
SUBCONTRACTORS, RELATED TO THE LAND; IMPRGVEMENTS ON
THE LAND, INCLUDING THE PROJECT IMPROVEMENTS, AND ANY
OPERATIONS AND ACTIVITIES THEREON, OR OTHERWISE TO THE
PERFORMANCE OF THIS AGREEMENT.

Tax Abatement Agrecment between
City of Fort Worth and Winner, LLC



10.

NOTICES.

All written notices called for or required by this Agreement shall be addressed fo

the following, or such other party or address as either party designates in wiiting, by
certified mail, postage prepaid, or by hand delivery:

City: Company:
City of Fort Worth Winner, LLC
Attn: City Manager Attn:

1000 Throckmorton

Fort Worth, TX 76102

with copies to:

the City Attormey and
Economic Development Department
Director at the same address

11.

ASSIGNMENT AND SUCCESSORS.

11.1. Affiliates.

Company may at any time assign, transfer or otherwise convey any of its
rights or obligations under this Agreement to an Affiliate that is in good standing
to do business in the State of Texas, as determined by the Texas Secretary of
State, without the consent of the City Council so long as Company, the Affiliate
and the City first execute an agreement under which the Affiliate (and, if
applicable, the owner of the Land) agrees to assume and be bound by all
covenants and obligations of Company under this Agreement. Notwithstanding
the foregoing, if the Affiliate is not the owner of the Land, the Agreement must
also be assigned to the owner of the Land.

11.2. Collateral Assionment.

Company may assign its rights and obligations under this Agreement to a
financial institution or other lender for purposes of granting a security interest in
the Land and/or improvements thereon without the consent of the City Council,
provided that Company and the financial institution or ofher lender first execute a

© wriiten agreement with the City in substantially the same form as that attached

Page 15

hereto as Exhibit “F* together with such other terms and conditions as may be
agreed by the City, Company and the financial institution o other lender with
respect to such security interest (a “Consent to Collateral Assignment
Agreement”).

Tax Abatement Agreement between
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12,

18.3. Sale/l.easeback.

So long as Company or an Affiliate to which this Agreement has been
assigned under Section 11.1 remains the ground lessee, or its substantial
equivalent, Company may, with consent of the City Council in accordance with
Section 11.4, which shall not be unreasonably withheld, transfer fee simple title to
the Land to a third party and continue to exercise its rights and obligations under
this Agreement, including but not limited to the Abatement, so long as the third
party owner and Company or its Affiliate first execute a written agreement with
the City under which both the third party owner of the Land and Company or its
Affiliate, jointly or severally as may be appropriate under the circumstances,
agree to be bound by all covenants and obligations of Company under this
Agreement,

11.4. Other Assisnment.

Except as otherwise provided by Sections 11.1 and 11.2, Company may
not assign, transfer or otherwise convey any of its rights or obligations under this
Agreement to any other person. or entity without the consent of the City Council,
which consent shall not be unreasonably withheld, conditioned on (i) the prior
approval of the assignee or successor and a finding by the City Council that the
proposed assignee or successor is financially capable of meeting the terms and
conditions of this Agreement and (if) prior execution by the proposed assignee or
successor of a written agreement with the City under which the proposed assignee
Or successor agrees to assume and be bound by all covenants and obligations of
Company under this Agreement. Any attempted assignment without the City
Council’s prior consent shall constitute grounds for termination of this Agreement
following ten (10) calendar days of receipt of written notice from the City to
Company and failure to cure. Any lawful assignee or successor in interest of
Company of all rights under this Agreement shall be deemed “Company” for all
purposes under this Agreement.

ESTOPPEL CERTIFICATE.

Upon written request by- Company to the City, as reasonably necessary to

Company, the City will provide Company with a certificate stating, as of the date of the
certificate, (i) whether this Agreemert is in full force and effect and, if Company is in
breach of this Agreement, the nature of the breach; (ii) a statement as to whether this
Agreement has been amended and, if so, the identity of each amendment; and (jif) any
other factual matters reasonably requested that relate to this Agreement.

Page 16
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13.  COMPLIANCE WITH LAWS, ORDINANCES, RULES AND
REGULATIONS.

This Agreement will be subject fo all applicable federal, state and local laws,
ordinances, rules and regulations, including, but not limited to, all provisions of the
City’s Charter and ordinances, as amended.

14. GOVERNMEINTAL POWERS.

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

15. ADDITIONAL PROVISIONS.

15.1.  Future Land Uses and Zoning,

The City acknowledges that Company’s proposed land use is consistent
with the current industrial zoning classification of the Land, Moreover, the current
Comprehensive Plan provides that uses consistent with this zoning classification
are the most appropriate for the Land. In the event that the City receives any
request for a residential zoning classification within 250 feet of the Land, the City
will use reasonable efforts to provide Company with written notice of such
request.

15.2. Expedited Permitting.

During the Term, if requested by Company in writing, the City shall
cxpedite the review and any response to the permits, approvals, maps, plans,
inspections, applications and other administrative requests in connection with the
Land and Project Improvements. The City shall use its best efforts to appoint an
appropriate staff member with knowledge and experience in the relevant subject
area for such permit or approval to organize and expedite such review.

16. NO WAIVER.

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

Page 17
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17.  YENUE AND JURISDMCTION.

If any action, whether real or asserted, at law or in equity, arises on the basis of
any provision of this Agreement, venue for such action shall lie in state cowts located in
Tarrant County, Texas or the United States District Court for the Northern District of
Texas — Fort Worth Division. This Agreement shall be construed in accordance with the
laws of the State of Texas.

18.  SEVERARILITY: CONFLICTING LAW.

If any provision of this Agreement is held to be invalid, illegal or unenforceable,
the validity, legality and enforceability of the remaining provisions shall not in any way
be affected or impaired. If any law is enacted after the Effective Date that prohibits
either party from materially performing its duties and obligations under this Agreement,
the parties agree to meet and confer in good faith for a period of no less than thirty (30)
and no more than ninety (90) days to seck to effectuate an amendment to this Agreement
that preserves, fo the extent reasonably possible, the original intentions of the parties
under this Agreement, with the understanding that this Agreement cannot be amended
without the approval of the City Council, as specified in Section 25.

19.  CONFIDENTIAL INFORMATION.

The City acknowledges that some information it receives from Company under
this Agreement may be considered confidential. Company understands and agrees that
the City is subject to the Texas Public Information Act, Chapter 552, Texas Government
Code. The Parties agree to comply with the terms and conditions of that certain Single
Party Non-Disclosure Agreement between the City and Cornpany that is on file in the
City Secretary’s Office as City Secretary Contract No. 46664 to the extent that it relates
to the rights, obligations, documents and/or information related to this Agreement.

20.  MUTUAL ASSISTANCE; DISPUTE RESOLUTION.

The City and Company will do all things reasonably necessary or appropriate to
carry out the objectives, terms and provisions of this Agreement and to aid and assist
cach other in camrying out such objectives, terms and provisions, including without
limitation, the City facilitating approval of City permits, documents, and other
instruments as may be reasonably necessary in carrying out such objectives. In case of
any disputes arising under this Agreement, the City and Company agree to attempt to
resolve such disputes through good faith negotiations between authorized representatives
of both parties. If necessary, both parties agree to submit a dispute to a non-binding
mediation. If a dispute cannot be resolved through non-binding mediation, either party -
may pursue any available legal remedies in any court of competent jurisdiction that
satisfies the requirements of Section 17, or, if both parties mutually agree, the dispute
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may be submitted to binding arbitration in accordance with procedures to which both
parties agree.

21. NO THIRD PARTY RIGHTS.

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

22. FORCE MAJEURE.

It is expressly understood and agreed by the parties to this Agreement that if the
performance of any obligations hereunder is delayed by reason of war, civil commotion,
acts of God, strike, inclement weather, shortages or unavailability of labor or materials,
unreasonable delays by the City (based on the then-current workload of the City
departmeni(s) responsible for undertaking the activity in question) in issuing any permits,
- consents, or certificates of occupancy or conducting any inspections of or with respect to
the Land and Project Improvements, or other circumstances which are reasonably beyond
the control of the party obligated or permitted under the terms of this Agreement to do or
perform the same, regardless of whether any such. circumstance is similar to any of those
enumerated or not, the party so obligated or permitted shall be excused from doing or
performing the same during such period of delay, so that the time period applicable to
such design or construction requirement and the Completion Deadline shall be extended
for a period of time equal to the period such party was delayed. Notwithstanding
anything to the contrary herein, it is specifically understood and agreed that any failure to
obtain adequate financing necessaty to meet the Real Property Improvement
Commitment or the Personal Property Commitment shall not be deered to be an event of
force majeure and that this Section 22 shall not operate to extend the Completion
Deadline in such an event,

23. INTERPRETATION.

In the event of any dispute over the meaning or application of any provision of
this Agreement, this Agreement shall be interpreted fairly and reasonably, and neither
more sfrongly for or against any party, regardless of the actual drafier of this Agreement,

24.  CAPTIONS.

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

Page 19
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25. ENTIRETY OF AGREEMENT.

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

26. COUNTERPARTS.

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

27.  BONDHOLDER RIGHTS.

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

28. CONFLICTS OF INTEREST.

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

EXECUTED as of the last date indicated below:

[SIGNATURES IMMEDIATELY FOLLOW ON NEXT TWO (2) PAGES]
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CITY OF FORT WORTH:

By:

David Cooke
City Manager

Date:

APPROVED AS TO FORM AND LEGALITY:

By:

Peter Vaky
Deputy City Attorney

M&C:

STATE OF TEXAS §
COUNTY OF TARRANT §

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

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

Notary Public in and for
the State of Texas

Notary's Printed Name

Page 21
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Name:
Title:

Date:

STATE OF §

COUNTY OF §

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

. of )
known to me to be the person whose name is subscribed {o the foregoing instrument, and
acknowledged to me that s/he executed the same for the purposes and consideration therein
expressed, in the capacity therein stated and as the act and deed of

GIVEN UNDER MY HAND AND SEAL OF OFFICE this
' day of , 2015,

Notary Public in and for
the State of

Notary's Printed Name
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EXHIBITS

“A” — Description and Map Depicting the Land

“B” — Company’s Tax Abatement Application o

“C” —Form of Notice of Completion and Final Construction Report
“D” — Form of Personal Property Report

“E” — Form of Employment Report

“F” — Form of Consent to Collateral Assignment
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EXHIBIT "C"

DESCRIPTION AND DEPICTION OF
ELIGIBLE PROPERTY IMPROVEMENTS
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Description and Depiction of Eligible Property Improvements

Construction of a new data center.,

o]

The proposed data center would be specifically designed to house
networked computers and data and transaction processing equipment
and related infrastructure support equipment, including, without
limitation, power and cooling equipment, (which would include an
uninterruptible power source and generator backup power) used
primarily to provide data center services to applicant’s parent
company and parent's affiliates. '

The proposed data center would have a complete fire alarm system,
which would include sprinklers and fire smoke dampers, There
would be physical security that would restrict access to the data
center in addition to video surveiilance, and electronic systems to
monitor the site.

The proposed data center would be approximately 250,000 square
feet in area. '

Equipment purchased for use within the proposed data center would include
but not be limited to:

S 000 C OO0 00

Computer servers;

Chassis;

Storage heads;

Flash storage cards;

Network switches;

Routers;

Blades;

Racks; and

Miscellaneous server components.



EXHIBIT "D"
APPLICATION FOR TAX ABATEMENT




Tarrant County
Application for Tax Abatement/Reinvestment Zone

LAPPLICANT INFORMATION . . :

Applicant/Propesty Owmner: Winner LLC DBA Ernst LLC
Company/Project Name: Winnet LLC DBA Frast LLC

' Mailing Address: To be supplemented at a later date.

Teléphone: To be supplemented zt a later date. Fax: To be supplemented at a later date.
Applicant’s Representative for contact regarding abatement request;

Name and Title: Paul Wagemas — Shareholder, Winstead PC

Mailing Address: 500 Winstead Building, 2728 N. Harwood Street, Dallas, TX 75201

Telephone: 214.745.5173 l:_’ax: 214.745.5390 E-mail: pwageman@winstead.com,

Address and legal description of property to be considered for Tax Abaternent/Reinvestment Zone:
Approximetely 110 acres of vacant land located at the northeast corner of Alliance Gateway Freeway and Park Vista Blvd. See attached Iegal

description.

Project Description; The proposed project would invelve the purchase of approximately 110 acres of vacant Jand aod the constmction of 2
new data center. The data center would be specifically designed to house networked computers and data and trapsaction processing equipment
and zelated infrastoucture support equipment, including, withaut Eemitation, power 20d cooling equipment used primarily to provide data center

.setvices to Winner LLC's parent and parent’s affiliates,

Descaiption of activities, products, or services preduced and/or provided at project location: Winner LLC would

provide data hosting sesvices to its patent company, Parent would have remote zecess to the content hosted in the Texas data center,

Current Assessed Value: Real Property: § 15,784 Personal Property: $ 0

Estimated start date of construction/site improvements: 6/1/15

Projected date of occupancy/commencement of opetations at project site: 12/31/16
Please indicate dates for phases if applicable: N/A

Location of existing company facilities: N/A

BRequested level of Tax Abatement: 100% 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, Sce Attached




Estitated Value of Real Property Improvements: Building constraction costs are estimated to be §125 million, we don’t have an

estimate a5 to what the assessed value of these improvements will be.

Estimated Value of Personal Property Improvements $ 93750000

Will any infrastructure improvemients (roads, drainage, etc.} be requested of Tarrant County for this project?
Yes [] No B4 7

Ifyes, describe requested infrastructure improvements: Al offsite city water and sewer infrastructure and public roads are

already in plece. Minor sewer line and transmission line extensions will be completed onsite.

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

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

Full-time 25 Pari-Time TBD

Provide types of jobs created and average salaty levels: The proposed project estimates creating approximately 25 full-time jobs
onsite. These jobs may be a mix of company employees and third paity contractors working ut the data center. Each new job will have at Jeast:

1,820 annual hours of employment znd weuld be naid at least 120 percent of the county average weekly wage.

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

each phase year): Jobs will be created over = 5-year i:eriod. Once fully staffed, payroll is estimated to reach $1.6 million annually.
Percentage of new jobs too be filled be Tarrant County residents: TED

Number of employees transfetring from other company locations: TBD

B. CONSTRUCTION RELATED EMPLOYMENTS

Projected number of construction related jobs: We estimated baving between 200 and 300 construction workers onsite daily

dusing our 18 months of constructian.

Estimated total construction payroll: TBD, construction payroll will be commensurate with the local market,

Commitment as to percentage of construction dollars to e spent with Tamant County contractors or
subcontractors: Our goél Is utilize as many local vendors as possible, but at this time that percentage is unkoowa. This will be

supplemented at 2 Jater date.
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Commitment as to percentage & total dollars of construction contracts to be awarded to DBE: Our goal is ntilize

as many DBE vendors as possible, but at this time that percentage is unknown. This will be supplemented at 2 ater date,

C. CURRENT COMPANY/PROJECT LOCATION EMPLDYMENT

Current Number of Employees: Full-time N/A Part-time N/A

Average annual payroll: $ N/A

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

D. COMPANY SPONSORED HEALTH CARE BENEFITS ARE AVAILABLE

Full-time Employees Part-time Employees [_| Employee Dependents Not Available [ ]
Average monthly emplovee cost for health care benefits: Individual: $ ¢ Family: § Depending on the size of the
employee’s family and cheice of PP, PO or HMO insurance weould cost anywhere from $110 10 §290 per month,

Other employee benefits provided or offered: Dental insurance, vision Insurance, 401(k), pre-tax flex spending aceounes, life

insurance and accidental death and dismemberment,

Estimated amount of annnal supply and services expenses: § §1,000,000
Detail any supply/services expenses that are sole source: TBD
| Percentage of total supplier/services expenses comnmitted to Tarrant County businesses: TBD

Percentage of total supplier and services expenses committed to DBE: TBED

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

iropact the environment in the following areas, attach detail if necessary: ** uvironmental impacts of the project wil -
be exctremely nenimal, see attached  for more details. -
Air Quality [ | Water Quality [ ] Solid Waste Disposal [ ]  Storm/Water Runoff [ ]
Floodplain/Wetlands { ] Noiselevels [ | Other (specify) [ | “[Responsej”
Provide detail on existing and new fleet vehicles, specifying types of vehicles, quantities and fuel used
(gasoline, diesel, LP gas, CNG, etc.): N/A

f-_V_'II.,Ai)D'ITiQNALﬁi&r@l}iﬂﬁi};{(I‘é;BEA}fi,i,(iHEjj) ol

Letter addressing Ec.oncmic Qualifications and additional criteria for abatement, Section I {h) and (i) of
Tarrant County Tax Abatement Policy

[X] Descriptive list and value of real and petsonal property improvements

Plat/Map of Project Location

Project Time Schedule
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Owner’s policy regarding use of disadvantaged Business Enterprises
X Owner’s policy addressing regional ajr quality /non-attainment status (use of alternative fuels, employee
trip reduction, etc.) and plan for participation in regional Ozone Acdon Program '

Tax Certificate showing property taxes paid for most tecent year

VIII -CER;:IF‘F'F&T;bN.. TR

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

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

Signature Title

Printed Name Date

Retuin completed application and ateachments to:
Economic Development Coordinator
Tarrant County Administrator’s Office
100 E. Weatherford Street, Suite 404
Fort Worth, Texas 76196-0609
You may also forward an electronic copy of the completed repoit to:

bocmillan@tarrantcounty.com

Please note that if you do submit this form electronically, you must also submit an original hard copy of the-
' repoit to the above stated physical address for proper filing and review.
For assistance call: (§17) 884-2643 '

" As per Section IV {f} of the Tarrant County Tax Abatement Policy Guidelines and Criteria, this application must be Fled pdor to

commencement of constructon ot installation of improvements in order to be eligible for County tax abatement.
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Letter addressing economic gualifications and additional criteria for
abatement

Dear Sir/Madam:

On behalf of Winner LLC d/b/a Ernst LLC (“Winner”), this letter addresses the
economic qualifications and additional criteria for abatement outlined in Section III
(h) and (i} of the Tarrant County Tax Abatement Policy.

Section I (h}:

* Winner would be a new business in Tarrant County;

* [Ifultimately approved for Tarrant County, Winner is estimated to produce a
minimum added value exceeding $3 million in real and personal property as
a result of the project;

* If ultimately approved for Tarrant County, Winner reasonably expects to
create and sustain a minimum of 25 new full-time jobs that would not have
the effect of transferring employment from one part of Tarrant County to
another.

Section 11 (i):

* If ultimately approved for Tarrant County, Winner will use its best efforts to
utilize Disadvantaged Business Enterprises (‘DBE”} and Tarrant County
Businesses wherever possible and will make it a priority when evaluating
potential construction and annual supply and service contracts.

* Ifultimately approved for Tarrant County, Winner will use its best efforts to
hire Tarrant County residents and will make it a priority when evaluating
candidates for full-time employment.

* If ultimately approved for Tarrant County, environmental impacts are
anticipated to be extremely minor, but may include the following:

o Minor traffic increases around the site may have a small impact on air
quality from the minimal traffic increase.

o Onsite generators would have a small impact on air quality. This
Impact will be extremely minimal given that they will only run in the
rare case of utility loss and short maintenance periods.

o The data center would be run with 100% clean and renewable Energy,
which will offset 120 MW of additional brown power preduction. This
will have an extremely positive environmental impact.




o Lastly, the proposed data center expects meet or exceed all
requirements for erosion control, storm water management and
landscaping.

* Ifultimately approved for Tarrant County, Winner proposes to offer a health
benefit plan to its full-time employees at a rate that is reasonable to the
majority of its employees and allows access to the plan by the employees’
dependents. '

Thank you in advance for your cooperation and consideration of this tax
abatement application. Should you or your staff have any questions or concerns,
please do not hesitate to contact me at Ernst@projectnobel.com.

Respectfully submitted,

Project Ernst




Descriptive list and value of real and personal property improvements

In total, data center construction and equipping would involve a capital investment
of at least $250 million over a five-year period. The proposed qualified investment
would inchide:

* The purchase of approximately 110 acres of vacant land.

« Construction of a new data center.

o The data center would be specifically designed to house networked
computers and data and transaction processing equipment and
related infrastructure support equipment, including, without
limitation, power and cooling equipment, (which would inchide an
uninterruptible power source and generator backup power) used
primarily to provide data center services to applicant’s parent
company and parent's affiliates.

o The proposed data center would have a complete fire alarm system,
which would include sprinklers and fire smoke dampers. There
would be physical security that would restrict access to the data
center in addition to video surveillance, and electronic systems to
monitor the site,

o The proposed data center would be comprised of up to three large
rectangular structures, each greater than 100,000 square feet. The
first two rectangular structures would be connected via a shared
administrative area and upon completion would resemble an “H” in its
layout.

* Equipment purchased for use within the proposed data center would include
but not be limited to:

Computer servers;

Chassis;

Storage heads;

Flash storage cards;

Network switches;

Routers; '

Blades;

Racks; and

Miscellaneous server components.
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Plat/Map of project location




R By - Hernea e e et B

oy

e

THPREGRI it
. it
Drsecon =R
g

gy

.ll'f!l‘PELOTO N
vk

AR VLR YivnE

s Kaue

G e vt sy e




E e ]
T\
R
i -
i T
Mt couny
- &
§ ’:,'“1;; '.,.f AT GuONTT
i
{ 'i.l el
._“‘n“?' NI E m_i&%__ .
| e T BT st [ s
) B deame O, 7 = B I |
TR 8 2 s | 2 ot -
% & r‘ﬁuﬁﬁ R R - ::‘"‘“’ I WL i T ek ) Bock § | ~ B
Koo i s $ . ! EETEE g . . . P
i tl'ﬁi‘;,m... J..:'*'r ML 1,.;,& gl I 2 o e i : & [ gar . g-3oragee 1\g olue of Ggia W — . S
R, g il Wi | L o wEEd Y g B
E e T e, T = :, 4 it " i J JEet
3 '.*.!E;.f,,ﬂa P S El#" 5 o ! Fi= g§ 2, 16" o {.asfi.-zﬁ ; ‘ﬂ':..-ig FaiAl DAt
8 o T L i “'ﬁ !-{' " \ nca Coty g o R 40u- by u;‘a\'l 3
# Y g e o La iay B - — son i o e
4 ety 4 & ?M‘H. Lt | 5, Blo erih '\ \ ~5; IT°E GRAEC }!_ ul. gﬁ.l'u LT S g 2
" J-:..: O iy .-’%_, \ WM— Y W'H o b e L e Yy SORE AT a7 Ak T b
S I‘m“h’-ﬁ‘,!r‘"- o~ pacTRAEY v o N\ St Bk ' W’“"""#"‘é R
. . T b £ 3
bikivg o "“‘f-“ﬁ’”iy"ww ot j‘“""L-- = Aings oae g Btes \ ol SR TR "“-“34-“‘»
@'pé.",‘.‘g;? e 105 Jini 'i‘ Phe oiinae Cabas ini} T 4R, Bk Nw!h | TTE 1 CK 3 f,f_ b wh.,..'w":‘i"i:"hn 428, Qi zs *
% e b s g '““,:F“.ik'?f s ,m'} o [ 2.2209059; UL P 8. u g Sl LY
fh A i'"i’ ‘RW-P“‘H E%‘ ’W?“ﬂ“ B dpreen: ey Uy AL ““--'"m‘i"f,ﬁu\ c,;,  Celgoay o ‘ B AL A
2 i 1 ., 115000 " . 1 P ‘ i '“Il i il
g b | SEE \ . AL — o ot gzz;r . fi 8 s s
m! ﬁ =f .:' 'Fﬂ 589156 y o SEETBENOV yal, vazimnal, L. S . - ..4-;. " N
A -‘-5'""'";:1« ""“ﬁ}ﬁ! s 235;:;;,“: skgh £ m*ﬂmﬁ?f% Fyg. ] sg' : "‘; ML vag L ERELIE T S Lorme 7l —m-..,,.:n.:’l HEFH
al b o B Hjﬁu.q, l maod , 1, 4a0on : Val, IJaa""""‘n e 278 o o LR —ri e E 2
H 1 5“”&’!‘ T Al Vol. B e e by Fefaaas, P o 05- —— 2a1ed o3 Eogh oAl T b . £ R
b LR A L s v ”“""-"’ # i Tt E ”""°°wf,mn [ R i u,’._u‘f-‘ﬂ.aﬂ,::‘::'_:mm. HEE
E Wd-‘-im’ﬁ-é s Lt e g g o bty a2 AT gl 2 ymgrn_ H}:SI & [E— é",,“-:?.l}p%‘_'o%' 1._;&[5..5'&%‘ -~ .
J‘“'m!ﬁk " 5 H dae K3 b o, 54 Pipe «l Bl
) e : LIRS - =3 T 20. . - i i
e I“!..‘-"5-5."."1:"---.m-..;m R R, 19:“)'5!'91' g ) ch B T e T T = —~-sf fc-‘ —— “‘- 'ﬂwu”“:hmﬁ:ﬂ.:;i' g E ’g
FiEE m%& s ST ST | S— et o
b+ thal i Th I \ G
gél g e T " " el P o) ALy mﬁé}cﬁ, e S
4 . k . " , ' " T
Aﬂ"ﬁ%ﬂ LG e Ll ‘“gf"lzrt g “1».-5\':‘6, * /j&‘ Ll I LN s I'w e @i"-«h "“n A i s o
ﬁwﬁ % : W:E’,ngfﬁrﬂ' :‘- ., . L nggj‘TE = g 'EG'-v'u.‘.*.wu!r”" d lﬁ %‘}'
('f"h S, A E R RYET Y g?_:‘n?. I'M'M.H,A;:., Waw M‘"::“,Km un,
R i_n..? vl b Lot L T . 2 u“. , a0 e AT S
‘;! e ”"1:'1%2'3 E“ﬁ“ e i L= 332?5"' ;ilp-m-: :ﬁl" A e |m:"'“~nr-rm
" A prol 3! 1 () 21357 Ty v u--g Fr——
g R e 3 s {—— a3 , 1| ¥, e w
FhAGAET ""‘m»m.,m:"““‘”‘m;;-m ' el FV”LI,;Y‘;H&M; y ‘:5‘%.1.'-:‘.. Ha Ei;' ﬁ;@{?p‘ L teon
- gl N 6O w“-;"*"'“%m s T
] ; * wi .
SiiE Vo B T e Sosertae '.:.;;.‘ it b =
o CRTLT, @ ':‘...— B 'if'm:u- o4
BiEl . :1&-;,,, 1‘%“5}&? i bt LN ® (]
k14 = s
a gi . siigato “ W' Lt .:q 5",'",“_“ k‘i‘.ﬂ n % =
2ot %, GWE‘M- s LA ‘ﬂ By 1] M&I_yﬁ%!a‘;ﬂ.:.m_"‘ 37 G 8 o
g L8 mm'ww. W“WWW‘ 2 ?%;g?agln "‘ﬁ!{\:h Iy .:gﬂ-'f"l-.!,!'-;'hm g Q =
oung el H Pt it s R ‘m{&w. o e
. mm,np. e PJ; i 1‘“.?1‘7"7-, “&,‘f&ﬁ!."-_‘“u:lix s
R 2l R 3%
T T
atn : ~ o0
J: A Ha < = L4
E: S i,,i ,.'_, Q
% R waTmann, hﬁﬂ lﬁﬂw ";:ﬁ‘ i R e Sz
ForTWo R .;ui{ 20 - .-'/ I"«: E'-"i!&.'w. e nnmmgmm'ﬁum =
2 R ,?-\ \c\i\'}“ P ..u" o @Q'J‘F}@-me. -'wm"\l m':,!..'smf"“-h‘nr " |
3 ) n,\,‘ ﬂ;c, a"“ﬂﬁm . e i LS _ﬁ-{ym” AT mT IR 1 % gl e L o
E! or iy A .-9'\ 2T Sovna v 2 bk HATRF N riin' = ,“ 7ils on oy i e
& o sar 0 Elon M " 3 o 'i-- " b "
Al wsir T mro. CeRlgid 3 oA ”
Q: ”'”"m....mu“*! ol - S i ‘%““JI' 1 lin e oo
g"“’ e . e - e i . DT o A "‘-:T;L'k‘ Mt |
2 d [oraii s L r 2§t Y .
o !(33 197 p a b5 _/'/ ,,‘m:'ﬁ:}.’{m l:!.. l- dj’ﬁ‘?}dﬂ i ‘Hi, bt ,:h “E":“ Iﬂ'}-
M——— I P i ' TR e oo .
R . w:-wn A Lg= ségegilﬁ' Y riaTan % 'L:.‘.' BT '.':-m. v .
e [ .o w o sEE Toaga. it " "‘*m."“hl,‘-qnq. e
T it 5.6 AF o er texs ]
. 152011° W LOT INAL PLAT M LA B e
. : el 2 14
AND ) ALL{ 35R,6&7, oF E‘L"T;‘TE“’EWH. i =
- vy nmar
. A A&ﬁﬁﬂuﬁ f'éFPI AT OF’E}[I;\JCE GATEWBLOCK 3 T o sy s e o E F
"‘BSTWTDNL{”L P LY 5 Ha0k 3 AY NOR T T R o) 3 ‘
MEER 267, E VI 2 85 RECORD TH "' T :
1Y OF FDR;'Hm?[',rr}'}“figbu{”qﬁfa"““ A s — . EL[J a
I v ¥
1t TARMUANT nﬁ;uﬂ'ﬁ"ﬁ Eﬁﬁﬁﬁ(ﬂa ‘ heclminary s o ot é
TEX. fl fa ThiF T
43, : :..1;,;“[,9‘"90»-nd’;‘;'.";man-um,,,, U
Toda 4 Biges T o b uied s =
ate: ot, RPLE e Wt e =
{H "22-20!5' 4940 nant*22 TAC 633,060 L2y
L, -]




t Area in red

jec

**Proposed Pro




*Proposed Project Area in red.




Legal description

DESCRIPTION OF 110.71 ACRES

BEING a tract of land situated in the F. Cuella Survey, Abstract Number 267,
Tarrant County, Texas and being a portion of two tracts of land describe by deed to
AIL Investment, L.P., recorded in Volume 13588, Page 195 (Tracts 12 and 13),
County Records, Tarrant County, Texas, being more particularly described by metes
and bounds as follows:

BEGINNING at the northeast comer of Lot 10, Block 3, Alliance Gateway North, an
addition to_ the City of Fort Worth recorded in Instrument Number D208 290670, in the
south line of Lot 4R, Block 3 Alliance Gateway North, and addition to the City of Fort
Worth recorded in Instrument Number D205069793, both of said County Records;
THENCE S 89°56°01”E, 368.25 feet;

THENCE 8 00°04°42”W, 540.00

feet; THENCE S 89°55°36™E,

602.74 feet; THENCE N 71°51°00”E,

44520 feet; THENCE N 62°28°257E,

296.66 feet;
THENCE N 90°OO’OO”E, 1055.55 feet to the beginning of a curve to the tight;

THENCE with said curve to the right, an arc distance of 68.39 feet, through a central
angle of 41°14°47”, having a radius of 95.00 feet, the long chord which bears S
69°22°37"E, 66.92 feet to the beginning of a curve to the left;

THENCE with said curve to the left, an arc distance of 94.33 feet, through a central
angle of 38°19°47”, having a radins of 141.00 feet, the Jong chord which bears §
67°55°077E, 92.58 feet;

THENCE § 87°05°00™E, 103.97 {eet to the beginning of a curve to the right;

THENCE vnth said curve to the right, an arc distance of 200.88 feet, through a central
angle of 05°55°58”, having a radius of 1940.00 feet, the long chord which bears §
08°09°47”E, 200.79 feet;




THENCE S 05°15°42”E, 237.97 feet;

THENCE 8 33°52°08™W, 95.68 feet to the beginning of a curve to the left;
THENCE with said curve to the left, an arc distance of 143.68 feet, through a
central angle of 02°29°57”, having a radius of 3294.04 feet, the long chord which
bears 5 61°40°59”W, 143.67 feet to the beginning of a curve to the left;

THENCE with said curve to the left, an arc distance of 955.90 feet, through a central
angle of 04°46°16”, having a radius of 11479.16 feet, the long chord which bears §
38°08°59”W, 955.62 feet;

THENCE S 55°45°15”W, 459.78 feet to the beginning of a curve to the right;

THENCE with said curve to the right, an arc distance of 1237.97 feet, through a
central angle of 09°18°33”, having a radius of 7619.44 feet, the long chord which bears
560°24°08”W, 1236.61 feet; : -

THENCE 8 65°04°38”W, 195.64 feet to the beginning of a curve to the left;

THENCE with said curve to the left, an arc distance of 392.71 Teet, through a
central angle of 05°51°36”, having a radius of 3839.72 feet, the long chord which

bears S 62°07°36”W, 392.54 feet;

THENCE S 59°11°47"W, 152.11
feet; THENCE S 89°11°47"W, 80.00
feet; THENCE N 36°10°14”W,

86.37 feet;
THENCE N 00°04°17°W, 20.00 feet to the beginming of a curve to the left;

THENCE with said curve to the left, an arc distance of 167.72 feet, through a
central angle of 12°38°40”, having a radius of 760.00 feet, the long chord which
bears N 06°10°12”W, 167.38 fect ta the beginning of a curve to the right;

THENCE with said curve to the right, an arc distance of 162.11 feet, through a central
angle of 12°33°05”, having a radius of 740.00 feet, the long chord which bears N
06°12°59"W, 161.78 feet;




THENCE N 00°03°31"E, 1482.86 feet to the beginning of a curve to the right;

THENCE with said curve to the right, an arc distance of 89.82 feet, through a central
angle of 11°58°07”, having a radins of 430.00 feet, the long chord which bears N
06°02°357E, 89.66 feet to the beginning of a curve to the left;

THENCE with said curve to the left, an arc distance of 102.36 feet, through a central
angle of 11°58°07", having a radius of 490.00 feet, the long chord which bears N
06°02°35”E, 102.17 feet;

THENCE N 00°01°347E, 425 60 feet;
THENCE S §89°56’45”E, 232,00 feet;

THENCE N 00°01’18"E, 115.00 feet io the Point of Beginning and containing
4,822,528 square feet or 110.71 acres of land more or less.




Project Time Schedule

* Proposed Ground Breaking: june 2015
* Complete Construction of 1=t Bujlding: June 2016
*  Golive for 1st building (live traffic): December 2016




Owner's policy regarding use of disadvantaged business enterprises (“DBE")

The following targeted procurement approach will be utilized to achieve goals:

1)

2}

Civil, structural, and architectural {CSA) scope

a. CSA plan will involve the following approaches:

L
ii.

fil.

Selicitation of DBE subcontractors in a primary sub role.
Encourage primary CSA subcontractors to provide sub ter

wark to PBE firms.

Breaking up larger CSA scopes into multiple small packages to
attract DBE participation.

b. Example scopes of work:

i

iL
iii.
iv.
V.
vi.
vii.
viil.
ix.

X.

Landscaping

Flagging

Truck, Hauling & Shipping
Metal Stud Framing & Drywail
Glazing

Painting

Flooring

Interior Finishes
Interim/Final Clean
Construction Site Services

Mechanical, electrical and plumbing {(MEP) scope
a. Encourage primary mechanical and electrical subs.to contract with

DBE firms.
b. DBE firms must participate in specifically designated bid packages to
ensure opportunities are presented and market competition is

achieved.
c. General contracior to work with mechanical and electrical subs to

develop specific sub tier bid scopes
d. Examples of scopes:

i
.
iii.
iv.

—y

General contracting activities
Piping insulation

Trucking and shipping

Other - TBD




Owmer’s policy addressing regional air quality /non-attainment status and

plan for participation in regional Ozone Action Program

Environmental impacts are anticipated to be extremely minor, but may include th
following: .

* Minor traffic increases around the site will have a small impact on air quality
from the minimal traffic increase.

* Onsite generators will have a small impact on air quality., This impact will be
extremely minimal given that they will only run in the rare case of utility loss
and short maintenance periods.

= The data center will be run with 100% clean and renewable energy, which will
offset 120 MW of additional brown power production. This will have an
extremely positive environmental impact. '

* Lastly, the proposed data center will meet or exceed all requirements for erosion
control, storm water management and landscaping.




Tax certificate showing property taxes paid for the most recent tax year




Tarrant Appréisal District
" . Real Estate

0211212015

Account N‘L_.lmﬁel': " 41456606
Geureference: 2 37- 4 : . .
Property Location: 4901 ALLIANCE GATEWAY FWY, FORT WORTH, 76177 -
Dwner Infarmation: * AlL INVESTMENT LP

" 13600 HERTTAGE PKWY STE 200
o FORTWORTH TX 16177-4320
beyal Dascription: © CUELLA, FRANCISCO SURVEY; -
.- Lof: o ’
Abstract: 267 Tract: 1a04h
Taxing jueisdictions: . 926 CITY OF FORT WORTH
: ) . ZIDTARRANT COUNTY

* 911 NORTHWEST ISD )

* 273 REGIONAL WATER DISTRICT .
224 TARRANT COUNTY HOSPITAL
225 TARRANT COUNTY COLLEGE

s inforntlion s intanded for refenance anly srd i subject Lo change. M may nol accurately reflacl the complale siatus of Dhe accounl as achally carried Jn TALS daiehase

Certified Values for Tax Year 2014

. . ‘iand. Impr 2014 Total H

Market Value - Cg3as30 gof . $34,530

"+ - | Appraised Valus ¢ | SLolodgez| - og0)C o0 4am

Gross Building Area T ) - R .. 6

Net Leasable Area i . - . S 0

tand SqFt. . L . - 82,111

. |Land Acres o i ] . 1,885

* Appraled value rony be Jess than market vadue due bo stetﬁ-zviand.itf;d]‘rmi%:ﬁnns on valee increases ’ ‘
it/ Ar{z‘;’{i‘u Tajue 'mdin:a)tns that the propersy record has not yof been campleted for Sie mdicated tax year

i1 Rounce . Lo R :

. . " §-Year Value History : .

Tax Year Appraised Land Appraised Impr | - Appraiséd Tatal Marketland * | Marketlmpr |  Market Total )
2013 L ga04f R o $z08] ©g3a530) - s T saasa)
2012 | $204 - R s204] _§s4530) L sl T $34,530
2011 ‘ $194 T R $194| .. s3as3p| ) - 434530

- 2018 3 : $194 R U $194) . 434,530 0] 434,530

2008 : : 198 80 ) $196 L g3as30| LAy $34,530]

- 2015 Natice Senti -
" Protest Deadline:
- Exemplions: AGRICULTURAL'I1D1.23.51
 Property Data; - T - " Appraisal Site: 80270395,
‘Deed Date:  12/31/1997. - DT .| SiteName: 80270395

" Deed Page: 0D0DODN

.- Déed Volume: - 4600000 S ) oo

" Instrument: 00000000000000 o ' . Class:  Vacant Land-Ag
S . o o " #ofParcals: - 3 .
State Code: . D1 Qualified Open Space Land T

TAD Map: - 2072480 : e ’ . Building Nama:
MAPSCO: * TAR-DSS- - _ - Building Type; |

Agent:’ RYANLLC . . : ; . . -~ -Year Built:




7 '.F“anantﬁppraisal District

Attount Numher:
Gearcference:
. Property Locatian:

. Qwner Infermation:

 Legal Description:

. Taxing Jurisdictions:

Real Estate
02122015 ’

410451865
14149 INDEPENDENCE PKWY, FORT WORTH, 76177

&

AL INVESTMENTS Lp
13600 HERITAGE FKWY STE 200
FORT WORTH T 76177.5398

CUELLA, FRANCISCO SURVEY
Lot: : .
Abstract: 267 Tract: 1a01

D26 CITY OF FORT WORTH

220 TARRANT COUNTY

211 NORTHWESTISD

223 REGIONAL WATER DIETRFCI'
224 TARRANT COUNTY HOSPITAL
225 TARRANT COUNTY COLLEGE

=Mlect the complele status of the atcounl as aclvally c:r-nsd in TAR's r.laL.-.hPsa

Tais mh‘mulmn iz mL.r»dPﬂ far referance only and is subjacl Lo cheors, 1L, msy nol aziuralely v

Certified Values for Tax Year 2014

1t - RYAN LLC

 Land fmpr 2014 Total tt

MarketValue - - . 367,017 $0 $67.017

Appraised Valua t - “g3zef g0l £329

Gross Building Area 1t - D

Net Lessable Area tit 0

Land SqFt 134,034

Land Acres 3.077)

oy if’rif‘:d Wi di’é‘l‘éﬂf&‘ﬂ“ﬁ-ﬁ.?ﬁ? r!fir'}l%fs ‘é’g?;;ii'Zi‘?Qifp’]‘é‘{é?}’&}"&?“,?é‘,’é'a'ﬁ”rgf?ar
"T" Dumrl: ; = A
. 5-Year Value History ] ‘

Tax Year Appraised Land - Appraised Impr ..[  Appraised Totai Market Land "Market Impr . Market Total
2013 s33z| T $332 " 467,017 1 . $67.017
2012 $332|; sof . gam| $67,017 $0] - $67,017
2011 $317 s0]: 4317 $134,034|: 50| - $134,034
2000 - $317[° $of- - 33174 $134,n34] $0) . $134,034
2008 3320 sof- “§320( $134,024] 0. - $134,034

- 2015 Notice Sent:
Protest Deadline:
" Exemptions:’ AGRICULTURAL 101 23,51
Property Data: - Appraisal Site: 80868268 -
Deed Dai:é::, yamnesy Site Name: 4001 HWY 170
Deed Page; .t:}Q!Jﬂ_GUG '
Deed Volume: * 0000000 . .
lnstrument. . 0000000000000 - Class: . Vacant Land -Coinmerdal -
o . #of Parcels: 1 o
State Cm:_le: . D1 Qualified Qpen Space Land .
3075480 Building Name:
- TAR-DOG] Huilding Type:
- . Year Built:




Tarrant Appraisal District
Real Estate
nzi"iipuls .
Account Numberz 40778096 .
Geareference: A 267-1A ] )
Property Location: 14301 INDEPENDENCE PKWY, FORT WCRTH, 76177

. ' &
Owner Information:  AlL INVESTMENT LP

13500 HERITAGE PKWY STE 240
‘FORT WORTH TX 76177-4320

Legal Description: CLELLA, FRANCISCO SURVEY
- Lat o .
Abstract: 267 Tract: 1a

. Taxing jurisdictions: - 028 CITY OF FORT WORTH
- - 20 TARRANT COUNTY
911 NORTHWEST 15D ]
223 REGIONAL WATER DISTRICT
224 TARRANT COUNTY HOSPITAL
223 TRARANT COUNTY COLLEGE

Tais infarmalion i inlerded for reference anly 2rd is subjscl lo change. 1L may nol accuralely reflact, the camplete slztus of the accoval as aclually et in TAYs dlzhese

Certilied Values for Tax Vear 2014

Land fmpr 2014 Tatal H
Market Valoe ) . $202,728 $oj 4202,728
Appraised Value $506 sof $596
Gross Building Area Hf | . ) : a
Net Leasable Area it L. B . 0
Land SqFt ‘ R B 405,456
Land Acres - ] - . 9,308

1 Appratecd ¥alve map ke jess Phan markstvalue due tn stafimandatad ]imitﬂf;'nﬁs on value increases
T1A pero value indicates ther thie propersy vecord had not vet hzes campleted for e indicdtad Y year

?T{'iouz\.&ad__ X o
- . 5-Year Value Hislory . i
TaxYear |  Appraisedland ' [° Appraised Impr | Appraised Total Market Land Market tmpr Market Total
013 ’ $1,005); ° 20| - $1.005 ) 4202,728 T $202;728
012 - | $1.005 |- Y $1,005 - $202,728 L i $202,728
2011 I $as5a | ; E1] B 117 $304,052 €0 $304,092
2610 © o gesal R " gesaf "$304,092|, s $304,097
2009, . | o $968| $0 ‘ $96R( . $405,456 | : 40 $405,456
. _; . . ’ o . 201§Nnﬁ:e5mb . . 7
: - - Pmt:_&ne:d]ine:
- Property Data: S ©Appraisal Site; B0365672
. Deed Date: 13311997 . e : .. SHeName: 4301 HWY 170

. 'Deed Pane: - 0DDE000
.- Deed Volume: 0000000, . . S S - _
" Instrumient: 0000600000000 : Class:  Vacant Land -Commergial
o S L - # of Parcels; 1 o
. State Cdde; D1 Qualified Open Space Land ’ T

TAD Map: - 2072:480 o Building Namie:
_ MAPSCO!  TAR-008) : S Building Type:

Agent: : . . - : - Year Bujlt:




 Tarrant Appraisal District

Account Number:
Geureferen_cé:
Property Lacation:

Owner Informatian:

Real Estate

’ 0122015,

41410386

414635 _ S
14217 INDEPENDIENCE PKWWY, FORT WORTH, 76177

AIL INVESTMENT LP

13600 HERITAGE PKWY STE 200.-
FORT WORTH TX 76177-4320

" ALLIANCE GATEWAY NORTH ADDN
_Black: 3 ot 5

026 CITY OF FORT WORTH.

220 TARRANT COUNTY

911 NORTHWEST ISD

223 REGIONAL WATER DISTRICT
224 TARRANT COLINTY BOSPITAL
225 TARRANT COUNTY COLLEGE-

Legal Description:

Taxing Jurisdictions:

Thie Informalion is intended (or relerence anly 2nd s subjact lo change., 1 may rol accursizly reflect Lhe conzplele slatus of the sccovat as sctually exrried ip TAINs dalzbete

Certified Vahues for Taz Year 2014

Land - Impr 2014 Total {1
Markek Valoe $254,6521 © 40 $254,652
Apprajsed Value $1,251 50 $1,251
Gross Building Area H1 - . . ) R 1]
'I_\l_et Leasahle Area 1 - e ’ ; ¢
{and SgFt 509,304
Land Acres - 11.692
T Aporelsed vaice may ha éé- than earket value duein Qig[ﬁ-}rjm:ﬁahed limitaians on value inu-e}asPs o
T‘_‘!r_r A %Eur:c:‘-;}ue indicates that the _pf.apcﬁy re{mldhas not yet _):a.en campieted for the iadieatad tfx Year
) - ) . 5-Year Value iﬁs‘tory B . : :
. Tax Year Appraised Land Appraised Iimpr Appraised Tota! Maricet Land Market Impr Market Total
2013 $1,263 $0]. $1,263 $254652 $a . $254,652(
012 $1.263 . 30]. - .. $L2B3} $254,6521 - i0 - §254,652
2011° $1,204 $0 ' To$,204) $509,304 ' $0 .$509,304].
2080 | $1,204/. B 1] ' $1,204 - §509,304) L $0 . 4509304
2009 $1.216} ’ 0] $1,216 £509,304) - $0 . .'$509,304
2015 Notice é_enh o
Protest Deadline:
Property Bats; Anpraisal Site: 80873414
Deed Date: 01/01/2008 Site Name: 14217 iNDEPENDENCE PKWY
Deed Page:  00COODD L - B
- Deed Voll:mfne: - 6000600, ‘
" Instrument:  0CODOAGODDO00O Class:  Vacant Land -Commerdial
o T ) # of Parcels: 1 -
State que: D1 Qualified Open Space Land - ) ‘
. N ’ ’ maﬂ—ﬂmldmg‘- ildf H
TAD Map:  2072-480 . Building Hame:
MAPSCO: TAR-009) Buillding Type:
RYA_P\_I LEC "Year Built:

' Age_nf:




. _B Prigr Owners -

Account Number:
Geareference:
Property Lacation:

Owner Information:

. Legal Description:

Taxing Jurisdictiong:

'I‘ds infnrm;.nm is intended for refarence anly a:dxs subfect to change. it may pot a..l:m—inb r=flect the compl

Tarrant Appraisal ﬁistﬁc;f

Real Estate
oa2ens
3805794
AIET-1C
4901 ALLIANCE GATEWAY FWTY, FORT WORTH, 76177

AlL INVESTMENT LP
13600 HERITAGE PKWY STE 200 - .
_FDRT WORTH TX 761?7-4320 ;

CUELLA, FRANCISCO SURVEY
Lok;

Abstract; 267 Tract lc

1D & iF ©

026 CiTY GF FORT wo_n‘rl_-r

‘220 TARRANT COQUNTY -

911 NORTHWESTISD

223 REGIONAL WATER DISTRICT
224 TARRANT COUNTY HOSPITAL
225 TARRANT COUNTY COLLEGE

Certlﬁed Values for Tax Year 2014 .

ete stetus of the sccount as actuaily carried in TA0% ﬁat&"\ﬁ‘ﬂ

"Agent:

Land fmpr | © 2014 Totat t
Market Value $2,468,700{. %0 $2,468,700
Appraised Valua $13208) 30 13,208
Gross Bullding Area t [ ’ : 0
Net Leasable Area THE o : ) 0
Land SqFt : 5,376,829
- [L2ind Acres 123.435
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Why tax abatement is necessary for the success of this project

The company is conducting a nationwide data center site selection effort. Our effort
includes alternative locations in multiple jurisdictions outside of Texas. In
completing our evaluation, many factors are considered, but we have an ohligation
ta lower project related costs (both capital and operational). State and local taxes -
comprise a Jarge piece of our ongoing operational expenses; therefore we need to he
prudent in leveraging tax incentive programs when available. Competing states
have the ability to offset state and local tax liability for twenty or more years.

Below are examples of states that have been successful in attracting large data
center projects primarily hased on their state and local tax incentives:

Oregon

* Nosales and use tax in the state.

* Long-term Rural Enterprise Zones have the ability to abate up to 100% of -
new real and personal property tax value for 15-years. This includes all
taxing districts. 1

* The state offers a data center sales and use fax incentives that runs for the
life of the data center (no sunset date).2

* No business personal property tax in the state.

* The High Quality Jobs Program grants local municipalities the ability to abate
up to 100% of new real property tax value for up to 20-years. This includes
all taxing districts.?

North Carolina

* The state offers a data center sales and use tax incentive that runs for the life
- ofthe data center (ne sunset date).4
* Local governments have the ability to refund real and personal property
taxes via annual incentive grants for up to 100% of the value added to the
property. There are no statutory limitations on the term of these annual
incentive grants.5 -

Based an the above, incentives are an important determining factor in locating this
data center project in Tarrant County.

1 ORS 285C.400-285C.420, 0AR 123-690-5200

2 Jowa Code §423.3(95)a

3 Jowa Code §15.329

* N.C. Gen. Stat. §105-164.13 (55), N.C. Gen. Stat. §105-164.3
° N.C. Gen. Stat. §158-7.1




Direct benefits to Tarrant Couniv as a result of this project

Data centers generate multiplier spending effects that benefit workers and business
owners in other sections of the lacal and regional economy. The construction alone

can generate hundreds of millions of dollars in economic impact beyond the amount
directly spent by the company.

The most significant direct economic impact of a large data center project locating in
Fort Worth is generated by capital investment. Large data centers ean create a
significant amount of construction employment for the period of construction,
which is approximately two years. Upon completion, data centers tend to create 30-
50 full-time jobs, with relatively high salaries, to support their ongoing operations.

CBRE has studied the potential economic impact of a new data center development
on a typical Texas community. For an average small data center of 150,000 gross
square feet and about $390 million of total capital investment, the total economic
impact is estimated at nearly $500 million over 10 years. An average large data
center of 460,000 gross square feet and $1.3 billion of total capital investment
wauld have a total economic impact of about $1.7 billion over the same period. The
table below provides their detailed conclusions:

Figure 1: CBRE Estimates of the Impact of Data Centers
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Totul Payroll °$203,100,000 $3641,476,000
Policl Retai Scles + $274,808,800  $333,356,000
Econamic Adtivity $1,244,656,000  $1,716,928,000

- Mndudes dired impudts as well as indirect ond induced. Indiredt includes suppliers
supporting the operatien. Induced includes jobs created from the spending of
wages of the direct and indiredt employees on gaods and services,

The construction costs associated with the proposed project are estimated to he
$250 million, which are estimated to be spent over a two-year period. Initial
equipping of the Project is projected to cost an additional $250 million, coming in
two tranches of $125 million in the second and fifth year of the project (and
presumably at three year increments going forward). However, at this point, the
vendors of this equipment are not located in Texas, and so this investment is not

# CBRE bas the world’s only fully integrated data center real estate team, offering strategy, acquisition and disposition
representation, preject management and facilities management from a single provider. See
httu:f/wmv.n:bre.us!senﬁces/ofﬁce/data-centepso]uﬁons-groun/Pagesjhnme.asnx for more informatien.




included in the economic impact calculations. Once the Project moves to the
operations phase, annual spending will total just over $43 million in year four,
(including the cost of electricity & other utilities, Jabor, and contract security and
maintenance}. The share of each is presented in Figure 2, with the underlying
figures used as inputs into the impact model.

Figure 2: Project Operational Spending by Major Category (2013)
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Econoniic Impact Methedology

Input-output analysis includes three types of expenditure effects: direct, indirect,
and induced. Direct effects are production changes associated with the immediate
effects or final demand changes. The purchase of contract security by a data center
is an example of a direct effect.

Indirect effects are production changes in backward-linked industries caused by the
changing input needs of directly affected industries - typically, additional purchases
to produce additional cutput. In order to provide security services, a contracted
firm will need to hire workers, as well as provide them with whatever technology
and/or equipment is necessary to do their jobs. These downstream purchases affect
other local merchants and workers.

Induced effects are the changes in regional household spending patterns caused by
changes in household income generated from the direct and indirect effects. The
workers at the data center and security firm see increased compensation from their
efforts, for example, as do the establishments that provide the necessary materials
or other services to the designer and/or the producers. Induced effects capture the
way in which this increased income is in turn spent in the local economy.

Once the ripple effects have been calculated, the results can be expressed in a number
of ways. Three of the most common are “Output,” equivalent to sales or receipts;
“Earnings,” which represents the compensation ta employees and proprietors; and




“Employment,” which refers to permanent, full-time jobs that have been created in the
local economy. The interdependence between different sectors of the economy is
reflected in the concept of a “multiplier.” An output multiplier, for example, divides the
total (direct, indirect and induced) effects by the direct effect. '

Figure 3: The Flow of Economic Impacts
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A large data center project is estimated to cost approximately $250 million to build,
with annual eperations spending that will total just over $43 million (including the
cost of electricity, lahar, other utilities, and contract security and maintenance). Per
the discussion above, this data is used as inputs into local models of the regional
economy; when the multiplier effects are included, the translation is a total injection
of $610.7 million in economic activity, total compensation of $199.6 million, and
4,643 total jobs associated with the construction phase of the project. On the
operations side, $43.1 million in annual spending translates into of $75.2 million in
economic activity each year, total compensation of $15.4 million, and 250
permanent fotal jobs. Summary results are in Table 1; Tables 2 and 3 provide a
detailed breakdown of the impact by industry for Construction and Operations.

Table 1: Total Economic Impact of the Project by Phase ($2013)

. Total Construction-Related $610,700,000  $199,625,000 4,643
t Annual Operations-Relsted . $75,156,766 - $15,371.613

Source: TXP

Tahle 2: Total Construction Economic Impact of the Project by Industry
($2013)
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Table 3: Annual Operations Economic Impact of the Project by Industry
($2013)
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Source; TXP
The Impact of & Cluster Beyord an Individual Facility

Beyond the impact of an individual facility or facilities, it is generally accepted that
there are economic benefits associated with agslomeration, or clustering within an
industry that render the sum greater than the parts. In particular, there are three
broad benefit categories associated with clustering, First, a cluster allows for a
more efficient sharing of local infrastructure and facilities, a variety of intermediate
Input suppliers, or a pool of workers with similar skills. Second, a cluster also allows
for a better matching between employers and employees, buyers and suppliers, or
business parmers. Finally, a well-developed cluster can also facilitate learning, for
instance by promoting the development and widespread adoption - of new
technologies and business practices. In the case of data centers, the infrastructure
created {especially related to power and telecommunications) can also become a
competitive advantage.to the attraction and/or development of new products,
services, and industries, This is especially true given the focus on green energy, in
this case wind, as the aggregate demand from a data center cluster would greatly
enhance wind's scale, creating a range of associated consumer benefits.




EXHIBIT "E"
TARRANT COUNTY TAX ABATEMENT POLICY AND GUIDELINES




TARRANT COUNTY
TAX ABATEMENT POLICY

TARRANT COUNTY POLICY & PROCEDURES SUMMARY

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

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

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

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

3. Additional evaluation criteria:

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

3

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

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

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

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

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

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




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

GENERAL PROCEDURES:

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

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

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

GUIDELINES AND CRITERIA

I. GENERAL PURFOSE AND OBJECTIVES

As authorized under Chapter 312 of the Texas Tax Code, Tarrant County has established this
policy so as to work in concert with other taxing authorities as part of an overall publicly
supported incentive program designed to create job opportunities that bring new econamic
advantages or strengthen the current economic base of our community.

It is the intent of the Commissioners Court to consider approval or denial of any request for tax
abatement for projects in unjcorporated Tarrant County or participation in any tax abatement
agreement agreed to and adopted by an incorporated city, which meets the minimum eligibility
criteria as set forth in this policy, following the filing of a formal application for tax abatement
from the County. As prescribed by Section 312.206 of the Tax Code, the Commissioners Court
may approve participation with a municipality in a tax abatement agreement no later than the
90th day after the date the municipal agreement is executed. Further it is the intent of Tarrant
County that the County will not approve nor join an abatement agreement that provides one
Tarrant County city a competitive advantage over another Tarrant County city seeking the same
project or encourages an applicant to move from one Tarrant County city te another, unless such
agreement is agreeable to both such incorporated cities and both parties have indicated their
approval in writing to Tarrant County.

In the case where the property is located within a municipality's extraterritorial jurisdiction, the
municipality shall be the initiating taxing entity unless expressly deferred to the County. For
those areas within Tarrant County that are not located within the boundaries of an incorporated
municipality and a municipality has deferred to the County or in unincorporated areas not located
in a municipality's extraterritorial jurisdiction, the guidelines and criteria contained in this policy




will be applied by the Commissioners Court when considering the establishment of a
remvestment zone and the adoption of an abatement agreement,

- IL BEFINITIONS

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

(b) "Eligible Jurisdiction" means Tarrant County and any municipality, school dis trict,
college distriet, or other entity, which is located in Tarrant County, that levies ad
valorem taxes upon and provides services to property located within the proposed or
existing reinvestment zone.

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

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

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

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

{g) "Disadvantaged Business Enterprise (DBE)" means:

(1) a corporation formed for the purpose 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 growps
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 fo compete in the free enterprise system is impaired due to diminished
opportunities to obtain capital and credit as compared to others in the same
line of business who are not socially disadvantaged. "DBE" includes the State
of Texas definition of historically underutilized businesses (HUBs) as defined
in Texas Government Code 407.101 and as it may be updated,

(2) a sole proprietorship formed for the purpose of making a profit that is owned,
operated, and controlled exclusively by one or more persons described in

paragraph (1);




(3) a partnership that is formed for the purpose of making a profit in which 51
percent of the assets and interest in the partnership is owned by one or more
persons described by paragraph (1), and in which minority or women partners
have proportionate interest in the control, operation, and management of the
partnership affairs.

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

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

(j) "Fixed Machinery and Equipment and/or Personal Property" means tangible
machinery, equipment, or personal property that is securely placed or fastened and
stationary within a building or structure, or which is movable but remains at and is
used solely at the project site.

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

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

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

(n) "Other Basic Industry" means buildings and structures including fixed machinery and
equipment, and fixed personal property not elsewhere described, used or to be used
for the production of products or services which primarily serve a market outside
Tarrant County {or the Fort Worth Consolidated Metropolitan Statistical Area] and
result in the creation of new permanent jobs and bring new wealth in to Tarrant

Courty.

(o) "Regional Distribution Center Facility" means building and structures, including °
fixed machinery and equipment, and fixed personal property, used or to be used
primarily to receive, store, service or distribute goods or materials owned by the

facility operator.




(p) "Nor-Manufacturing Facilities® means buildings and structures, us ed to service
and/or house individuals on a permanent or temporary basis.

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

(r) "Reinvestment Zone" is an area designated as such for the purpose of tax abatement-
as authorized by Chapter 312 of the Texas Tax Code.

(s) "Regional Enterfainment Facility" means buildings and structures, including
machinery and equipment, used or to be used to provide entertainment through the
admission of the general public where the majority of the users reside at least 100
miles from its location in the County.

(t) "Regional Retail Facility" means buildings and structures including fixed machinery
and equipment used or to be used to provide retail services from which a large portion
of the revenues generated by the activity at the facility are derived from users outside
the County.

(u) "Research Facility" means building and structures, including fixed machinery and
equipment, and fixed personal property, used or to be used primarily for research or
experimentation to improve or develop new tangible goods or materials or to improve
or develop the production processes thereto.

III. ABATEMENT AUTHORIZED

{a) Authorized Facility. A facility may be eligible for abatement if it is a Manufacturing
Facility, a Research Facility, a Regional Distribution Center Facility, A Regional
Service Facility, a Regional Entertainment Facility, Regional Retail Facility, a Non-
Manufacturing Facility, or Other Basic Industry as defined. The economic life of a
factlity and any improvements must exceed the life of the abatement agreement.

(b} Creation of New Value, Abatement may be only granted for the additional value of
eligible property improvements made sub sequent to and listed in an abatement
agreement between the County and the property owner and lessee, subject to such
limitations as Commissioners Court may require.

{c} New and Existing Facilities. Abatement may be granted for new facilities and
improvements to existing facilities for purposes of modernization or expansion.

(d) Eligible Property. Abatement may be extended to the value above the Base Year
Value of buildings, structures, fixed machinery and equipment, fixed personal
property, and site improvements plus that office space and related fixed
improvements necessary to the operation and administration of the facility.




(e) Ineligible Property. The following types of property shall be fully taxable and
ineligible for abatement: land; inventories; supplies; tools; furnishings, and other
forms of movable personal property; vehicles; vessels; private aircraft; deferred
maintenance investments; property to be rented or leased except as provided in
Section 3 (f); also, any property included in the calculation of base year valuc as
defined.

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

{g) Value and Term of Abatement. Abatement shall be granted effective with the
execution of the agreement, The value of the abatement will be determined based on
the merits of the project, including, but not limited to, total capital investment value
and added employment. Up to one hundred percent of the value of new eligible
properties may be abated for a total term of abatement not fo exceed ten years.
However, a project must provide an extraordinary economic benefit to the County to .
be considered for a one hundred percent abatement.

(h) Economic Qualification. Jn order to be ecligible for designation as a County.
reinvestment zone and/or receive County tax abatement, the planned improvement:

(1) for new businesses, must be reasonably expected to produce a minimum
added value of Five Million Dollars ($5,000,000) in real and personal
property to Tarrant County and create and sustain a minimum of 25 new full-
time jobs.

(2) for expansions or modernizations of existing businesses, must be reasonably
expected to produce a minimum added value of Three Million Dollars
($3,000,000) in real and personal property improvements to Tarrant County,
and sustain existing employment levels.

(3) must not be expected to solely or primarily have the effect of transferring
employment from one part of Tarrant County to another without a majority
vote of approval from the Commissioners Court.

(4) must be necessary for expansion and/or modernization because the capacity
cannot be provided efficiently utilizing existing improved property when
reasonable allowance is made for necessary improvements.

(5) the above investment and employment minimums may be waived at the
discretion of the Commissioners Court for projects located in Federal or State
designated Enterprise Zones.

(i) Additional Criteria For Abatement. To be eligible for abatement, the project must be
expected to meet the specific goals and requirements as noted below. If a company is
unable to meet the minimum requirements of this section, a variance must be




requested with a detailed explanation as to the circumstances that preclude the
company from meeting the minimum requirements.

(1) Use of DBE and Tarrant County Businesses. The project must provide for the
utilization of Disadvantaged Business Enterprises for & minimum of 15% of
the total costs for construction contracts and annual supply and service
coniracts. Additionally, the project must provide for the utilization of Tarrant
County businesses for a minimum of 25% of the total costs for construction
contracts and annual supply and services confracts.

(2) Tarrant County Employment. The company must hire Tarrant County
residents for a minimum of 25% of the new full time jobs to be created by the
project. Residents, for the purpose of this policy, are those employees who
reside in Tarrant County, whether through relocation or existing residency.

(3) Environmental Jmpacts. Evironmental impact information must be provided,
noting any anticipated impacts of the project on the environment, including,
but not limited to, water quality, storm water and runoff, floodplain and
wetlands, solid waste disposal, noise levels, and air quality. Additionally, the
company must provide a written company policy on air quality mitigation, the
company's plan for participation in the region's Ozone Action Program, and a
report of employer assistance in encouraging alternative commute programs
and employee trip reductions. For companies new to the region, the above
policies and plan must be completed and presented within the first vear of the
abaternent,

(4) Employee Benefits. The company must offer a health benefit plan to its full-
time employees at a rate that is reasonable to the majority of its employees
and which allows access to the plan by the employees' dependents. For
additional consideration, the company may provide information on other
employee benefits provided, such as retirement/pension programs and
subsidies for education, job-training, transportation assistance and
child/elderly care. .

() Taxability. From the execution of the abatement to the end of the agreement period
taxes shall be payable as follows:

(1) The value of ineligible property as provided in Section 11l (e) shall be fully
taxable;

(2) The base year value of existing eligible property shall be fully taxable, as well
as the value of any existing personal property currently on the tax rolls in
Tarrant County that is either moved to a new abated location or is replaced
due to modernization or expansion.




(3) The additional value of new eligible property shall be taxable in the manner
and for the period provided for in the abatermnent agreement, subject to the
terms described in Section 11T (g); and

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

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

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

(c) The application shall consist of a completed application form including, but not
limited to: a general description of the new improvements to be undertaken; a
descriptive list of the improvements for which an abatement is requested; a list of the
kind, number and location of all proposed improvements of the property; a map and
property description; a time schedule for undertaking and completing the proposed
improvements; employment and contract information; the location of existing
company locations in Tarrant County and the surrounding counties and the expected
number of transferring employees; details of the environmental impacts of the project,
and employee benefit information, In the case of modernization a statement of the
assessed value of the facility, separately stated for real and personal property, shall be
given for the tax year immediately preceding the application. The County may require
such financial and other information as deemed appropriate for evaluating the
financial capacity and other factors pertaining to the applicant, to be attached to the
application.

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

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

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

{g) The County shall not establish a reinvestment zone, nor participate in an abatement, if
it finds that the application for County reinvestment zone/tax abatement was filed




after the commencement of construction, alteration, or installation of improvements
related to the propesed modernization, expansion or new facility.

(h) Variance. Request for variance from the provisions of this policy must be made in
written form to the County Judge and submitted with the application for abatement,
provided, however, the total duration of an abatement shall in no instance exceed ten
years. Such request shall include a complete description of the circumstances
explaining why the applicant should be granted a variance. Request for variance must
be approved by a majority vote of the Commissioners Court.

V. PUBLIC HEARINGS AND APPROVAL

(a) For projects in unincorporated Tarrant County, the Commissioners Court may not
adopt a resolution designating a County reinvestment zone until it has held a public
hearing at which interested persons are entitled to speak and present evidence for or
against the designation. Notice of the hearing shall be clearly identified on the
Commissioners Court agenda at least 30 days prior to the hearing. The presiding
officers of eligible jurisdictions shall be notified in writing at least 15 days prior to
the hearing.

(b) Prior to entering info a tax abatement agreement the Commissioners Court may, at its
option, hold a public hearing at which interested persons shall be entitled fo speak and
present written materials for or against the approval of the tax abafement agreement.

(c) In order to enter into a tax abatement agreement, the Commissioners Court must find
that the terms of the proposed agreement meet these Guidelines and Criteria and that:

(1) there will be no substantial adverse affect on the provision of the jurisdiction's
service or tax base: and

(2) the planned use of the property will not constitute a hazard to public safety,
health or morals.

(d) Any application requesting a vatiance under Section IV (g) shall be approved by a
majority vote of the Commissioners Court. No application which deviates from the
requirements of these Guidelines and Criteria shall be approved unless accompanied
by a request for variance as provided under Section IV (g).

VL. AGREEMENT

(a) After approval the County shall formally pass a resolution and execute an agreement
with the owner of the facility and lessee as required. The Court Order shall include:

(1) estimated value of real and personal property to be abafed and the base year
value;




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

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

(5) contractual obligations in the event of default, violation of terms or
conditions, delinquent taxes, recapture, administration and assignment as
provided in Sections IIT (a), III (e), II (g) VI, VIIL, and IX, or other
provisions that may be required for uniformity or by state law, and;

(6) a statement of the facility owner's policy regarding Disadvantaged Business
Enterprises (IDBEs), and the estimated dollar amount and percentage of total
contracts to be awarded to DBEs for construction, professional services,
purchases of equipment and supplies and other services required for the
abated improvements;

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

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

(9) a statement indicating the provision of a health care benefit plan for
employees and dependents.

Such agreement shall normaily be executed within 60 days after the applicant has
forwarded all necessary information and documentation to the County.

(b) Participation in tax abatement agreements with municipalities requires additional
information to be included in the Court Order approving the agreement, as follows:

(1) a copy of the agreement between the applicant and municipality shall be
attached and made apart of the Court Order for all purposes;

(2) authorization for the County Judge to execute a signatory page on behalf of
the Commissioners Court which shall be attached and made part of the

original agreement.

VIL. RECAPTURE

Commissioners Court reserves the right to review compliance for full or partial recapture in the
event that the applicant fails to perform in "good faith." If a project is not completed as specified
in the tax abatement agreement, the County has the right to cancel the abatement agreement and
abated taxes shall become due to the County and other affected taxing units as provided by law.




If any of the provisions contained in the tax abatement agreement, i.e., employment, amount of
investment, etc., are not net, the County shall have the right to reduce or cancel the abatement
agreement, If a project granted a tax abatement ceases to operate or is no longer in conformance
with the tax abatement agreement, the agreement shall not be in effect for the period of time
during which the project is not operating or is not in conformance.

VHI. ADMINISTRATION

(a) The Chief Appraiser of the County shall annually detennine an assessment of the real
and personal property comprising the reinvestment zone. Each year, the company or
individual receiving abatement shall furnish the assessor with such information as
may be necessary for the abatement. Once value has been established, the chief
Appraiser shall notify the affected jurisdictions which levies taxes of the amount of
the assessment.

{(b) The agreement shall stipulate that employees and/or designated representatives of the
County will have access to the reinvestment zone during the term of the abatement to
inspect the facility to determine if the terms and conditions of the agreement are being
met. All inspections will be nade only after the giving of twenty-four (24) hours prior
notice and will only be conducted in such manner as to not unreasonably interfere
with the construction and/or operation of the facility. All inspections will be made
with one or more representatives of the company or individual and in accordance with
its safety standards.

{c) Upon completion of construction the County and/or the jurisdiction creating the
reinvestment zone shall annually (or at such other times as deemied appropriate by the
Commissioners Court) evaluate each facility receiving abatement to ensure
compliance with the agreement and report possible violations to the contract and
agreement to the Commissioners Court and the District Attomey. On or before April
30th of every year during the life of the abatement agreement, the company or
individual receiving the abatement shall complete and file a Tax Abatement
Evaluation Report, along with other required written documentation, detailing and
certifying the abatement recipient's compliance with the terms of the abatement
agreement. Failure to provide information requested in the compliance evaluation by
the prescribed deadline may result in taxes abated in the prior year being due and
payable. The company or individual receiving a tax abatement shall provide
information to the County for the evaluation which shall include, but not be limited
to, the following:

(1) the number and dollar amounts of all construction contracts and subcontracts
awarded on the project;

(2) the total number of employees of the company, their gross salaries, and the
number of employees residing in Tarrant County and their gross salaries,
reported in job classifications appropriate to the employes;




(3) the gross dollars spent on supplier and professional service contracts,
indicating the amounts by contract awarded and performed by Tarrant County
business and individuals;

(4) the dollar amount of contracts awarded to Disadvantaged Business
Enterprises; -

(5) detail of actions taken to mitigate any adverse envircnmental impacts of the
project, if applicable; and

(6) should the dollars, percentages, or actions not meet the original or modified
requirements of the abatement agreement, a statement shall be provided
explaining the reason for the failure to meet the requirements and a
recommended course of rectification. '

IX. ASSIGNMENT

Tax abatement agreements may be assigned to a new owner or lessee of the facility with the
written consent of the Commissioners Court, which consent shall not be unreasonably withheld,
Any assignment shall provide that the assignee shall irrevocably and unconditionally assume all
the duties and obligations of the assignor upon the same terms and conditions as set out in the
agreement. Any assignment of a tax abatement agreement shall be to an entity that contemplates
the same improvements or repairs to the property, except to the extent such improvements or
repairs have been completed. No assignment shall be approved if the assignor or the assignee are
indebted to the County for ad valorem taxes or other obligations,

X. SUNSET PROVISION

These Guidelines and Criteria are effective on January 1 of the year following the date of their
adoption and will remain in force for two years, at which time all reinvestment zones and tax
abatement contracts created pursuant to its provisions will be reviewed by the County to
determine whether the goals have been achicved. Based on that review, the guidelines and
Criteria will be modified, renewed or eliminated. These Guidelines and Criteria may be amended
by Commissioners Court at any time during their effective period. '




EXHIBIT "F"
FORM OF CONSENT TO COLLATERAL ASSIGNMENT




CONSENT TO ASSIGNMENT
FOR SECURITY PURPOSES OF
TAX ABATEMENT AGREEMENT
BETWEEN TARRANT COUNTY AND

This CONSENT TO ASSIGNMENT FOR SECURITY PURPOSES OF TAX
ABATEMENT AGREEMENT (“Consent™) is entered into by and between the TARRANT

COUNTY, TEXAS (“County™); (“Owner”), a
: and (“Lender”), a .
RECITALS

The County, Owner and Lender hereby agree that the following statements are true and
correct and constitute the basis upon which the parties have entered into this Consent:

A, The County and Owner previously entered into that certain Tax Abatement

Agreement, dated as of , 2015 (the “Agreement”) pursuant to which the County
agreed to abate a percentage of Owner’s ad valorem real and personal property taxes in return for
Owner’s construction of , 48 Imore

specifically outlined in the Agreement (the “Project Y¥mprovements”), The Agreement is a
public document on file in the County’s offices.

B. Section VIII of the Agreement allows Owner to assign its rights and obligations
under the Agreement to a financial institution or other lender for purposes of granting a security
interest in the Land and/or Project Improvements without the approval of the Commissioners®
Court, provided that Owner and the financial institution or other lender first execute a written
agreement with the County governing the rights and obligations of the County, Owner, and the
financial institution or other lender with respect to such security interest.

C..  Owner wishes to obtain a loan from Lender in order to [state reason for loan] (the
“Loan”), As security for the Loan, certain agreements between Owner and Lender governing
the Loan and dated - , including, but not limited to, that certain Loan
Agreement and [/ist other related documents) (collectively, the “Loan Documents™) require that
Owner assign, transfer and convey to Lender all of Owner’s rights, interest in and to the
Agreement until such time as Owner has fully satisfied all duties and obligations set forth in the
Loan Documents that are necessary to discharge Lender’s security interest in the Agreement (the
“ Assignment”).

D. The County is willing to consent to this Assiignment specifically in accordance
with the terms and conditions of this Consent.




AGREEMENT

1. The County, Owner and Lender hereby agree that the recitals set forth above are true and
correct and form the basis upon which the County has entered into this Consent.

2. The County hereby consents to the Assignment at the request of Owner and Lender solely
for the purpose of Lender’s securing the Loan pursuant to and in accordance with the Loan
Documents. Notwithstanding such consent, the County does not adopt, ratify or approve any of
the particular provisions of the Loan Documents and, unless and to the extent specifically
acknowledged by the County in this Consent, does not grant any right or privilege to Lender or
any assignee or successor in interest thereto that is different from or more extensive than any
right or privilege granted to Owner under the Agreement. -

3. In the event that the County is required by the Agreement to provide any kind of written
notice to Owner, including notice of breach or default by Owner, the County sha!l also provide a
copy of such written notice to Lender, addressed to the following, or such other party or address
as Lender designates in writing, by certified mail, postage prepaid, or by hand delivery:

or such other address(es) as Lender may advise County from time to time.

4. If Owner fails to cure any default under the Agreement, the County agrees that Lender,
its agents or designees shall have an additional thirty (30) calendar days or such greater time as
may specifically be provided under the Agreement to perform any of the obligations or
requirements of Owner imposed by the Agreement and that the County will accept Lender’s
performance of the same as if Owner had performed such obligations or requirements; provided,
however, that in the event such default cannot be cured within such time, Lender, its agents or
designees, shall have such additional time as may be reasonably necessary if within such time
period Lender has commenced and is diligently pursuing the remedies to core such defautt,
including, without limitation, such time as may be required for lender to gain possession of
Owner’s interest in the Owner property pursuant to the terms of the Loan Documents.

5. If at any time Lender wishes to exercise any foreclosure rights under the Loan
Documents, before taking any foreclosure action Lender shall first provide written notice to the
County of such intent (a “Notice”). Lender shall copy Owner on the Notice and deliver such
Notice to Owner by both first class and certified mail return receipt concurrent with its
transmittal of the Notice to the County and represent in the Notice that it has done so.
Notwithstanding anything to the contrary herein, unless Lender enters into a written agreement
with the County to assume and be bound by all covenants and obligations of Owner under the
Agreement, Lender understands and agrees that the County shall not have any obligation to
Lender under the Agreement. In addition, Lender understands and agrees that if Lender wishes




to sell all or any portion of the Land or Project Improvements to a third party following Lender’s
exercise of any foreclosure rights under the Loan Documents, the County shall not owe any
obligation to such third pary pursuant to the Agreement unless Lender and such third party
comply with the procedure for assignment set forth in Section VIII of the Agreement, including
the obligation of such third party to enter into a written agreement with the County to assume
and be bound by all covenants and obligations of Owner under the A greement,

6. In the event of any conflict between this Consent and.the Agreement or any of the Loan .
Documents, this Consent shall control. In the event of any conflict between this Consent and any
of the Loan Documents, this Consent shall control. In the event of any conflict between the
Agreement and any of the Loan Documents, the Agreement shall control.

7. This Consent may not be amended or modified except by a written agreement executed
by all of the parties hereto. Notwithstanding anything to the contrary in the Loan Documents, an
amendment to any of the Loan Documents shall not constitute an amendment to this Consent or
the Agreement. '

8. Once Owner has fully satisfied all duties and obligations set forth in the Loan Documents
that are necessary to discharge Lender’s security interest in the Agreement and such security
interest is released, Lender shall provide written notice to the County that Lender has released
such security interest, in which case this Consent shall automatically termnate.

9. This Consent shall be construed in accordance with the laws of the State of Texas.
Venue for any action arising under the provisions of this Consent shall lie in state courts located
in Tarrant County, Texas or in the United States District Court for the Northern District of Texas,
Fort Worth Division.

10.  Capitalized terms used but not specifically defined in this Consent shall have the
meanings ascribed to them in the Agreement,

11.  This written instrument contains the entire understanding and agreement between the
County, Owner and Lender as to the matters contained herein. Any prior or contemporaneous
oral or written agreement concerning such matters is hereby declared null and void to the extent
in conflict with this Consent, '

12.  This Consent shall be effective on the later date as of which all parties have executed it,
This Consent may be executed in any number of duplicate originals and each duplicate original -
shall be deemed to be an original. The failure of any party hereto to execute this Consent, or any
counterpart hereof, shall not relieve the other signatories from their obligations from their
obligations hereunder.

EXECUTED as of the last date indicated below:

[SIGNATURES IMMEDIATELY FOLLOW ON NEXT PAGE]




ATTEST:

Deputy County Clerk 1 ,

*By law, the District Attorney’s Office may only approve contracts for its clients. We reviewed
this document from our client’s legal perspective. Other parties may not rely on this approval.

WINNER, LLC,
a limited liability company:

By:

Nome.
Title:

Date:

TARRANT County, TEXAS

By:

B. Glen Whitley
County Judge

Date: {\]‘}(Q@QY 0™ QoI

ﬁ ol
Asst, Distrist Attoraey™

Instead those parties should seek contract review from independent counsel.




EXHIBIT "G"
TAX ABATEMENT EVALUATION REPORT




Tarrant County
Annual Tax Abatement Evaluation Report

Reporting Period: January 1, “Response]” to December 31, “Response]”

I. PROJECT INFORMATION

Property Owner: “[Response}”
Company/Project Name: “[Response]”
Project Contact: “[Response]” Title: “[Response]”
‘Telephone: “[Response]” Fax: “[Response]” E-mail; “[Response]”
Property Owner Address: “[Response]”
Company Address (if different): “[Response]”
Address of Property Subject to Abatement: “[Responsej”
TAD Tax Account Number(s) of Property Subject to Abatement
Has construction/installation of planned improvements commenced? Yes [ ] No [}
If Yes, on what date? “[Response]”
If No, please explain. “[Response]”
Has construction/installation of planned imptovements been completed? Yes ] No [

If Yes, on what date? “[Response]”

“[Response]” _
Date on which Certificate of Occupanc was rece
1. INVEQTMENT 7 VALU em ON - B TEE

1ved: “[Response]”

REAIL PROPERTY

Beginning Year Appraised Value — Land: $“[Response]”

Beginning Year Appraised Value - Improvements: $“[Response]”
Construction Costs Incutred T'his Reporting Period: $«[Response]”
Appraised Value of Improvements Added This Period: $~[Response]”

If No, please estimate completion date and attach a cotrent time schedule for the project:

PERSONAL PROPERTY

New M&E, and other Business Personal Property Value Added During Period: $“[Response]”
Beginning Year Appraised Value Inventory and Supplies: $“Responsc]®

New Inventory Value Added This Period: $“[Response]”

Percentage/Amount of Inventory Subject to Exemption (i.e., Freeport/Foreign Trade Zone):

Beginning Year Appraised Value — Machinery, Equipment, Other Business Personal Property: $ “[Response]”

“[Response]” %
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1. JOB-C;{EATION :’RFT FTEON

Total Current Employees at End of Reporting Period: Full-time “[Response]” Part-time “[Response]”

Number of Current Employees Residing in Tarrant County: “[Response]” '

Number of New Employees Added During Repotting Period: Full-ime “[Response]” Part-time “[Response]”

Number of New Employees Added Since Abatement Agreement: Full-time “[Response}” Part-time

' “[Response]”

Current Workforce Diversity Percentages:

Gender: Male “[Response]’ Female “[Response}”

Ethnicity: Cancasian “[Response]” Asian “[Response]” African American “[Résponse]”
Hispanic “[Response}” Other “[Response}”

Annual Payroll During Reporting Period: $“[Response]”

Average Salary During Reporting Period: $“[Response}”

CONSTRUCTION:

Construction Dollars Spent This Reporting Period: $“[Response]”

Percent Construction Dollars Spent With Tarrant County Contractors; “[Response]” %
Numbet of Construction Related Jobs This Petiod: “[Response]”

Total Canstruction Payroll This Period: $“[Response)”

AWARDS 'FO DISADVANTAGED BUSINESS ENTERPRISES (DBE):
Total Dollars of Construction Contracts to DBE: $“[Response]”

Percent of Total Construction Contracts to DBE: “[Response]” %

ANNUAL SUPPLIER / SERVICES EXPENSES:

Total Number Supplier/Services Contracts This Period: “[Response]”

Total Dollars Spent on Supplier/Services Contracts This Period: $“[Response]”
Percent of Contracts Awarded to Tarrant County Businesses: “[Response}” %
Percent of Contract Dollats Spent with Tarrant County Businesses: “[Responsel” %
Percent of Contracts Awarded to DBE: “fResponsc]” %

Percent of Contract Dollars Spent with DBE: “[Response}” %

V. EMPLOYEE AND ENVIRONMENTAL FACTORS

Company Sponsored Health Care Benefits Are Available To (check all that apply):
Fulk-time [ ] Part-time |_] No Employees [ ]
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Number of Employees Enrolied in Health Care Plan at End of Period: “{Response]”

Name of Health Care/Insurance Provider: “[Response]”

Average Percentage of Manthly Health Insurance Premiums Paid by Company: “[Reéponse]” %

Average Monthly Employee Cost for Health Care Benefits: Individual: $“{Response]” Family: $“[Response]”

List Other Company Benefits Provided (i.e., life insurance, pension plan, childcare, etc.): “{Response]”

Does Your Company Participate in The North Texas Clean Air Coalition Ozone Action Progrém?

Yes [| - No [[] IfYes, Please Attach Informaton on Company Program Initiatives.
Does your company encourage, facilitate, and/or provide subsidies/initiatives for alternative commute
options (i.e., bus, vanpools, carpools, telecommuting, etc.)? Yes [_] No []

If Yes, Please Describe: “{Response]”
Number of Fleet Vehicles Purchased This Period: “{Response]”

Describe Use of Vehicles: “[Response]”
Describe Type of Fuels Used in Fleet Vehicles (ie, Gas, Diesel, LPG, Electric; etc):

[[] Copy of Petsonal Property List Rendered to the Tatrant Appraisal District
[1 Brief Narrative Highlighting The Progress And Status of the Project
[] If Applicable, a Statement Addressing Any Failure to Meet Requirements of the Tax Abatement

Apreement and a Plan for Rectification

VII. CERTIFICATION .

I certify that, to the best of my knowledge and belief, the information and attachments provided herein are
true and accurate and in compliance with the terms of the tax abatement agreement with Tarrant County.

Name of Certifying Officer Title
Phone Email Address
Signature of Certifying Officer ' Date

3
In order to remain eligible for the abatement of Tarrant County and Tarrant County Hospital District

property taxes, you must return the completed report by April 30t to:
Ms, Lisa McMillan

Economic Development Coordinator
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Tarrant County Administrator’s Office
100 E. Weathetford Street, Suite 404
Fort Worth, Texas 76196-0609

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

[Imcmillan@tarrantcounty.com

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

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

For assistance call: {(817) 884-2643
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U};{"}: f %3 g’b 5 REFERENCE NUMBER

COMMISSIONERS COURT | paGEIOF 738

COMMUNICATION

' DATE: - 1(W25/2016

v

SUBJECT: CONSIDERATION OF A REQUEST FOR TAX ABATEMENT AND
APPROVAL OF TAX ABATEMENT AGREEMENTS BETWEEN TARRANT
COUNTY AND WINNER LLC FOR EXPANSION OF THE DATA CENTER
PROJECT IN FORT WORTH

——

COMMISSIONERS COURT ACTION REQUESTED:

It is requested that the Commissioners Court consider a request for tax abatement and appiove a
Resolution and two (2) Tax Abatement Agreements providing for Tarrant County participation with
the City of Fort Worth in the abatement of ad valorem taxes on the eligible real and personal property
improvements made by Winner LLC for the location of a new data center facilities in the Alliance
Gateway Park, for a period of ten (10) vears at a maximum abatement percentage of sixiy percent
(60%) as it relates to Tarrant County taxes and forty percent (40%) as it relates to Tarrant County

* Hospital District taxes, as set forth in the Agreements, and authorize the County Judge or his des1gnee

to execute the Agreements.

BACKGRQOUND:

On May 26, 2015, through Court Order #120124, the Commissioners Court approved participation
with the City of Fort Worth in tax abatement for Winner LLC, d/b/a Facebook, for the development
and operation of a multi-building Data. Center off Alliance Gateway at Park Vista Bouleard in north
Fort Worth. As approved, the project is comprised of up to three 250,000 square feet facilities with a
total investment of $250,000,000 for each facility, Three (3) separate tax abatement agreements were
approved for the Initial Facility, Subsequent Facility A, and Subsequent Facility B. Construction has
already commenced on the first two facilities.

Following the intial project approval, Winner LLC purchased approximately 40 acres of additional
land adjacent to the original 110 acre site, and now proposes the construction of two (2) additional
facilities - Subsequent Facility C and Subsequent Facility D. As with the prior three (3} facilities, total
investment at build-out for each of the new facilities is estimated at $250,000,000, with $150,000,000
in real property improvements and $100,600,000 in business personal property improvements, with
facility completion no later than December 31, 2030. The company plans to employ & minimum of
thirty (30) full-time employees by the end of 2018, and that number could be replicated for each
facility added. These positions will be well compensated and bealth and other benefits will be.

- provided.

SUBMITTED BY: | Administrator’s Office PREPARED BY: | Lisa McMillan
APPROVED BY:




COMMISSIONERS COURT
COMMUNICATION

REFERENCE NUMBER: DATE: 10/25/2016 PAGE 2 OF | 238

The City of Fort Worth has approved a one (1) vear tax abatement and a Economic Program
Agreement for the project, providing up to twenty (20) years of incentive payments in the form of
grants tied 1o increases in real and personal property taxes, sales tax, electric franchise fees and other
revenues. The County is requested to participate in tax abatement for the two (2) additional facilities at
the same terms as the previous agreements approved in 2015, with a maximum of sixty percent (60%)
abatement of new real and personal property value for Tarrant County taxes, and up to forty percent
{40%) abatement for Tarrant County Hospital District taxes, for a period of ten (10} years, subject to

minimum investment levels and performance-based criteria. '

FISCAL IMPACT:

Total investment for each facility is projected at minimum of $250,000,000. The actual value that the
Tarrant Appraisal District will place on the completed facility and personal property is unknown at this
time, but is expected to be well below the actual investment costs due to a short depreciation schedule

_on the type of business personal property to be installed. The County and Hospital District will abate
up to a maximum of $ixty percent (60%) and forty percent (40%), respectively, of the added valye for
a period of ten (10) years, retaining revenue on the unabated portion of new value during the same
period. The full value of the facility will be taxable after the abatement period has ended.

" Please note: Due to the volume, copies are not being reproduce for distribution. A complete copy
may be viewed online in the Conrt’s agenda at the Tarrant County Website or int the Court’s Counlty
Clerk’s Office.




RESOLUTION

PARTICIPATION IN TAX ABATEMENT FOR
WINNER LLC, FORT WORTH

WHEREAS, Winner LLC, duly authorized to do business in the State of Texas, and duly
acting by and through their authorized officers, (hereafter referred to collectively as "Owner"), plans
to construct and equip additional facilities for a Data Center on real property under its ownership,
more particularly described in the Abatement Agreements attached hereto and incorporated herein by
reference ("Real Property"), located in the City of Fort Worth; and

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

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

WHEREAS, the Real Property and all improvements thereon are located in Reinvestment
Zone No. 90 and Reinvestment Zone No. 90A in the City of Fort Worth, being 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, on the City Council of the City of Fort Worth has approved and executed a tax
abatement agreement as to certain improvements thereon; and

WHEREAS, the Tax Abateinent Agreements (the "Agreements") between Tarrant County
and Owner, provide for the construction of a two 250,000 square foot Data Center facilities and
installation of certain improvements at an estimated cost of over $250,000,000 each, to be completed

and equipped by December 31, 2030; and

WHEREAS, the Agreements with the Owner are conditioned upon specific real and personal
property improvements, continued operation of the facility and the addition of new jobs; and

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

2.

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

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

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

PASSED AND A Pl%)VED, IN OPEN COURT, this 25" day of October, 2016, through Court

Order No.

/;@@MQ

. &LVL@%/ |

Roy C. Brooks

Commissioner, Precinct 1

Commissidner, Precinct 2

/‘\

/@/:)/“1 | P

Gary Fickes

T

j.D. Johnson

Commissioner, Precinct 3 , Commissioner, Precinct 4



THE STATEOF TEXAS  §

Tax Abatement Agreement
Subsequent Facilitv D

COUNTY OF TARRANT §

This Agreement is executed by and between WINNER LLC, a Delaware limited
liability company (hereafier referred to as “Owner™), and TARRANT COUNTY, TEXAS,
acting by and through its County Judge or his designee, (hereafter referred to as “County™).

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WITNESSETH:

the Tarrant County Commissioners Court has resolved that the County may elect

' to participate in tax abatement; and

the Commissioners Court, in accordance with law, has,adopted a Policy
Statement for Tax Abatement, herein contained as Exhibit “E”, which
constitutes appropriate guidelines and criteria goveming tax abatement
agreements to be entered into by the County; and

the Land (as hereafter defined) and the Ellgjble Property (as hereafter defined)
are located in Reinvestment Zone No. 90 in the City of Fort Worth, Texas,
established by Ordinance No. 21757-05-2015 adopted on May 19, 2015 and
Reinvestment Zone No. 90A in the City of Fort Worth, Texas, estabhshed by
Ordinance No.Z2Y4 %3 490-2016 adopted on October 18, 20]6, being a
commercial-industrial reinvestment zone for the purpose of tax abatement as
authorized by Chapter 312 of the Texas Tax Code, as amended (Reinvestment
Zone No. 90 and Reinvestment Zone No. 90A are sometimes referred to
collectively herein as the “Zone™); and

the City Council of the City of Fort Worth, Texas (“City”) has approved and
authorized the execution and delivery of a Tax Abatement Agreement as to the
Eligible Property thereon, substantially in the form attached hereto as Exhibit
“B”; and

Owner submitted an application for tax abatement to the County concerning
the contemplated improvements to the Land (the "Application for Tax
Abatement”), attached hereto and incorporated herein as Exhibit “D”; and

Owner owns approximately 150 acres of land at the northeast corner of Alliance
Gateway and Park Vista Boulevard, said land being located entirely within the
Zone and more specifically defined in Section 1.O. Contingent on receipt of the
tax abatement herein, Owner intends to construct and operate an approximately
250,000 square foot Data Center facility on the Land, with potential additional
facilities to be constructed, resulting in an aggregate investment of more than

$250,000,000 in real and business personal property investments; and

following completion of the Initial Facility, Owner contemplates the
construction of up to four additional minimum 250,000 square foot facilities on

- the Land, Subsequent Facility A, Subsequent Facility B, Subsequent Facility C



and Subsequent Facility D, providing an additional investment of more than
$250,000,000 in real and business personal property investments for each
facility; and

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

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

Defufi.tions
A “Abatement Term™ has the meaning ascribed to it in Section TV.D.
B. “Added Market Value” is defined as the market value of Eligible Property on the Land
above the Base Year Value.
C. “Affiliate” means all entities, incorporated or otherwise, under common control with,

controlled by or controlling Owner. For purposes of this definition, “‘control” means
fifty percent (50%) or more of the ownership determined by either value or vote.

D. “Base Year Value™ is defined as the tax year 2016 taxable value of real and personal
property located on the Land in Reinvestment Zone No. 90 and Reinvestment Zone No.
90A on January 1, 2016, as finally determined by the Tarrant Appraisal District.

E “City’s Zoning Ordinance” means the Zoning Ordinance of the City, bemg Ordinance
No. 13896, as amended, codified as Appendix “A” of the Code of The City of Fort

Worth (1 986)

F. “Completion Date” means the date as of which a temporary or permanent certificate of
occupancy has been issued by the City for Subsequent Facility D.

G. “Completion Deadline” means June 1, 2030, subject to all extensions of time allowed by
this Agreement.

H. “Construction Costs” are defined as the aggregate of the following costs expended or

caused to be expended by Owner for the Real Property Improvements: actual site
development and construction costs, general contractor and subcontractor fees, and the
costs of supplies, materials and construction labor; engineering fees; and architectural
and design fees; zoning fees; building permit fees; sewer basin fees; water and sewer tap
fees; water, wastewater and thoroughfare impact fees; other costs and fees customarily
incidental to construction of a commercial project; and insurance and taxes directly
related to the construction of the Real Property Improvements. Construction Costs
specifically excludes any costs associated with the acquisition of the Land.



“Data Center” means real and personal property consisting of buildings or structures
specifically designed or modified to house networked computers and data and
transaction processing equipment and related infrastructure support equipment,
including, without limitation, power and cooling equipment, used primarily to provide,
as a service to persons other than the company operating the data center, data and
transaction processing services, outsource information technology services and computer
equipment colocation services, or, used primarily to provide, to a single user, including
the user’s affiliates, customers, lessees, vendors and other persons authorized by the user,
data and transaction processing services.

“DBE Companies” are defined as companies who are a Disadvantaged Business
Enterprise (DBE), 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 (HUBs) as defined in Section 2161.001 of the Texas
Government Code, and as it may be amended.

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

fii. 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 J(i) above, and in which minority
or women partners have proportionate interest in the control,
operation, and management of the partnership affairs.

iv. a limited lability company that is formed for the purpose of
: making a profit in which 51 percent of the assets and interest in the
company is owned by one or more persons described by J(i) above.

“Effective Date” has the meaning ascribed to it in Section IV.D.

“Eligible Property” is defined as Real Property Improvements and Personal Property
Improvements made for construction and operation of Subsequent Facility D as
generally described in Exhibit “C”, constructed, delivered to, installed or placed on the
Land after January 1, 2016 and throughout the Abatement Term, as set forth in this
Agreement.

“Initial Facility” means the first building to be constructed and completed on the Land
consisting of at least 250,000 square feet of shell space and at least partially finished out



with the equipment and supporting building systems and improvements necessary for
Owner’s intended use, as generally depicted in Exhibit “C?.

“Job” means a job provided to one (1) individual by Owner or an Affiliate on the Land
for (i) forty (40) hours per week or (ii) less than forty (40) hours per week if such other
measurement is used to define full-time employment by Owner or an Affiliate in
accordance with its then-current personnel policies and regulations. For example, if
Owner or an Affiliate has a company-wide policy that considers full-time employment to
be thirty-five (35) hours per week, a job on the Land provided by Owner or an Affiliate
for at least thirty-five (35) hours per week shall be considered a Job for purposes of this
Agreement. Outsourced or independent contractor positions shall not be included in this
definition.

“Land” means that certain parcel of land located within Tarrant County, Texas and more
particularly described in Exhibit “A” attached hereto and hereby made apart of this
Agreement for all purposes, plus any additional land within the Zone acquired by Owner
subsequent to the Effective Date for incorporation into the Eligible Property and
otherwise allowable under Chapter 312 of the Texas Tax Code.

“Personal Property Commitment” has the meaning ascribed to it in Section IILB.

“Personal Property Improvements™ are defined as tangible personal property (except
mnventory or supplies) delivered to, installed or located on the Land for Subsequent
Facility D after the Effective Date of this Agreement.

“Real Property Improvements™ are defined as improvements to the Land, and for
purposes of this Agreement shall include structures or fixtures erected or affixed to the
Land for Subsequent Facility D after the Effective Date of this Agreement.

“Real Property Improvement Commitment” has the meaning ascribed to it in Section
m.C. _

“Reinvestment Zone No. 90” is defined as the real property located in the City and
described by City of Fort Worth Ordinance No. 21757-05-2015 (substantially in the
form included within Exhibit “B™).

“Reinvestment Zone No. 90A” is defined as the real property located in the City and
described by City of Fort Worth Ordinance No. ZZ433-{0 -2016 (substantially in the
form included within Exhibit “B”).

“Subsequent Facility A” means the second facility to be constructed and completed on
the Land consisting of at least 250,000 square feet of shell space and at least partially
finished out with the equipment and supporting building systems and improvements
necessary for Owner’s intended use, as generally depicted in Exhibit “C”.

“Subsequent Facility B” means the third facility to be constructed and completed on the
Land consisting of at least 250,000 square feet of shell space and at least partially
finished out with the equipment and supporting building systems and improvements
necessary for Owner’s intended use, as generally depicted in Exhibit “C”.



BB.

“Subsequent Facility C” means the fourth facility to be constructed and completed on the
Land consisting of at least 250,000 square feet of shell space and at least partially
finished out with the equipment and supporting building systems and improvements
necessary for Owner’s intended use, as generally depicted in Exhibit “C”,

“Subsequent Facility D* means the fifth facility to be constructed and completed on the
Land consisting of at least 250,000 square feet of shell space and at least partially
finished out with the equipment and supporting building systems and improvements
necessary for Owner’s intended use, as generally depicted in Exhibit “C”.

“Supply and Service Expenditures™ are defined as those local discretionary expenditures
made by Owner directly for the operation and maintenance of Land and any
improvements thereon, excluding utility service cosfs.

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

“Term” has the meaning ascribed to it in Section IV.D.

1.
General Provisions

The Land and Eligible Property are not an improvement project financed by tax
increment bonds. :

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

II1.
Improvement Conditions and Reguirements

Owner shall cause the Completion Date to occur by the Completion Deadline in
accordance with this Agreement.

- Owner shall install or otherwise locate on the Land by the Completion Deadline Personal

Property Improvements at a cumulative actual cost of not less than One Hundred Million
Dollars ($100,000,000) (“Personal Property Commitment”).

Owner shall expend or cause the expenditure by the Completion Deadline of at least One
Hundred Fifty Million ($150,000,000) in Construction Costs for Real Property
Improvements (““Real Property Improvement Commitment™).

Owner intends to expend or cause the expenditure by the Completion Deadline of at
least fifieen percent (15%) of all Construction Costs for Real Property Improvements
with DBE Companies.



Owner intends to expend or cause the expenditure by the Completion Deadline of at
least twenty-five percent (25%) of all Construction Costs for Real Property.
Improvements with Tarrant County Companies. .

Owner will provide for employment of a least thirty (30) Jobs on the Land throughout
the Abatement Term. These Jobs are cumulative and include Jobs created for the Initial
Facility. :

Owner shall operate and maintain, or cause to be operated and maintained, the Eligible-
Property on the Land for the duration of this Agreement after the Completion Date.

IV.
Abatement Allowed

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

If the Improvement Conditions and Requirements set forth in Section Il A., B., C, F.,-
and G. herein are met, County agrees to exempt from taxation (i) sixty percent (60%) of
the Added Market Value of the Eligible Property for Tarrant County taxes, and (ii) forty
percent (40%) of the Added Market Value of the Eligible Property for Tarrant County
Hospital District taxes, in accordance with the various requirements established by
the terms of this Agreement. The Improvement Conditions and Requirements in
Section III shall in no event be considered a covenant or requirement of Owner to
perform for any reason other than to receive the abatement allowed by this Agreement.

1. Reduction to Abatement

a. Completion of Eligible Property Investment

Failure of Owner to make the Real Property Improvements and Personal
Property Improvements at the minimum values as set forth in this
Agreement by the Completion Deadline is a breach of this Agreement and
shall result in the termination of this Agreement in accordance with Section
VIL

b. Employment and Spending Deficiencies

In any year that the employment level does not meet the minimum Jobs
requirement set forth in Section IILF., the County shall reduce the abatement
percentage for that year as set forth below. Notwithstanding the foregoing,
if Owner meets the minimum Jobs requirement in the following years,
Owner shall be entitled to the full abatement for such years.

i. Ifthe actual number of Jobs falls below the minimum Jobs requirement
of thirty (30) Jobs, the abatement percentage will be reduced by two -
percent (2%) for each one (1) Job deficiency, for that year.



(Example: A total of 28 Jobs would be a deficiency of 2 Jobs, which
would provide for a 4% reduction in the abatement.)

ii. If less than twenty-five percent (25%) of all Jobs are filled by Tarrant
County residents, Owner will receive a five percent (5%) reduction. For
purposes of ascertaining compliance with this provision, an employee is
considered a Tarrant County resident if the employee resides in Tarrant
County on the date of hire.

Owner intends to use its best efforts to meet the goals with respect to DBE Companies
and Tarrant County Companies set forth in Sections IIL.D. and IILE.; provided, however,
the parties expressly agree that, because the construction of a Data Center involves
highly specialized labor, a failure to attain the goals with respect to DBE Companies
and/or Tarrant County Companies is not a condition precedent to receiving any
abatement under this Agreement nor does such a failure constitute a breach of this

Agreement.

This Agreement shall take effect on the date which both the County and Owner have
executed this Agreement (the “Effective Date”) and, unless terminated earlier in
accordance with its terms and conditions, shall expire simultaneously upon expiration of
the Abatement Term, as defined below (the “Term”™). The term during which Owner
may receive an abatement shall commence on January 1 of the tax year following the
year as of which the Completion Date has occurred and shall expire on December 31 of
the tenth (10th) year thereafter (the “Abatement Term™).

V.
Reports, Audits and Inspections

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

1. Certification - Owner shall complete and certify a Tax Abatement Evaluation
Report substantially in the form attached hereto as Exhibit “G” for each year of
the tax abatement agreement, to be due annually not later than April 30. This
certification shall include information supporting Job creation and retention
requirements, reports on Eligible Property values, costs, and spending con
construction and supply and services, a narrative description of the project’s
progress, and other submittals required by the Agreement.

2. Eligible Property Reports - To the extent necessary to verify compliance with the
terms of this Agreement or to otherwise administer the terms of this Agreement,
but no more than once per calendar year, Owner shall make available to County,
upon reasonable written request, the information in the Tax Abatement
Evaluation Report applicable to all Eligible Property.

3. Equipment Added. Replaced or Removed - Owner agrees to provide County,
upon reasonable written request but no more than once per calendar year, a copy
of its personal property tax return detailing any Eligible Property that has been
added, replaced or removed from the Land.




4. Report Upon Project Completion — Provided the Completion Date occurred by
the Completion Deadline, within one-hundred eighty (180) days of completion
of the Real Property Improvement Commitment and Personal Property
Commitment, Owner shall provide County with a final Eligible Property Report
that shall describe all Eligible Property for which Owner is granted tax
abatement. The report may contemplate a reconciliation of the general ledger to
the personal property rendition to satisfy this requirement.

5. DBE and Tarrant County Companies Report - Owner shall complete and certify
a DBE and Tarrant County Companies Report as provided for in the Tax
Abatement Evaluation Report for each year of the tax abatement agreement, to
be due annually not later than April 30. This report and certification shall
include the total Construction Costs expended for the Real Property
Improvements with DBE Companies and Tarrant County Companies, together
with supporting invoices and other documents reasonably necessary to
demonstrate that such amounts were actually paid.

6. Failure to Submit Reports - If Owner fails to submit any report required by and
in accordance with this Section V.A., the County shall provide written notice fo
Owner. If Owner fails to provide any such report within thirty (30} calendar
days following receipt of such written notice, the County will provide a second
written notice to Owner. If Owner fails to provide any such report within five (5)
business days following receipt of this second written notice, the County will
have the right to terminate this Agreement immediately by providing written
notice to Owner.

Right to Audit Books and Records - Provided at least ten (10) calendar days’ notice is
given and to the extent necessary to verify compliance with the terms of this Agreement
or to otherwise administer the terms of this Agreement, but no more than once per
calendar year, the County will have the right throughout the Term to audit the financial
and business records of Owner that relate solely to the Real Property Improvements and
Personal Property Improvements and are necessary to evaluate compliance with this
Agreement or with the commitments set forth in this Agreement, including, but not

limited to documents and invoices related to the construction of the Real Property

Improvements and the purchase of Personal Property Improvements. Owner must make
all such records described in this Section V.B. available to the County at Owner’s offices
in the County or at another location in the County acceptable to both parties and shall
otherwise cooperate fully or cause full cooperation with the County during any audit.
Further, Owner may require that all individuals reviewing the financial and business
records of Owner, an Affiliate or another party must first sign a reasonable
confidentiality agreement under which they agree to not discuss or publicize information
contained in such records except as necessary for them to complete an audit of such
records in accordance with this Agreement.

Inspection - At any time during Owner’s normal business hours throughout the Term
and following at least ten (10) calendar days” prior written notice to Owner, the County
will have the right to inspect and evaluate the Land, and Owner will provide reasonable
access to the same, in order for the County to monitor or verify comphiance with the
terms and conditions of this Agreement. Owner will reasonably cooperate with the
County during any such inspection and evaluation. Notwithstanding the foregoing,



Owner shall have the right to require that any representative of the County be escorted by
a representative or security personnel of Owner during any such inspection and
evaluation, and Owner shall be able to exercise its sole, reasonable discretion in
scheduling a requested inspection so as not to interfere with its ongoing business
operations on the Land. Further, Owner may require that all individuals inspecting the
Land or Eligible Property must first sign a reasonable confidentiality agreement under
which they agree to not discuss or publicize information revealed in such inspection
except as necessary for them to complete such inspection in accordance with this

Agreement.

V1.
Use of Land

The Land is intended to be used as a Data Center as that term is defined in the City’s
Zoning Ordinance as of the Completion Date and as defined in Section L1 herein. After the
Completion Deadline, the Land must be used for a lawful use related to the support and/or
operation of Owner’s commercial, business, retail, or industrial uses. The Land at all times shall
be used in a manner that is consistent with the City’s Zoning Ordinance and consistent with the
general purpose of encouraging development within the Zone. Both parties acknowledge that
the use of the Land as described in this Section VI is consistent with such purposes.

VIL
Breach

A. The following conditions shall constitute a breach of this Agreement:

1. Owner terminates the use of the Land in accordance with Section V1 at any time
during the Abatement Term; or

2. Owner fails to mect the Abatement Conditions and Requirements as specified in
Section I, A.B.,C. or G.

3. Violations of City Code, State or Federal Law - If (i) any written citation is
issued to Owner due to the occurrence of a material violation of a material
provision of an applicable City ordinance on the Land or on or within
any improvements thereon and such citation is not paid or the recipient of
such citation does not properly follow the legal procedures for protest
and/or contest of any such citation; (ii) the County is notified by a
governmental agency or unit with appropriate jurisdiction that Owner is
in material violation of any material state or federal law, rule or regulation
on account of any portion of the Land owned by Owner, or on account of
improvements owned or operated by Owner or any operations therein on
the Land, and Owner does not take affirmative action to resclve, mitigate
or protest and/or contest such violation under proper legal procedures.

4, Failure to Pay County Taxes - A breach shall occur under this Agreement if
Owner allows its ad valorem taxes on the Land or Eligible Property owed to the
County to become delinquent and Owner does not either pay or cause such taxes
to be paid or properly follow the legal procedures for protest and/or contest of




any such taxes. In this event, the County shall notify Owner in writing and
Owner shall have the opportunity fo cure such default in accordance with
Section VILB. If the default has not been fully cured by such time, the County
shall have the right to terminate this Agreement immediately by providing
written notice to Owner and shall have all other rights and remedies that may be
available to it under the law or in equity necessary to collect such delinquent
taxes. Additionally, County shall have the right to recapture taxes which
otherwise would have been paid to County without the benefit of the Agreement
for the year that Owner’s taxes were delinquent. Either payment of such taxes or
initiation of and ongoing engagement in legal proceedings for protest and/or
- contest of such taxes shall constitute a full cure pursuant to Section VILB.

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

Recapture - Should Owner commit a breach of this Agreement according to items A.1.
or A.2. of this Section VII and fail to cure as provided in Section VILB,, County may
terminate this Agreement and recapture taxes abated for the years during which the cause
for termination occurs. Such taxes shall become due sixty (60) days following notice of
breach and after the expiration of any cure period as provided in Section VIIB. Penalty
and interest on recaptured taxes will be charged at the statutory rate for delinquent taxes
as determined by Section 33.01 of'the Property Tax Code of the State of Texas. A breach
under any sections of this Agreement other than Section VILA.1., Section VILA.2.,
Section VILA 4., or Section XXI, shall not trigger a right to any recapture of taxes by
County.

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

VIH.
Effect of Sale , Lease or Assignment of Property

Affiliate — Upon written notice to the County, Owner may assign, transfer or otherwise

cc;nvey any of its rights or obligations under this Agreement to any entity which is an Affiliate of
Owner, without the consent of the County, in which case the benefits and obligations under this
Agreement shall apply to the property and premises owned by such assignee.
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B. Collateral Assignment - Owner may assign its rights and obligations under this
Agreement to a financial institution or other lender for purposes of granting a security interest in
the Land and/or Eligible Property thereon with the written consent of the Commissioners Court,
which consent shall not be unreasonably withheld or delayed, provided that Owner and the
financial institution or other lender first execute a written agreement with the County in
substantially the same form as that attached hereto as Exhibit “F”, together with such other
terms and conditions as may be agreed by the County, Owner and ‘the financial institution or
other lender with respect to such security interest (a “Consent to Collateral Assignment
Agreement”).

B. Sale/l easeback - So long as Owner or an Affiliate of Owner remains the ground lessee
or the substantial equivalent of the ground lessee, Owner may, with the written consent of the
Commissioners Court, which shall not be unreasonably withheld or delayed, transfer fee stmple
title to the Land to a third party and continue to exercise its rights and obligations under this
Agreement, including but not limited to the abatement, so long as the third party owner and
Owner or its Affiliate first execute a written agreement with the County under which both the
third party owner of the Land and Owner or its Affiliate, jointly or severally as may be
appropriate under the circumstances, agree to be bound by all covenants and obligations of
Owner under this Agreement.

C. Other Assignments - Except as otherwise provided in this Section VIIL, the abatement
granted by this Agreement shall not be assignable to any new owner or new lessee of all or a
portion of the Land or Eligible Property unless such assignment is approved in writing by the
County, which consent shall not be unreasonably withheld or delayed, conditioned on (i)
findings, which shall likewise not be unreasonably withheld or delayed, that the assignee or
successor is financially capable of meeting the terms and conditions of this Agreement and (ii)
execution by the proposed assignee or successor of a written agreement with the County under
- which the proposed assignee or successor agrees to assume and be bound by all covenants and
obligations. of Owner under this Agreement. Any such attempted assignment without the
Commissioners Court’s prior consent shall constitute grounds for termination of this Agreement
following ten (10) calendar days of receipt of written notice fiom the County to Owner and
failure to cure in accordance with Section VILB. Any lawful assignee or successor in interest of
Owner of all rights under this Agreement shall be deemed “Owner” for all purposes under this

Agreement.

IX.
Notice

All notices called for or required by this Agreement shall be addressed to the following,
or such other party or address as cither party designates in writing, by certified mail postage
prepaid, hand delivery, or by professional delivery service providing confirmation of receipt:

Owner; Winner LLC
¢/o Tommy Mann
Winstead PC
500 Winstead Building
2728 N. Harwood Street
Dallas, TX 75201

County: Tarrant County
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County Administrator’s Office
100 E. Weatherford

Fort Worth, Texas 76196
Attention: G.K. Maenius

X.
Commissioners Court Authorization

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

XL
Severability; Conflicting Law

- In the event any section, subsection, paragraph, sentence, phrase or word is held invalid,
illegal or unconstitutional, the balance of this Agreement shall stand, shall be enforceable and
shall be read as if the parties intended at all times to delete said invalid section, subsection,
paragraph, sentence, phrase or word. If any law is enacted after the Effective Date that prohibits
either party from materially performing its duties and obligations under this Agreement, the
parties agree to meet and confer in good faith for a period of no less than thirty (30) and no more
than ninety (90) days to seek to effectuate an amendment to this Agreement that preserves, to the
extent reasonably possible, the original intentions of the parties under this Agreement, with the
understanding that this Agreement cannot be amended without the approval of the
Commissioners Court.

X1I.
Estoppel Certificate

Upon written request by Owner to the County, as reasonably necessary to Owner, the
County will provide Owner with a certificate stating, as of the date of the certificate, (i) whether
this Agreement is in full force and effect and, if Owner is in breach of this Agreement, the nature
of the breach; (ii) a statement as to whether this Agreement has been amended and, if so, the
identity of each amendment; and (iii) any other factual matters reasonably requested that relate to
this Agreement. :

XL
Owner's Standing

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

XIv.
Applicable Law

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

It is expressly understood and agreed that Owner shall operate as an independent
contractor in each and every respect hereunder and not as an agent, representative or employee of
the County. Owner shall have the exclusive right to control all details and day-to-day operations
relative to the Land and any improvements theréon and shall be solely responsible for the acts
and omissions of its officers, agents, servants, employees, contractors, subcontractors, licensees
and invitees. Owner acknowledges that the doctrine of respondeat superior will not apply as
between the County and Owner, its officers, agents, servants, employees, contractors,
subcontractors, licensees, and invitees. Owner further agrees that nothing in this Agreement will
be construed as the creation of a partnership or joint enterprise between the County and Owner.

XVI.
Indemnification

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

XVIIL
Confidential Information

The County acknowledges that some information it receives from Owner under this
Agreement may be considered confidential. Owner understands and agrees that the County is
subject to the Texas Public Information Act, Chapter 552, Texas Government Code. The parties
agree to comply with the terms and conditions of that certain Single Party Non-Disclosure
Agreement between the County and Owner that is on file in with the County to the extent that it
relates to the rights, obligations, documents and/or information related to this Agreement and as
allowed by Chapter 312 of the Texas Tax Code. By this reference, the above-described Non-
Disclosure Agreement is made coterminous with the term of this Agreement.

XVIIL
Mutual Assistance; Dispute Resolution_

The County and Owner will do all things reasonably necessary or appropriate to carry
out the objectives, terms and provisions of this Agreement and to aid and assist each other in
carrying out such objectives, terms and provisions, including without limitation, the County
facilitating approval of permits, documents, and other instruments as may be reasonably
necessary in carrying out such objectives. In case of any disputes arising under this Agreement,
the County and Owner agtee to attempt to resolve such disputes through good faith negotiations
between authorized representatives of both parties. If necessary, both parties agree to submit a
dispute to a non-binding mediation. If a dispute cannot be resolved through non-binding
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mediation, either party may pursue any available legal remedies in any court of competent
Jurisdiction that satisfies the requirements of Section XIV, or, if both parties mutually agree, the
dispute may be submitted to binding arbitration. In the event of binding arbitration, the arbitrators:
will be chosen from a panel of arbitrators with substantive knowledge relative to the subject
matter of the dispute. The arbitrators will apply the laws specified in this Agreement to the merits
of any dispute or claim. Judgment on the award rendered by the atbitrators may be entered in any
court having jurisdiction thereof. The arbitrators may grant permanent injunctions or other relief
in such dispute or claim.

XIX.
No Third Party Rights

The provisions and conditions of this Agreement are solely for the benefit of the County
and Owner, and any lawful assign or successor of Owner, and are not intended to create any
rights, contractual or otherwise, to any other person or entity.

XX,
Force Majeure

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

XX1. '
Knowing Employment of Undocumented Workers

Owner acknowledges that the County is required to comply with Chapter 2264 of the
Texas Government Code, enacted by House Bill 1196 (80th Texas Legislature), which relates to
restrictions on the use of certain public subsidies. Owner hereby certifies that Owner, and any
branches, divisions, or departments of Owner, does not and will not knowingly employ an
undocumented worker, as that term is defined by Section 2264.001(4) of the Texas Government
Code. In the event that Owner, or any branch, division, or department of Owner, is convicted of
a violation under 8 U.S.C. Section 1324a(1f) (relating to federal criminal penalties and injunctions
for a pattem or practice of employing unauthorized aliens), subject to any appellate rights that
may lawfully be available to and exercised by Owner, Owner shall repay, within one hundred
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twenty (120) calendar days following receipt of written demand from the County, the aggregate
amount of the value of the abatement received by Owner hereunder, if any, plus Simple Interest
at a rate of four percent (4%) per annum. Owner shall not be considered in violation of this
section for any actions of a subsidiary, Affiliate, franchisee of Owner or a person or entity with
whom Owner contracts. ' :

XXI1.
No Other Agreement

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

XXIII.
Signatories

This Agreement is effective and binding on those parties that have duly signed below.
This Agreement may be executed in multiple counterparts, each of which shall be considered an
original, but all of which shall constitute one instrument.

XXIV.
Headings

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

XXV.
Interpretation

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

XXVL
Binding Agreement

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

XXVII.
No Waiver

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

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

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

WINNER LLC,
a Delaware limited liability company:

By:
g ame:f&'pfhe/ /Oe&FCFJDN

Tidle: Byt vze A a@eﬂ’ vserrfetive
Date: BV, /0 =117

TARRANT County, TEXAS
B. Glen Whitley /
County Judge

Date: ‘_‘ j 'V;Er ij“? :;im l/}

ATTERT: APP}

*By law, tha Djstrict Attorney s Qffice may only approve contracts Jor its clients. We reviewed this document from our client s legal
perspective. Other parties may not vely on this approvai, Instead those parties should seek contract review from independent counsel,

E"eélﬁy nty Clerk (I Asst. Criminal District Attorhey__
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THE STATE OF f lA § WINNER LLC

Acknowledgment
County OF \8\(2 " HMZ{O §

BEFORE ME, the undersigned authority, a Notary Public jn and for the State of
0 A , on this day personally appeared \P J ’7 ,
known to me to be the person whose name is subscribed to the foregoing instrument, and

acknowledged to mg that he/she executed same for and as the act and deed of WINNER
LLC, and as the é {&0[[ Ztét gﬁfz thereof, and for the purposes and
consideration therein expressed, and in tie capacity therein expressed.

GIVEN UNDER MY HAND AND SEAL OF OFFICE on this the / Q day of

LEAN MCGETTION T %L,Zﬁj/ M %2{ ,

Commission # 2097787 ’
Notary Public - California Nodry Public in anﬂ:fér
San Mateo County The State of
2%
Lenhs /1// tett W
My Commission Expires Notary's Printed Name
THE STATE OF TEXAS § Tarrant County, Texas
Acknowledgment

County OF TARRANT §

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

GIVr Eﬁ IUNDER MY HAND AND SEAL OF OFFICE on this the GQ 5% day

ey Aut i

of

o ;;;‘;Qj%%;?abgg : Notary Public in and for
. ' The State of Texas
A.Ts.» 'k.ff t
o Dabhs
My Commission Expires Notary's Printed Name
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EXHIBIT "A"
DESCRIPTION OF LAND



DESCRIPTION OF 110.71 ACRES

BEING a tract of land situated in the F. Cuella Survey, Abstract Number 267,
Tarrant County, Texas and being a portion of two tracts of land describe by deed fo
AIL Investment, L.P., recarded in Volume 13588, Page 195 (Tracts 12 and 13),
County Records, Tarrant County, Texas, being more particularly described by metes
and bounds as follows:

BEGINNING at the northeast corner of Lot 10, Block 3, Alliance Gateway North, an
addition to the City of Fort Worth recorded in Instrument Number D208290670, in the
south line of Lot 4R, Block 3 Alliance Gateway North, and addition to the City of Fort
Worth recorded in Instrument Number D209069793, both of said County Records;
THENCE S 89°56°01”E, 368.25 feet;

THENCE S 00°04°42>W, 540.00

feet; THENCE S 89°55°36”E,

602.74 feet; THENCE N 71°51°00"E,

445,20 feet; THENCE N 62°28°25"E,

296.66 feet;
THENCE N 90°00°00”E, 1055.55 feet to the beginning of a curve to the right;

THENCE with said curve to the right, an arc distance of 68.39 feet, through a central
angle of 41°14°47”, having a radius of 95.00 feet, the long chord which bears S
69°22°377E, 66,92 feet to the beginning of a curve to the left; A

THENCE with said curve to the left, an arc distance of 94.33 feet, through a central
angle of 38°19°47”, having a radius of 141.00 feet, the long chord which bears S
67°55°07E, 92.58 feet;

THENCE 8 87°05°00”E, 103.97 feet to the beginning of a curve to the right;

THENCE with said curve to the right, an arc distance 0f200.88 feet, through a central
angle of 05°55°58”, having a radius of 1940.00 feet, the long chord which bears S
08°09°47°E, 200.79 feet;

THENCE S 05°15°427E, 237.77 feet;



THENCE § 33°52°08”W, 95.68 feet to the beginning of a curve to the left;
THENCE with said curve to the left, an arc distance of 143.68 feet, through a
central angle of 02°29°57”, having a radius of 3294.04 feet, the long chord which
bears S 61°40°59”W, 143.67 feet to the beginning of a curve to the left;

THENCE with said curve to the left, an arc distance of 955.90 feet, through a central
angle of 04°46°16”, having a radius of 11479.16 feet, the long chord which bears §
58°08°59”W, 955.62 feet;

THENCE S 55°45°15”W, 459.78 feet to the beginning of a curve to the right;

THENCE with said curve to the right, an arc distance of 1237.97 feet, through a ‘
central angle of 09°18°33”, having a radius of 7619.44 feet, the long chord which bears
S 60°24°08”W, 1236.61 feet;

THENCE S 65°04°38”W, 195.64 feet to the beginning ofa curve to the left;

THENCE with said curve to the lefi, an arc distance of 392.71 feet, through a
central angle of 05°51°36”, having a radius of 3839.72 feet, the long chord which
bears S 62°07°36"W, 392.54 feet;

THENCE S 59°11°47"W, 152.11
feet; THENCE S 89°11°47°W, 80.00
feet; THENCE N 36°10°14”W,

86.37 feet;
THENCE N 00°04°17°W, 20.00 feet to the beginning ofa curve to the left;

THENCE with said curve to the left, an arc distance of 167.72 feet, through a
central angle of 12°38°40”, having a radius of 760.00 feet, the long chord which
bears N 06°10°12”W, 167.38 feet to the beginning of a curve to the right;

- THENCE with said curve to the right, an arc distance of 162.11 feet, through a central
angle of 12°33°05™, having a radius of 740.00 feet, the long chord which bears N
06°12°59"W, 161.78 feet;

THENCE N 00°03°31”E, 1482.86 feet to the beginning of a curve to the right;



THENCE with said curve to the right, an arc distance of 89.82 feet, through a central
angle of 11°58°07”, having a radius of 430.00 feet, the long chord which bears N
06°02°35"E, 89.66 feet to the beginning of a curve to the left;

THENCE with said curve to the left, an arc distance of 102.36 feet, through a central
angle of 11°58°07”, having a radius of 490.00 feet, the long chord which bears N
06°02°35”E, 102.17 feet;

THENCE N 00°01°34”E, 425.60 feet;
THENCE S 89°56745"E, 232.00 feet;

THENCE N 00°01°18”E, 115.00 feet to the Point of Beginning and containing
4,822,528 square feet or 110.71 acres of land more or less.




DESCRIPTION OF ADDITIONAL 39.407 ACRES

BEING A TRACT OF LAND SITUATED IN THE F. CUELLA SURVEY, ABSTRACT
NUMBER 267, TARRANT COUNTY, TEXAS AND BEING ALL OF LOT 5R AND 6,
BLOCK 3, ALLIANCE GATEWAY NORTH, AN ADDITION TO THE CITY OF FORT
WORTH AS RECORDED IN INSTRUMENT NUMBER D215150766, COUNTY RECORDS.
TARRANT COUNTY, TEXAS, BEING MORE PARTICULARLY DESCRIBED BY METES
AND BOUNDS AS FOLLOWS:

BEGINNING AT A 5/8 INCH IRON ROD FOUND AT THE NORTHEAST CORNER OF
SAID LOT SR, BLOCK 3, THE SOUTHEAST CORNER OF LOT 1, BLOCK 3, ALLIANCE
GATEWAY NORTH ADDITION, AN ADDITION TO THE CITY OF FORT WORTH
RECORDED IN CABINET X, SLIDE 753, IN THE WEST LINE OF THAT TRACT OF
LAND DESCRIBED IN A DEDICATION DEED (KNOWN AS INDEPENDENCE
PARKWAY) TO THE CITY OF FORT WORTH, RECORDED IN VOLUME 13944, PAGE
528 OF COUNTY RECORDS, TARRANT COUNTY, TEXAS AND BEING THE
BEGINNING OF A CURVE TO THE LEFT;

THENCE WITH SAID CURVE TO THE LEFT AND THE WEST RIGHT-OF-WAY LINE OF
SAID INDEPENDENCE PARKWAY, AN ARC DISTANCE OF 673.39 FEET, THROUGH A
CENTRAL ANGLE OF 119°46'46", HAVING A RADIUS OF 2060.00 FEET, THE LONG
CHORD WHICH BEARS S 25°49'S5"E, 670.40 FEET TO A 5/8 INCH IRON ROD WITH
PLASTIC CAP STAMPED "PELOTON" FOUND;

THENCE S 35°11'48"E, 166.77 FEET, WITH SAID RIGHT-OF-WAY LINE, TO A 5/8 INCH
IRON ROD WITH PLASTIC CAP STAMPED "PELOTON" FOUND AT THE BEGINNING
OF A CURVE TO THE RIGHT;

THENCE CONTINUING WITH SAID WEST RIGHT-OF-WAY LINE AND SAID CURVE
TO THE RIGHT, AN ARC DISTANCE OF 814.90 FEET, THROUGH A CENTRAL ANGLE
OF 24°04'02", HAVING A RADIUS OF 1940.00 FEET, THE LONG CHORD WHICH BEARS
S 23°09'47"E, 808.92 FEET TO A 5/8 INCH IRON ROD WITH PLASTIC CAP STAMPED
"PELOTON" FOUND;

THENCE N 87°05'00"W, 103.97 FEET DEPARTING SAID RIGHT-OF-WAY LINE TO A°
5/8" INCH IRON ROD WITH PLASTIC CAP STAMPED "PELOTON" FOUND THE AT
NORTHEAST CORNER OF LOT 7, BLOCK 3 OF AFOREMENTIONED ALLIANCE
GATEWAY NORTH AT THE BEGINNING OF A CURVE TO THE RIGHT BEING;

THENCE CONTINUING WITH SAID NORTH LINE AND SAID CURVE TO THE LEFT,
AN ARC DISTANCE OF 68.39 FEET, THROUGH A CENTRAL ANGLE OF 41°14"47",
HAVING A RADIUS OF 95.00 FEET, THE LONG CHORD WHICH BEARS N 69°22"37"W,
66.92 FEET TO A 5/8 INCH IRON ROD WITH PLASTIC CAP STAMPED "PELOTON"

FOUND;




THENCE N 90°00'00"W, 155.55 FEET WITH SAID NORTH LINE TO A 5/8 INCH IRON
ROD WITH PLASTIC CAP STAMPED "PELOTON" FOUND; .

THENCE § 62°28725"W, 296.66 FEET WITH SAID NORTH LINE TO A 5/8 INCH IRON
ROD WITH PLASTIC CAP STAMPED "PELOTON" FOUND AT THE SOUTHEAST
CORNER OF LOT 4R. BLOCK 3, ALLIANCE GATEWAY NORTH, AN ADDITION TO
THE CITY OF FORT WORTH AS RECORDED IN INSTRUMENT NUMBER 0209069793,
SAID COUNTY RECORDS;

THENCE N 00°19'15"W, 1483.52 FEET WITH THE EAST LINE OF SAID LOT 4R TO A 5/8
INCH IRON ROD WITH PLASTIC CAP STAMPED "PELOTON" FOUND IN THE SOUTH
LINE OF THE AFOREMENTIONED LOT 1, BLOCK 3, ALLIANCE GATEWAY NORTH

ADDITION;

THENCE N 89°38"27"E, 637.87 FEET WITH THE SOUTH LINE OF SAID LOT 1 TO A 5/8
INCH IRON ROD WITH PLASTIC CAP STAMPED "PELOTON " FOUND;

THENCE N 73°33'03"E, 244.92 FEET CONTINUING WITH SAID LOT 1 TO THE POINT OF
BEGINNING AND CONTAINING 1,716,584 SOUARE FEET OR 39.407 ACRES OF LAND MORE

OR LESS.
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ORDINANCE NO.

AN ORDINANCE DESIGNATING A CERTAIN AREA IN THE

CITY OF FORT WORTH AS <“TAX ABATEMENT

REINVESTMENT ZONE NUMBER NINETY, CITY OF FORT

WORTH, TEXAS”; PROVIDING THE EFFECTIVE AND

EXPIRATION DATES FOR THE ZONE AND A MECHANISM

FOR RENEWAL OF THE ZONE; AND CONTAINING OTHER

MATTERS RELATED TO THE ZONE.

WHEREAS, pursuant to the City Council’s adoption on May 20, 2014 of
Resolution No. 4322-05-2014 (the “Tax Abatement Policy™), the City of Fort Worth,
Texas (the “City”) has elected to be eligible to participate in tax abatement. and has
established guidelines and criteria governing tax abatement agreements entered into
between the City and various third parties, as authorized by and in accordance with the
Property Redevelopment and Tax Abatement Act, codified in Chapter 312 of the Texas
Tax Code (the “Code”); and

WHEREAS, the City Council desires to promote the development of the area in
the City more specifically described in Exhibit “A” of this Ordinance (the “Zone”)
through the creation of a reinvestment zone for purposes of granting a business expansion
tax abatement, as authorized by and in accordance with Chapter 312 of the Code;.and

WHEREAS, Winner, LLC (“Company”) wishes to expend or cause to be
expended at least $125 million in real property improvements for the construction of a
new data center located in the Zone, and Company intends to install new taxable tangible

business personal property having a value of approximately $125 million in such facility

(collectively, the “Improvements®); and
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EXHIBIT "B"

CITY OF FORT WORTH TAX ABATEMENT AGREEMENT
AND APPLICABLE ORDINANCES



WHEREAS, Company expeets that this project will create at least 40 new jobs
once the Improvements are completed; and

WHEREAS, Company has applied for real and business personal property tax
abatements from the City in return for the installation of the Improvements in the Zone
and compliance with certain other employment and spending commitments that will
foster economic development in the Zone and the City in general; and

WHEREAS, on May 12, 2015 the City Council held a public hearing regarding
the creation of the Zone, received information concerning the Improvements proposed for
the Zone and afforded a reasonable opportunity for all intereste-d persons to speak and
present evidence for or against the creation of the Zone (“Public Hearing”), as required
by Section 312.201(d) of the Code; and |

WHEREAS, notice of the Public Hearing was published in a newspaper of
general circulation in the City on May 4, 2015, which satisfies the requirement of Section
312.201(d)(1) of the Code that pﬁblication of the notice occur not later than the seventh
day before the date of the public hearing; and

WHEREAS, in accordance with Sections 312.201(d)(2) and (e), of the Code
notice of the Public Hearing was delivered in writing not later than the seventh day
before the date of the public hearing to the presiding officer of the governing body of
each taxing unit that includes in its boundaries real property that is to be included in the

proposed Zone;

NOW, THEREFORE, BE IT ORDAINED BY THE CITY COUNCIL OF

THE CITY OF FORT WORTH, TEXAS:
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Section 1.

FINDINGS.

That after reviewing all information before it regarding the establishment of the

Zone and after conducting the Public Hearing and affording a reasonable opportunity for

all interested persons to speak and present evidence for or against the creation of the

Zone, the City Council hereby makes the following findings of fact:

1.1.

1.2.

1.3.

Page 3
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The statements and facts set forth in the recitals of this Ordinance are true and
correct. Therefore, the City has met the notice and procedural requirements
established by the Code for creation of a reinvestment zone under Chapter 312 of
the Code.

The Improvements proposed for the Zone, as more specifically outlined in the
Public Hearing, are feasible and practical and, once completed will benefit the
leand included in the Zone as wé]I as the City for a period in excess of ten (10)
years, which is the statutory maximum term of any tax abatement agreement
entered into under the Chapter 312 of the Code.

As a result of designation as a reinvestment zone, the area within the Zone is
reasonably likely to contribute to the expansion of primary employment and to
attract major investment in the Zone that will be a i)eneﬁt to property in the Zone

and will confribute to the economic development of the City.

Section 2.

City of Fort Worth, Texas



DESIGNATION OF ZONE.

That the City Council hereby designates the Zone described in the boundary
description atfached hereto as Exhibit “A” and made a part of this Ordinance for all
purposes as a reinvestment zone for purposes of granting business expansion tfax
abatement, as authorized by and in accordance with Chapter 312 of the Code. This Zone
shall be known as “Tax Abatement Reinvestment Zone Number Ninety, City of Fort
Worth, Texas.” This project is eligible for commercial/industrial tax abatement pursuant

to Section 4.3 of the Tax Abatement Policy.

Section 3.‘
TERM OF ZONE.
That the Zone shall take effect upon the effective date of this Ordinance and
expire five (5) years thereafter. The Zone may be renewed by the City Council for one or

more subsequent terms of five (5) years or less.

Section 4.
SEVERABILITY.

That if any portion, section or part of a secﬁon of this Ordinance is subsequently
declared invalid, inoperative or void for any reason by .a court of competent jurisdiction,
the remaining portions, sections or parts of sections of this Ordinance shall be and remain
in full force and effect and shall not in any way be impaired or affected by such decision,

opinion or judgment.

Section 5.
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IMMEDIATE EFFECT.

That this Ordinance shall take effect upon its adoption.

ADOPTED AND EFFECTIVE:

APPROVED AS TO FORM AND LEGALITY:

By:
Peter Vaky
Deputy City Attorney

Mé&C:

Page 5
Ordinance Designating Tax Abatement Reinvestment Zone Numbei Ninety,
City of Fort Worth, Texas .



ORDINANCE NO.

AN ORDINANCE DESIGNATING A CERTAIN AREA IN THE

CITY OF FORT WORTH AS “TAX ABATEMENT

REINVESTMENT ZONE NUMBER %A, CITY OF FORT WORTH,

TEXAS”; PROVIDING THE EFFECTIVE AND EXPIRATION

DATES FOR THE ZONE AND A MECHANISM FOR RENEWAL

OF THE ZONE; AND CONTAINING OTHER MATTERS

RELATED TO THE ZONE.

WHEREAS, pursuani to the City Council’s adoption on June 28, 2016 of
Resolution No. 4647-06-2016 (the “Tax Abatement Policy™), the City of Fort Worth,
Texas (the “City”) has elected to be eligible to participate in tax abatement and has
established guidelines and criteria governing tax abatement agreements entered into
between the City and various third parties, as authorized by and in accordance with the
Property Redevelopment and Tax Abatement Act, codified in Chapter 312 of the Texas
Tax Code (the “Code”); and

WHEREAS, the City Council desires to promote the development of the real
property located at 14101 and 14217 Independence Parkway in the City, as more
specifically depicted in Exhibit “A” of this Ordinance (the “Zone™), through the creation
of a reinvestment zone for purposes of granting a tax abatement, as authorized by and in
accordance with Chapter 312 of the Code; and

WHEREAS, Winner, LLC (“Company”) wishes to construct a new Facebook
data center or centers on property in the Zone, with a minimum expenditure of at least

$250 million in real and business property improvements (collectively, the

“Improvements”); and
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| WHEREAS, the Zone is adjacent to that real property designated as Tax

Abatement Reinvestment Zone No. 90, City of Fort Worth, Texas (the “Initial Zone”);
and

WHEREAS, the City previously granted Company a tax abatement on property
and improvements located in the Initial Zone in return for Company’s construction of a
data center on such property, with a minimum expenditure of at least $250 million in real
and business property improvements, as set forth in that certain Tax Abatement
Agreement on file in the City Secretary’s Office as City Secretary Contract No. 46727;
and

WHEREAS, Company expects that the overall project in the Zone and the Initial
Zone will create at least 40 new jobs; and

WHEREAS, the Improvements planned for the Zone will complement that
portion of the project constructed in the Initial Zone; and

WHEREAS, on October 18, 2016 the City Council held a public hearing
regarding the creation of the Zone, received information concerning the Improvements
proposed for the Zone and afforded a reasonable opportunity for all interested persons to
speak and present evidence for or against the creation of the Zone (“Public Hearing”),
as required by Section 312.201(d) of the Code; and

WHEREAS, notice of the Public Hearing was published in a newspaper of
general circulation in the City on October; 9, 2016, which satisfies the requirement of
Section 312.201(d)(1) of the Code that publication of the notice occur not later than the

seventh day before the date of the public hearing; and
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WHEREAS, in accordance with Sections 312.201(d)(2) and (e), of the Codé
notice of the Public Hearing was delivered in writing not later than the seventh day
before the date of the public hearing to the presiding officer of the governing body of
each taxing unit that includes in its boundaries real property thgt is to be included in the

proposed Zone;

NOW, THEREFORE, BE IT ORDAINED BY THE CITY COUNCIL OF

THE CITY OF FORT WORTH, TEXAS:

Section 1.

FINDINGS.
That after reviewing all information before it regarding the establishment of the
Zone and after conducting the Public Hearing and affording a reasonable opportunity for
all interested persons to speak and present evidence for or against the creation of the

Zone, the City Council hereby makes the following findings of fact:

1.1.  The statements and facts set forth in the recitals of this Ordinance are true and
correct. Therefore, the City has met the noﬁce and procedural requirements
established by the Code for creation of a reinvestment zone under Chapter 312 of
the Code.

1.2.  The Improvements proposed for the Zone, as more specifically outlined in the
Public Hearing, are feasible and practical and, once completed will benefit the

land included in the Zone as well as the City for a period in excess of ten (10)
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years, which is the statutory maximum term of any tax abatement agreement
entered into under the Chapter 312 of the Code.

1.3.  As a result of designation as a reinvestment zone, the area within the Zone is
reasonably likely to contribute to the expansion of primary employment and to
attract major investment in the Zone that will be a benefit to property in the Zone

and will contribute to the economic development of the City.

Section 2.
DESIGNATION OF ZONE.

That the City Council hereby designates the Zone described herein and depicted
in the map attached hereto as Exhibit “A” and made a part of this Ordinance for all
purposes as a reinvestment zone for purposes of granting a commercial-industrial tax
abatement, as authorized by and in accordance with Chapter 312 of the Code. This Zone
shall be known as “Tax Abatement Reinvestment Zone Number 90A, City of Fort Worth,
Texas.” This project is eligible for commercial/industrial tax abatement pursuant to

Section 4.1 of the Tax Abatement Policy.

Section 3.
TERM OF ZONE.
That the Zone shall take effect upon the effective date of this Ordinance and
expire five (5) years thereafter. The Zone may be renewed by the City Council for one or

more subsequent terms of five (5) years or less.

Page 4
Ordinance Designating Tax Abatement Reinvestment Zone Number 90A,
City of Fort Worth, Texas



Section 4.
SEVERABILITY.
That if any portion, section or part of a section of this Ordinance is subsequently
“declared invalid, inoperative or void for any reason by a court of competent jurisdiction,
the remaining portions, sections or parts of sections of this Ordinance shall be and remaig

in full force and effect and shall not in any way be impaired or affected by such decision,

opinion or judgment.

Section 5.
IMMEDIATE EFFECT.

That this Ordinance shall take effect upon its adoption.

ADOPTED AND EFFECTIVE:

APPROVED AS TO FORM AND LEGALITY:

By:

Peter Vaky
Deputy City Attorney

M&C:
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STATE OF TEXAS §

COUNTY OF TARRANT §

TAX ABATEMENT AGREEMENT

This TAX ABATEMENT AGREEMENT (“Agreement”) is entered into by and.
between the CITY OF FORT WORTH, TEXAS (the “City”), a home rule municipality
organized under the laws of the State of Texas, and WINNER, LLC, a Delaware limited
liability company (“Cempany”). -

RECITALS

A. On May 20, 2014, the City Council adopted Resolution No. 4322-05-2014,
stating that the City elects to be eligible to participate in tax abatement and setting forth
guidelines and criteria governing tax abatement agreements entered into between the City
and various parties, entitled “General Tax Abatement Policy” (the “Policy”), which is
incorporated herein by reference and hereby made a part of this Agreement for all

purposes.

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

C. On May 19, 2015 the City Council adopted Ordinance No. 21757-05-2015
(the “Ordinance”) establishing Tax Abaterment Reinvestment Zone No. 90, City of Fort
Worth, Texas (the “Zone”).

b. Company owns approximately 110 acres of Land in the City located at the
northeast comer of Alliance Gateway and Park Vista Boulevard. The Land is located
entirely within the Zone. Contingent upon receipt of the tax abatement herein, Company
intends to construct and operate an approximately 250,000 square foot data center on the
Land, with potential expansions and build-outs that could involve an aggregate investment
of more than $250,000,000.00 in real and business personal property investments.

E. On Company submitted an application for tax abatement to
the City concerning Company’s plans for the development (the “Application”), which
Application is attached hereto as Exhibit “B” and hereby made a part of this Agreement
for all purposes.

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

G. The provisions of this Agreement, and the proposed use of the Land and
nature and minimum capital investment required for the Project Improvements, as defined
in Section 2, satisfy the eligibility criteria for commercial/industrial tax abatement pursuant
to Section 4.3 of the Policy.

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

L The Abatement granted under this Agreement is in conjunction with a
broader economic development incentive program governed by that certain Economic
Development Program Agreement between the City and Company on file in the City-
Secretary’s Office as City Secretary Contract No. (the “EDPA”) to be executed
substantially simultaneously with this Agreement.

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

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

AGREEMENT

1. INCORPORATION OF RECITALS.

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

2. DEFINITIONS.

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

Abatement means (i) the abatement of ten percent (10%) of the City’s
incremental ad valorem real property taxes on the Land and. all improvements located on
the Land, based on the increase in values of the Land and all improvements located on
the Land for the 2018 tax year over their values for the 2015 tax year (which is the year
in which the parties entered into this Agreement); and (ii) the abatement of ten percent :
(10%) of the City’s ad valorem taxes on New Taxable Tangible Personal Property, based -
on the taxable assessed value of the New Taxable Tangible Personal Property.
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Affiliate means all entities, incorporated or otherwise, under common control
with, controlled by or controlling Company. For purposes of this definition, “control”
means fifty percent (50%) or more of the ownership determined by either value or vote.

Application has the meaning ascribed to it in Recital E.

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

Code has the meaning ascribed to it in Recital B.

Completion Date means the date as of which a temporary or permanent
certificate of occupancy for at least 100,000 square feet of space within the Project
Improvements has been issued.

Completion Deadline means December 31, 2017, subject to extension on account
of force majeure, as provided in Section 22.

Comprehensive Plan means the City’s 2015 Comprehensive Plan, adopted
pursuant to Ordinance No. 21693-03-2015, adopted by the City Council on March 17,
2015. :

Consent to Collateral Assignment Agreement has the meaning ascribed to it in
Section 11.2. '

Construction Costs means the aggregate of the following costs expended or
caused to be expended by Company for the Project Improvements: actual site
development and construction costs, general contractor and subcontractor fees, and the -
costs of supplies, materials and construction labor; engineering fees; and architectural and
design fees; zoning fees; building permit fees; sewer basin fees; water and sewer tap fees;
water, wastewater and thoroughfare impact fees; other costs and fees customarily :
incidental to construction of a commercial project; and insurance and taxes directly -
related to the construction of the Project Improvements. Construction Costs specifically
excludes any costs associated with the acquisition or lease of the Land.

Director means the director of the City’s Economic Development Department.
EDPA has the meaning ascribed to it in Recital I.
Effective Date has the meaning ascribed to it in Section 3.

Employment Goal has the meaning ascribed to it in Section 4.3,

Event of Default means a breach of this Agreement by a party, either by act or
omission, as more specifically set forth in Section 7 of this Agreement.
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Full-time Job means a job on the Land provided by Company or an Affiliate to
one individual for (i) forty (40) hours per week or (ii) less than forty (40) hours per week
if such other measurement is used to define full-time employment by Company or an
Affiliate in accordance with its then-current personmel policies and tegulations. For :
example, if Company or an Affiliate has a company-wide policy that considers full-time
employment to be thirty-five (35) hours per week, a job on the Land provided by
Company or an Affiliate for at least thirty-five (35) hours per week shall be considered a :
full-time job for purposes of this Agreement. '

Land means the real property described on Exhibit “A” which is attached hereto -
and incorporated herein by reference for all purposes under this Agreement, plus any
additional land within a half-mile radius of the real property boundaries referenced on
Exhibit “A” that is acquired by Company subsequent to the Effective Date for .
incorporation. info the Project Improvements and otherwise allowable under Chapter 312
of the Texas Tax Code.

Mortgagee means the holder of a mortgage on the Land.

New Taxable Tangible Personal Property means any personal property that (i) -
is subject to ad valorem taxation and is rendered for that purpose to Tarrant Appraisal
District or another appraisal district having jurisdiction over the Land; (if) is located on
the Land; (iii) is owned or leased by Company or an Affiliate; and (iv) was not located in
the City prior to the Effective Date of this Agreement.

Ordinance has the meaning ascribed to it in Recital C.

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

Personal Propertv Report has the meaning ascribed to it in Section 4.4.2.

Policy has the meaning ascribed to it in Recital A.

Project Completion Report has the meaning ascribed to it in Section 4.4.1.

Project Improvements means improvements constructed or caused to be
constructed on the Land by Company after the Effective Date of this Agreement.

Real Property Improvement Commitment has the meaning ascribed to it in

Section 4.1.

Server means any computer data processing, storage, or other transmission
equipment and any equipment at any time substituted for and performing the same or
similar functions. “Server” does not include the software installed on any computer or
data processing equipment.

Term has the meaning ascribed to it in Section 3.
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3.

Zone has the meaning ascribed to it in Recital C.

TERM.

This Agreement will take effect on the date of execution of this Agreement by :

both the City and Company (the “Effective Date”) and, unless terminated earlier in -
accordance with its terms and conditions, will expire on December 31, 2018 (the
“Term™).

4.

Page 5

COMPANY’S OBLIGATIONS AND COMMITMENTS.

4.1. Real Property Improvements and Uses.

The Completion Date must occur on or before the Completion Deadline,
and Company must expend or cause the expenditure by the Completion Deadline -
of at least One Hundred Twenty-five Million Dollars (8125,000,000.00) in
Construction Costs for the Project Improvements; provided, however, that if the
Personal Property Commitment outlined in Section 4.2 is exceeded and if
Company submits a written request to the City on or before submission of the -
Personal Property Report, the Director may reduce this One Hundred Twenty-five -
Million Dollar ($125,000,000.00) minimum cost requirement by the same |
percentage by which the Personal Property Commitment was exceeded, but such -
reduction may not exceed twenty-five percent (25%), regardless of the percentage
by which the Personal Property Commitment was excceded, and with the ;
understanding that any such reduction must be specified in writing and reflected
in the Certificate of Completion issued pursuant to Section 5 (the “Real Property
Improvement Commitment”). The Project Improvements are intended to be :
used as a “data center” as that term is defined in the City’s Zoning Ordinance.
After the Completion Deadline, the Project Improvements must be used for a
lawful use related to the support and/or operation of Company’s commercial, '
business, retail, or industrial uses and may not be used in conjunction with any
use(s) that the City Council has determined cause or would cause materially
adverse effects on the stability of the immediate neighborhood. Dollars counted
as Construction Cost expenditures for purposes of measuring attainment of the
Real Property Improvement Commitment under the EDPA will also be counted
for purposes of measuring attainment of the Real Property Improvement
Commitment under this Agreement, :

Tax Abatement Agreement between
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4.2.  Ipstallation of Personal Propertv on Land.

By the Completion Deadline, Company intends to install or otherwise
locate on the Land (including within the Project Improvements), or cause to be
installed or otherwise located on the Land, New Taxable Tangible Personal:
Property having an aggregate actual cost of at least One Hundred Twenty-five.
Million Dollars ($125,000,000.00); provided, however; that if the Real Property
Improvement Commitment is exceeded and if Company submits a written request
to the City on or before submission of the Project Completion Report, the Director.
may reduce this One Hundred Twenty-five Million Dollar ($125,000,000.00).
minimum cost requirement by the same percentage in which the Real Property
Improvement Commitment was exceeded, but such reduction may not exceed
twenty-five' percent (25%), regardless of the percentage by which the Real
Property Improvement Commitment was exceeded, with the understanding that
any such reduction must be specified in writing and reflected in the Certificate of |
Completion issued pursuent to Section 5 (the “Personal Property
Commitment”). Dollars counted as expenditures for purposes of measuring :
attainment of the Personal Property Improvement Commitment under the EDPA
will also be counted for purposes of measuring attainment of the Personal |
Property Commitment under this Agreement.

4.3. Employment Goal.

During 2018, Company will use commercially reasonable efforts to
provide or cause to be provided at least forty (40) Full-time Jobs on the Land (the
“Employment Goal”). Full-time Jobs counted for purposes of measuring
aftainment of the Employment Goal under the EDPA will also be counted for
purposes of measuring attainment of the Employment Goal under this Agreement,

44. Reports and Filings.

4.4.1. Notice of Completion and Final Construetion Report.

Provided that the Completion Date occurred on or before the
Completion Deadline, on or before February 28 of the year following the
year in which the Completion Deadline occurs, Company must provide a
written report to the City, substantially in the form attached hereto as
Exhibit “C”, that specifically outlines the total Construction Costs _
expended for the Project Improvements, as well as the total Construction
Costs expended for the Project Improvements with Fort Worth Companies
and Fort Worth Certified M/WBE Companies (as those terms are defined
in the EDPA), together with supporting invoices and other documents
reasonably necessary to demonstrate that such amounts were actually paid
(the “Project Completion Report”). Provision of the Project Completion :
Report under the EDPA will also constitute provision of the Project .
Completion Report under this Agreement.

Tax Abatement Agreement between
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4.4.2. Personal i’ronertv Report.

On or before February 28 of the year following the year in which
the Completion Deadline occurred, Company must provide a written
report to the City, substantially in the form attached hereto as Exhibit
“D”, that specifically outlines the New Taxable Tangible Personal
Property that has been installed or otherwise located on the Land, the legal
owner of such New Taxable Tangible Personal Propeity, and the amounts
actually paid for such New Taxable Tangible Personal Property, together
with supporting invoices and other documents reasonably necessary to
demonstrate that such amounts were actually paid (the “Personal
Property Report”). Provision of the Personal Property Report under the
EDPA will also constitute provision of the Personal Property Report under
this Agreement.

4.4.3. Emplovment Report.

On or before February 28 of the first full calendar year following :
the year in which the Completion Deadline occuwrred, Company must
provide the City with a report, substantially in the form attached hereto as :
Exhibit “E”, that sets forth the total number of individuals who held Full-
time Jobs on the Land as of December 1 (or such other date requested by
Company and reasonably acceptable to the City) of the previous year,
together with reasonable supporting documentation. If the Employment .
Goal was not met, Company must include an explanation as to why
Company believes the Employment Goal was not met and the efforts that .
were utilized to meet the Employment Goal. As provided in Section 7.7
below, a failure to meet the Employment Goal does not constitute a .
default under this Agreement. Notwithstanding anything to the contrary
herein, provision of the employment report under the EDPA will also
constitute provision of the employment report provided hereunder.

4.5. Audits.

Provided at least ten (10) calendar days’ notice is given and to the extent
necessary to verify compliance with the terms of this Agreement or to otherwise
administer the terms of this Agreement, but no more than once per calendar year,
the City will have the right throughout the Term to audit the financial and
business records of Company that relate solely to the Project Improvements and
New Taxable Tangible Personal Property and are necessary to evaluate
compliance with this Agreement or with the commitments set forth in this
Agreement, including, but not limited to documents and invoices related to the
construction of the Project Improvements and the purchase of New Taxable
Tangible Personal Property. If documentation of any Construction Cost
expenditures or costs of New Taxable Tangible Personal Property is contained in -
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financial and business records of Company that also contain unrelated matters,
and the City cannot verify such expenditures or costs in any other documents of -
Company, such expenditures and costs will not be counted for purposes of this
Agreement unless Company allows the City to audit those records; provided,
however, that if Company allows the City to audit those records, Company may
redact any unrelated matters that are non-essential to the audit of any Construction -
Cost expenditures or costs of New Taxable Tangible Personal Property. If
Company seeks to have Construction Cost expenditures made by another party or
costs of New Taxable Tangible Personal Property by an Affiliate counted for
purposes 0f this Agreement, Company must make or cause to be made the financial |
and business records of that party that relate to the expenditures in question.
Company must make all such records described in this Section 4.5 available to the
City at Company’s offices in the City or at another locaticn in the City acceptable
to both parties and shall otherwise cooperate fully or cause full cooperation with
the City during any audit. Further, Company may require that all individuals -
reviewing the financial and business records of Company, an Affiliate or another
party must first sign a reasonable confidentiality agreement under which they -
agree to not discuss or publicize information contained in those records except as
necessary for them to complete an audit of such records in accordance with this :
Agreement. '

4.6. Inspections of Land and Project Improvements.

At any time during Company’s normal business hours throughout the -
Term and following at least ten (10) calendar days’ prior written notice to
Company, the City will have the right to inspect and evaluate the Land and the
Project Improvements, and Company will provide reasonable access to the same,
in order for the City to mionitor or verify compliance with the terms and
conditions of this Agreement. Company will reasonably cooperate with the City
during any such inspection and evaluation. Notwithstanding the foregoing,
Company shall have the right to require that any representative of the City be
escorted by a representative or security personnel of Company during any such
inspection and evaluation, and Company shall be able to exercise its sole,
reasonable discretion in scheduling a requested inspection so as not to interfere

- with its ongoing business operations on the Land.

4.7. Use of Land.

The Land must be used at all times during the Term of this Agreement for
purposes connected with the business operations of Company, as described in the
Recitals, and further described in Section 4.1, and otherwise in a manner that is
consistent with the general purposes of encouraging development or
redevelopment of the Zone.

Tax Abatement Agreement between
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5. CERTIFICATE OF COMPLETION.

Within ninety (90) calendar days following receipt by the City of the Project.
Completion Report and the Personal Property Report submitted by Company in:
accordance with Sections 4.4.1 and 4.4.2, and assessment by the City of the information
contained therein, if the City is able to verify that the Completion Date occurred on or
before the Completion Deadline, that at least One Hundred Twenty-five Million Dollars
($125,000,000.00) in Construction Costs were expended for the Project Improvements by :
the Completion Deadline, and that New Taxable Tangible Personal Property having an
actual cost of at least One Hundred Twenty-five Million Dollars ($125,000,000.00) (or
such lower amount if authorized by the Director in writing in accordance with Section °
4.2) was installed or otherwise located on the Land (including within the Project :
Improvements) by the Completion Deadline, the Director will issue Company a
certificate confirming that both the Real Property Improvement Commitment and the .
Personal Property Commitment have been met (the “Certificate of Completion”). The
issuance of the Certificate of Completion by City shall not be unreasonably conditioned, -
withheld or delayed.

6. JAX ABATEMENT.,

Subject to the terms and conditions of this Agreement, provided that both the Real
Property Improvement Commitment, as outlined in Section 4.1, and the Personal :
Property Commitment, as outlined in Section 4.2, were met, as confirmed in the .
Certificate of Completion issued by the City in accordance with Section 5, subject to all
extensions of time allowed by this Agreement, Company will be entitled to receive the
Abatement for the 2018 tax year. Section 11.5 of the Policy, which provides for a cap on
the maximum amount of any given tax abatement, does not apply to this Agreement.

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

7.1.  Failure to Meet Real Property Improvement Commitment or
Personal Property Commitment.

If the Completion Date does not occur on or before the Completion
Deadline, or if the Real Property Improvement Commitment, as set forth in
Section 4.1, or the Personal Property Commitment, as set forth in Section 4.2, are
not met by the Completion Deadline, the City shall have the right, as its sole
remedy, to terminate this Agreement by providing written notice to Company
without further obligation to Company hereunder.
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7.2.  FKailure to Pay City Taxes.

An event of default shall occur under this Agreement if any City taxes:
owed on the Land or on business personal property located on the Land by’
Company or an Affiliate, or arising on account of Company’s or an Affiliate’s
operations on the Land, become delinquent and Company or the Affiliate does not:
either pay such taxes or properly follow the legal procedures for protest and/or:
contest of any such taxes. In this event, the City shall notify Company in writing :
and Company shall have thirty (30) calendar days to cure such default, If the |
default has not been fully cured by such time, the City shall have the right to .
terminate this Agreement immediately by providing written notice to Company -
and shall have all other rights and remedies that may be available to it under the -
law or in equity necessary to collect such delinquent taxes. Fither payment of . _
such taxes or initiation of and ongoing engagement in legal proceedings for
protest and/or contest of such taxes shall constitute a full cure pursuant to this :
Section 7.2, :

7.3.  Violations of City Code, State or Federal Law.

An event of default shall occur under this Agreement if any written
citation is issued to Company or an Affiliate due to the occurrence of a material
violation of a material provision of the City Code on the Land or on or within any
improvements thereon (including, without limitation, any material violation of the .
City’s Building or Fire Codes and any other material City Code violations related
to the environmental condition of the Land; the environmental condition other °
land or waters which is attributable to operations on the Land; or to matters
concerning the public health, safety or welfare) and such citation is not paid or the -
recipient of such citation does not properly follow the legal procedures for protest
and/or contest of any such citation. An event of default shall occur under this
Agreement if the City is notified by a governmental agency or unit with -
appropriate jurisdiction that Company or an Affiliate, or any successor in interest
thereto; or an occupant or tenant with access to any portion of the Land owned or
operated by Company or an Affiliate pursuant to the express or implied -
permission of Company or an Affiliate if action was not taken within thirty (30)
days of actual knowledge by Company or an Affiliate to resolve, mitigate or :
protest and/or contest such violation under proper legal procedures; or the City is
in material violation of any material state or federal law, rule or regulation on
account of any portion of the Land owned or operated by Company or an
Affiliate, or on account of improvements owned or operated by Company or an
Affiliate or any operations therein on the Land (including, without limitation, any
material violations related to the environmental condition of any portion of the
Land owned or operated by Company or an Affiliate; the environmental condition
of other land or waters which is attributable to operations on any portions of the
Land owned or operated by Company or an Affiliate; or to matters concerning the
public health, safety or welfare). Upon the occurrence of any default described by
this Section 7.3, the City shall notify Company in writing and Company shall
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have (1) thirty (30) calendar days to cure such default or (i1) if Company has
diligently pursued cure of the default but such default is not reasonably curable
within thirty (30) calendar days, then such amount of time as is reasonably
necessary to cure such default. If the default has not been fully cured by such
time, the City shall have the right to terminate this Agreement iminediately by
providing written notice to Company and shall have all other rights and remedies
that may be available under the law or in equity.

7.4. Foreclosure.

Subject to any rights of a lender that is a party to a Consent to Collateral
Assignment Agreement executed pursuant to and in accordance with Section 11,
upon the occurrence of any of the following events, the City will have the right to
ferminate this Agreement immediately upon provision of written notice to
Company: (i) the completion of an action to foreclose or otherwise enforce a lien,
mortgage or deed of trust on the Land or improvements located on the Land; (ii)
the mvoluntary conveyance to a third party of the Land or improvements located
on the Land; (iii) execution by Company or an Affiliate of any assignment of the
Land or improvements located on the Land or deed in licu of foreclosure to the
Land or improvements located on the Land; or (1v) the appointment of a trustee or
receiver for the Land or improvements located on the Iand.

7.5.  Failure to Submit Reports.

If Company fails to submit any report required by and in accordance with
Section 4.4, the City shall provide written notice to Company. If Company fails
to provide any such report within thirty (30) calendar days following receipt of
such written notice, the City will provide a second written notice to Company. If
Company fails o provide any such report within five (5) business days following
receipt of this second written notice, the City will have the right to terminate this
Agreement immediately by providing written notice to Company.

7.6. Knowing Employment of Undocumented Workers.

Company acknowledges that the City is required to comply with Chapter
2264 of the Texas Government Code, enacted by House Bill 1196 (80th Texas
Legislature), which relates 1o restrictions on the use of certain public subsidies.
Company hereby certifies that Company, and any branches, divisions, or
departments of Company, does not and will not knowingly employ an
undocumented worker, as that term is defined by Section 2264.001 (4) of the
Texas Government Code. In the event that Company, or any branch, division, or
department of Company, is convicted of a violation under 8 U.S.C. Section
1324a(f) (relating to federal criminal penalties and injunctions for a pattern or
practice of employing unauthorized aliens), subject to any appellate rights that
may lawfully be available to and exercised by Compaiy, Company shall repay,
within one hundred twenty (120) calendar days Jollowing receipt of written
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demand from the City, the aggregate amount of the value of the Abatemnent
received by Company hereunder, if any, plus Simple Interest at a rate of four
percent (4%) per annun.

For the purposes of this Section 7.6, “Simple Interest” is defined as a rate
of interest applied only to an original value, in this case the aggregate amount of
Program Grants paid pursuant to this Agreement. This rafe of interest can be
applied each year, but will only apply to the amount of the Abatement received
hereunder and is not applied to interest calculated. For example, if the value of the
Abatement received by Company hereunder is $10,000 and it is required to be paid
back with four percent (4%) interest five years later, the total amount would be
$10,000 + [5 x (810,000 x 0.04)], which is $12,000. This Section 7.6 does not
apply to violations of any subsidiary or other Affiliate of Company, any franchisees |

- of Company, or any person or entity with whom Company coniracts.

Notwithstanding anything to the contrary herein, this Section 7.6 shall survive the
expiration or termination of this Agreement.

7.7.  Failure to Meet Emplovment Goal.

If Company fails to meet the Employment Goal, such event will not
constitute a default hereunder and will not cause the amount of the Abatement to |
which Company is entitled hereunder to be reduced.

78. General Breach.

Unless and to the extent stated elsewhere in this Agreement, a party will
be in default under this Agreement if that party breaches any term or condition of
this Agreement and such breach remains uncured after thirty (30) calendar days .
following receipt of written notice from the other paity referencing this
Agreement (ar, if the party in breach has diligently and continuously attempted to
cure following receipt of such written notice but reasonably requires more than |
thirty (30) calendar days to cure, then such additional amount of time as is
reasonably necessary to effect cure, as determined by both parties mutually and in

- good faith), the non-breaching party, will have the right to terminate this
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Agreement immediately by providing written notice to the other party as well as
all other available rights and remedies under the law.

7.9. City’s Sole Remedy in the Event of Breach.

Except as otherwise provided in this Agreement, the City’s sole remedy in
the event of Company’s uncured breach of any condition or obligation under this
Agreement will be the City’s right to terminate this Agreement in accordance with
its provisions. In addition, except as required by Section 7.6 and Section 7.11 of
this Agreement, Company will not be required to repay any Abatement or
property tax revenue lost as a result of this Agreement.

Tax Abatement Agreement between
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7.16. Termination of EDPA.

In the event that the EDPA is lawfully terminated in accordance with its
terms and conditions prior to expiration of this Agreement, this Agreement will
automatically terminate on the same date as the effective date of termination
under the EDPA.

7.11. Damagpes for Failure to Obtain Certificate of Completion.

Company acknowledges and agrees that termination of this Agreement
due to a default by Company will (i} harm the City’s economic development and
redevelopment efforts on the Land and in the vicinity of the Land; (ii) require
unplanned and expensive additional administrative oversight and involvement by
the City; and (iii) be detrimental to the City’s general economic development
programs, both in the eves of the general public and by other business entities and
corporate relocation professionals, and Company agrees that the exact amounts of
actual damages sustained by the City therefrom will be difficult or impossible to
ascertain. Therefore, upon fermination of this Agreement for a failure to obtain
the Certificate of Completion, as authorized by Section 312.205(a)(4) of the Code,
Company must pay the City all taxes that were abated in accordance with this
Agreement and which otherwise would have been paid to the City in the absence
of this Agreement. The City and Company agree that this amount is a reasonable
approximation of actual damages that the City will incur as a result of an uncured
failure by Company to obtain a-the Certificate of Completion and that this Section
7.11 is intended to provide the City with compensation for actual damages and 13
not a penalty. This amount may be recovered by the City through adjustments
made to Company’s ad valorem property tax appraisal by the appraisal district
that has jurisdiction over the Land and over any taxable tangible personal property
located thereon. Otherwise, this amount shall be due, owing and paid to the City
within sixty (60) days following the effective date of fermination of this
Agreement by the City. In the event that all or any portion of this amount is not
paid to the City within sixty (60) days following the effective date of termination
of this Agreement, Company shall also be liable for all penalties and inferest on
any outstanding amount at the statutory rate for delinquent taxes, as determined
by the Code at the time of the payment of such penalties and interest (currently,
Section 33.01 of the Code).

8. INDEPENDENT CONTRACTOR.

It is expressly understood and agreed that Company shall operate as an
independent contractor in each and every respect hereunder and not as an agent,
representative or emplovee of the City. Company shall have the exclusive right to
control all details and day-to-day operations relative to the Land and any improvements
thereon and shall be solely responsible for the acts and omissions of its officers, agents,
servants, employees, contractors, subcontractors, licensees and invitees. Company
acknowledges that the doctrine of respondeat superior will not apply as between the City
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and Company, its officers, agents, servants, employees, contractors, subcontractors,
licensees, and invitees. Company further agrees that nothing in this Agreement will be
construed as the creation of a partnership or joint enterprise between the City and

Company.

Page 14

INBEMNIFICATION AND RELEASE.

COMPANY, AT NO COST TO THE CITY, AGREES TO DEFEND,
INDEMNIFY AND HOLD THE CITY, ITS OFFICERS, AGENTS
SERVANTS AND EMPLOYEES, HARMLESS AGAINST ANY AND ALL
CLAIMS, LAWSUITS, ACTIONS, COSTS AND EXPENSES OF ANY KIND,
INCLUBING, BUT NOT LIMITED 10, THOSE FOR PROPERTY DAMAGE
OR LOSS (INCLUDING ALLEGED DAMAGE OR LOSS TO COMPANY’S
BUSINESS AND ANY RESULTING LOST PROFITS) AND/OR PERSONAL
INJURY, INCLUDING DEATH, THAT MAY RELATE T0, ARISE OUT OF
OR BE OCCASIONED BY (i) COMPANY’S BREACH OF ANY OF THE
TERMS OR PROVISIONS OF THIS AGREEMENT OR (i) ANY
NEGLIGENT ACT OR OMISSION OR INTENTIONAL MISCONDUCT OF
COMPANY, ITS OFFICERS, AGENTS, ASSOCIATES, EMPLOYEES,
CONTRACTORS (OTHER THAN THE CITY) OR SUBCONTRACTORS,
RELATED TO THE LAND, IMPROVEMENTS ON THE LAND,
INCLUDING THE PROJECT IMPROVEMENTS, AND ANY OPERATIONS
AND ACTIVITIES THEREON, OR OTHERWISE T0O THE PERFORMANCE
OF THIS AGREEMFNT.

THE CITY HEREBY RELEASES AND AGREES 10 HOLD
HARMLESS COMPANY, ITS OFFICERS, AGENTS, AFFILIATES AND
EMPLOYEES, FROM AND AGAINST ANY AND ALL CLAIMS, LAWSUITS,
ACTIONS, COSTS AND EXPENSES OF ANY KIND, INCLUDING, BUT
NOT LIMITED TO. THOSE FOR PROPERTY DAMAGE OR LOSS AND/OR
PERSONAL INJURY, INCLUDING DEATH, THAT MAY RELATE TO,
ARISE OUT OF OR BE OCCASIONED BY (i) THE CITY'S BREACH OF
ANY OF THE TERMS OR PROVISIONS OF THIS AGREEMENT OR (ii)
ANY NEGLIGENT ACT OR OMISSION OR INTENTIONAL MISCONDUCT
OF THE CITY, ITS OFFICERS, SERVANTS, AGENIS, ASSOCIATES,
FEMPLOYEES CONITRACTORS (OTHER THAN COMPANY) OR
SUBCONIRACTORS, RELATED TO THE LAND, IMPROVEMENTS ON
THE LAND, INCLUDING THE PROJECT IMPROVEMENTS, AND ANY
OPERATIONS AND ACTIVITIES THEREON, OR OTHERWISE TO0 THE
PERFORMANCE OF THIS AGREEMENT.
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10.

NOTICES.

All written notices called for or required by this Agreement shall be addressed to

the following, or such other party or address as either party designates in writing, by
certified mail, postage prepaid, or by hand delivery:

City: Company:
City of Fort Worth Winner, LLC
Attn: City Manager Attn:

1000 Throckmorton

Fort Worth, TX 76102

with copies fo:

the City Attorney and
Economic Development Department
Director at the same address

11.
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ASSIGNMENT AND SUCCESSORS.

11.1. Affiliates.

Company may atf any time assign, transfer or otherwise convey any of ifs
rights or obligations under this Agreement to an Affiliate that is in good standing
to do business in the State of Texas, as determined by the Texas Secretary of
State, without the consent of the City Council so long as Company, the Affiliate
and the City first execute an agreement under which the Affiliate (and, if
applicable, the owner of the Land) agrees to assume and be bound by all
covenants and obligations of Company under this Agreement. Notwithstanding
the foregoing, if the Affiliate is not the owner of the Land, the Agreement must
also be assigned to the owner of the Land.

11.2. Collateral Assionment,

Company may assign its rights and obligations under this Agreement to a
financial institution or other lender for purposes of granting a security interest in
the Land and/or improvements thereon without the consent of the City Council,
provided that Company and the financial institution or other lender first execute a
written agreement with the City in substantially the same form as that attached
hereto as Exhibit “F”, together with such other terms and conditions as may be
agreed by the City, Company and the financial institution or other lender with
respect to such security interest (a “Consent to Collateral Assignment
Agreement™).

Tax Abatement Agreement between
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12.

11.3. Sale/l.easeback.

So long as Company or an Affiliate to which this Agreement has been
assigned under Section 11.1 remains the ground lessee, or ifs substantial
equivalent, Company may, with consent of the City Council in accordance with
Section 11.4, which shall not be unreasonably withheld, transfer fee simple title to
the Land to a third party and continue 1o exercise its rights and obligations under
this Agreement, including but not limited to the Abatement, so long as the third
party owner and Company or its Affiliate first execute a written agreement with
the City under which both the third party owner of the Land and Company or its
Affiliate, jointly or severally as may be appropriate under the circumstances,
agree to be bound by all covenants and obligations of Company under this
Agreement.

11.4. Other Assicnment.

Except as otherwise provided by Sections 11.1 and 11.2, Company may
not assign, transfer or otherwise convey any of its rights or obligations under this
Agreement to any other person or entity without the consent of the City Council,
which consent shall not be unreasonably withheld, conditioned on (i) the prior
approval of the assignee or successor and a finding by the City Council that the
proposed assignee or successor is financially capable of mecting the terms and
conditions of this Agreement and (if) prior execution by the proposed assignee or
successor of a written agreement with the City under which the proposed assignee
or successor agrees to assume and be bound by all covenants and obligations of
Company under this Agreement. Any attempted assignment without the City
Council’s prior consent shall constitute grounds for termination of this Agreement
following ten (10) calendar days of reccipt of written notice from the City to
Company and failure to cure. Any lawful assignee or successor in interest of
Company of all rights under this Agreement shall be deemed “Company” for all
purposes under this Agreement.

ESTOPPEL CERTIFICATE.

Upon written request by Company to the City, as reasonably necessary to

Company, the City will provide Company with a certificate stating, as of the date of the
certificate, (i) whether this Agreement is in full force and effect and, if Company is in
breach of this Agreement, the nature of the breach; (ii) a statement as to whether this
Agreement has been amended and, if so, the identity of each amendment; and (iii) any
other factual matters reasonably requested that relate to this Agreement.
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13. COMPLIANCE WITH LAWS, ORDINANCES, RULES AND
REGULATIONS. '

This Agreement will be subject to all applicable federal, state and local laws,
ordinances, rules and regulations, including, but not limited to, all provisions of the
City’s Charter and ordinances, as amended.

14. GOVERNMENTAL POWERS.

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

15. ADDITIONAL PROVISIONS.

15.1. Future FLand Uses and Zoning.

The City acknowledges that Company’s proposed land use is consistent
with the current industrial zoning classification of the Land. Moreover, the current
Comprehensive Plan provides that uses consistent with this zoning classification
are the most appropriate for the Land. In the event that the City receives any
request for a residential zoning classification within 250 feet of the Land, the City
will use reasonable efforts to provide Company with written notice of such
request. ‘

15.2. Expedited Permitting.

During the Term, if requested by Company in wiiting, the City shall
expedite the review and any response to the permits, approvals, maps, plans,
inspections, applications and other administrative requests in connection with the
Land and Project Improvements. The City shall use its best efforts to appoint an
appropriate staff member with knowledge and experience in the relevant subject
area for such permit or approval to organize and expedite such review.

16. NO WAIVER.

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

Page 17
Tax Abatement Agreement between
City of Fort Worth and Winner, LLC



17. VENUE AND JURISDICTION.

If any action, whether real or asserted, at law or in equity, arises on the basis of
any provision of this Agreement, venue for such action shall lie in state courts located in
Tarrant County, Texas or the United States District Court for the Northern District of
Texas — Fort Worth Division. This Agreement shall be construed in accordance with the
laws of the State of Texas.

18. SEVERABILITY; CONFLICTING LAW,

If any provision of this Agreement is held to be invalid, illegal or unenforceable,
the validity, legality and enforceability of the remaining provisions shall not in any way
be affected or impaired. If any law is enacted after the Effective Date that prohibits
either party from materially performing its duties and obligations under this Agreement,
the parties agree to meet and confer in good faith for a period of no less than thirty (30)
and no more than ninety (90) days fo seek to effectuate an amendment to this Agreement
that preserves, to the extent reasonably possible, the original intentions of the parties
under this Agreement, with the understanding that this Agreement cannot be amended
without the approval of the City Council, as specified in Section 25.

19. CONFIDENTIAL INFORMATION.

The City acknowledges that some information it receives from Company under
this Agreement may be considered confidential. Company understands and agrees that
the City is subject to the Texas Public Information Act, Chapter 552, Texas Government
Code. The Parties agree to comply with the terms and conditions of that certain Single
Party Non-Disclosure Agreement between the City and Company that is on file in the
City Secretary’s Office as City Secretary Contract No. 46664 to the extent that it relates
to the rights, obligations, documents and/or information related to this Agreement.

20. MUTUAL ASSISTANCE; DISPUTE RESOLUTION.

The City and Company will do all things reasonably necessary or appropriate to
carry out the objectives, terms and provisions of this Agreement and to aid and assist
each other in carrying out such objectives, terms and provisions, including without
limitation, the Cily facilitating approval of City permits, documents, and other
instruments as may be reasonably necessary in carrying out such objectives. In case of
any disputes arising under this Agreement, the City and Company agree to attempt to
resolve such disputes through good faith negotiations between authorized representatives
of both parties. If necessary, both parties agree to submit a dispute to a non-binding
mediation. Jf a dispute cannot be resolved through non-binding mediation, either party
may pursue any available legal remedies in any court of competent jurisdiction that
satisfies the requirements of Section 17, or, if both parties mutually agree, the dispute
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may be submitted to binding arbitration in accordance with procedures to which both
parties agree.
21. NO THIRD PARTY RIGHTS.

The provisions and conditions of this Agreement are solely for the benefit of the

City and Company, and any lawful assign or successor of Company, and are not intended
to create any rights, contractual or otherwise, to any other person or entity.

22. FORCE MAJEURE.

It is expressly understood and agreed by the parties to this Agreement that if the
performance of any obligations hereunder is delayed by reason of war, civil commotion,
acts of God, strike, inclement weather, shortages or unavailability of labor or materials,
unreasonable delays by the City (based on the then-current workload of the City
department(s) responsible for undertaking the activity in question) in issuing any permits,
_ consents, or certificates of occupancy or conducting any inspections of or with respect to
the Land and Project Improvements, or other circumstances which are reasonably beyond
the control of the party obligated or permitted under the terms of this Agreement to do or
perform the same, regardless of whether any such circumstance is similar to any of those
enumerated or not, the party so obligated or permitted shall be excused from doing or
performing the same during such period of delay, so that the time period applicable to
such design or construction requirement and the Completion Deadline shall be extended
for a period of time equal to the period such party was delayed. Notwithstanding
anything to the contrary herein, it is specifically understood and agreed that any failure to
obtain adequate financing necessary fo meet the Real Property Improvement
Commitment or the Personal Property Commitment shall not be deemed to be an event of
force majeure and that this Section 22 shall not operate to extend the Completion
Deadline in such an event. '

23. INTERPRETATION.

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

24. CAPTIONS.

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

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

26. COUNTERPARTS.

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

27. BONDHOLDER RIGHTS.

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

28. CONFLICTS OF INTEREST.

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

EXECUTED as of the last date indicated below:

[SIGNATURES IMMEDIATELY FOLLOW ON NEXT TWO (2) PAGES]
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CITY OF FORT WORTH:

By:

David Cooke
City Manager

Date;

APPROVED AS TO FORM AND LEGALITY:

By:

Peter Vaky
Deputy City Attorney

M&C:

STATE OF TEXAS §
COUNTY OF TARRANT §

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

GIVEN UNDER MY HAND AND SEAL OF OFFICE this day of
, 2015.
Notary Public in and for
the State of Texas
Notary's Printed Name
Page 21
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By:
Name:
Title:
Date:
STATE OF 8
COUNTY OF §

BEFORE ME, the undersigned authority, on this day personally appeared
] , of L)
known to me 1o be the person whose name is subscribed to the foregoing instrument, and
acknowledged to me that s/he executed the same for the purposes and consideration therein
expressed, in the capacity therein stated and as the act and deed of

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

Notary Public in and for
the State of

Notary's Printed Name
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EXHIBITS

“A” — Description and Map Depicting the Land

“B” — Company’s Tax Abatement Application

“C” —Form of Notice of Completion and Final Construction Report
“D” — Form of Personal Property Report

“E” — Form of Employment Report

“F” — Form of Consent to Collateral Assignment
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EXHIBIT "C"

- DESCRIPTION AND DEPICTION OF
ELIGIBLE PROPERTY IMPROVEMENTS
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Description and Depiction of Eligible Property Improvements

¢ Construction of anew data center.

O

The proposed data center would be specifically designed to house
networked computers and data and transaction processing equipment
and related infrastructure support equipment, including, without
limitation, power and cooling equipment, (which would include an
uninterruptible power source and generator backup power) used
primarily to provide data center services to applicant’s parent
company and parent's affiliates. '

The proposed data center would have a complete fire alarm system,
which would include sprinklers and fire smoke dampers. There
would be physical security that would restrict access to the data
center in addition to video surveillance, and electronic systems to
monitor the site,

The proposed data center would be approximately 250,000 square
feetin area.

¢ Equipment purchased for-use within the proposed data center would include
butnot be limited to:

O 0 0 0 0 00 OO0

Computer servers;

Chassis;

Storage heads;

Flash storage cards;

Network switches;

Routers;

Blades;

Racks; and

Miscellaneous server components.



EXHIBIT "D"
APPLICATION FOR TAX ABATEMENT



Tarrant County
Application for Tax Abatement/Reinvestment Zone

Applicant/Properiy Owner: Winner LLC DBA Etnst LLC

Company/Project Name: Winner I1.C DBA Prast LLC

Mailing Address: ‘To be supplemented at a later date.

Telephone: To be supplemented at a later date. Fax: To be supplemented at a later date.
Applicant’s Representative for contact regarding abatement request:

Name and Title: Paul Wageman — Sharcholder, Winstead PC

Mailing Address: 500 Winstead Building, 2728 N. Harwood Street, Dallas, TX 75201

Telephone: 214.745.5173 Fax: 214.7455390 E-mail: pwageman@winstead.com

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

Approximately 110 acres of vacant Jand Jocated at the northesst cormer of Alliance Gateway Freeway and Patk Vista Blvd, See sttached legal

description.

Project Description: The proposed project would involve the purchase of approximately 110 acres of vacant land and the construetion of a

new data center. The dats center wonld be spedifically desigued to house nerworked computers and data and transaction processing equipment
and related infrastructure support equipment, including, without imitation, power 2nd cooling equipment used primarily to provide data center

services to Winner LLC's parent and parent’s affiliates.

Description of activities, products, or services produced and/or provided at project location: Winner LLC wonld

provide data hosting services to its parent company. Parent would have remote access to the cortent hosted in the Texas data center.

Current Assessed Value: Real Property: § 15734 Personal Property: $ ¢

Estimated start date of construction/site improvements: 6/1/15

Projected date of occupancy/commencement of operations at project site: 12/31/16
Please indicate dates for phases if applicable: N/A

Location of existing company facilides: N/A

Requested level of Tax Abatement: 100% of eligible property for 10 yeats.

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

information to substantiate your request. See Attached
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Estimated Value of Real Property Improvements: Building construction costs ate estimated to be §125 million, we don’t have an
estimate as to what the assessed value of these improvements will be.

Estimated Value of Personal Property Improvements $ 93,750,000
Will any infrastructure improvements (roads, drainage, etc.) be requested of Tarrant County for this project?
Yes [ ] No X ‘

Ifyes, describe requested infrastracrure improvements: All offsite city water 2nd sewer infrastructure and public roads are

already in place. Minor sewer line and transmission line extensions will be completed onsite.

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

A.NEW EMPLOYMENT
Projected number of new jobs created as a result of the proposed improvernents:

Full-time 25 Part-Time TBD

Provide types of jobs created and average salary levels: The proposed project estimates creating approximately 25 full-fime jobs
onsite. These jobs may be 2 mix of company employees and third party contractors working at the data center. Each new job will have at lezst

1,820 anpual hoors of employment and would be paid at least 120 percent of the county average weekly wage.

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

each phase year): Jobs will be created over a S-year perid. Once fully staffed, payroll is estimated to reach §1.6 milkon annually.
Percentage of new jobs too be filled be Tarrant County residents: TBD

Number of employees transferting from other company locations: TBD

B. CONSTRUCTION RELATED EMPLOYMENTS

Projected number of construction related jobs: We estimated having between 200 and 300 construction workers onsite daily

dutdng our 18 months of construction.

Estimated total construction payroll: TBD, construction payroll will be commensurate with the local market.

Commitment as to percentage of construction dollars to be spent with Tarrant County contractors or
subcontractors: Our golal is udlize as many local vendors a5 possible, but at this time that percentage is unknown. This will be

supplemented at a later date.
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Commitment as to percentage & total dollars of construction contracts to be awarded to DBE: Ou goal is urilize

25 many DBE vendors as possible, but at this time that percentage is vnknown. This will be supplemented at a later date.

C. CORRENT COMPANY/PROJECT LOCATION EMPLOYMENT
Current Number of Employees: Full-time N/A Part-time N/A
" Average annual payroll: § N/A

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

' D. COMPANY SPONSORED HEALTH CARE BENEFITS ARE AVAILABLE

Full-time Employces Part-time Employees | ] Employee Dependents [X] Not Available [
Average monthly employee cost for health care benefits: Individual: § 0 Family: $ Depending on the size of the
employee’s family and choice of PPO, EPO or HMO insurance would cost anywhere from $110 to $200 per month.
Other employee benefits provided or offered: Dental insurance, vision insurzance, 401(K), pre-tax flex spending accounts, life

insurance and accidental death and dismemberment.

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

Detail any supply/services expenses that are sole source: TBD
Petcentage of total supplier/services expenses committed to Tarrant Counnty businesses: TBD

Percentage of total supplier and services expenses committed to DBE: TBD

Indicate if development, construction, equipment, distribution methods, and/or operational processes may
impact the envitonment in the following areas, attach detail if necessaty: **Envirenmental impacts of the project will
be exctremely ninimal, see attached for more details. .
Air Quality [ ]  Water Quality [ ] Solid Waste Disposal [ ]  Storm/Water Runoff ]
Floodplain/Wetlands [ ] Noise levels [] Other (specify) [ ] “[Response]”
Provide detail on existing and new fleet vehicles, specifying types of vehicles, quantites and fuel used
(gasoline, diesel, LP gas, CNG, etc.}: N/A

VIT. ADDITIONAL INFORMATION (TOBEATTACHED) .

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

B Descriptive list and value of real and personal property improvements

Plat/Map of Project Location

Project Time Schedule
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X Owners’s policy regarding use of disadvantaged Business Enterprises
[X] Owner’s policy addressing regional air quality /non-attainment status (use of alternative fuels, employee
trip reduction, etc.) and plan for participation in regional Ozone Action Program

Tax Certificate showing property taxes paid for most recent year

Upon receipt of a completed application, Tatrant County may require such financial and other information as
may be deemed appropriate for evaluating the financial capacity and other factoss of the applicant.*

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

Signature : Title

Printed Name Date

Retutn completed application and attachments to:
Economic Development Cootdinator
Tarrant County Administrator’s Office
106 E. Weathertford Street, Suite 404
Fort Worth, Texas 76196-0609

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

Imemillan(@tarrantcounty.com
Please note that if you do submit this fdrm electronically, you must also submit an original hard copy of the
report.to the above stated physical address for proper ﬁiing and review.
For assistance call: (817) 884-2643

* As per Section IV (f) of the Tarrant County Tax Abatement Policy Guidelines and Criteia, this application must be filed prior to

commencement of construction ot installation of improvements in order to be eligible for County tax abatement.
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Letter addressing economic qualifications and additional criteria for
abatement

Dear Sir/Madam:

On behalf of Winner LLC d/b/a Ernst LLC (“Winner”), this letter addresses the
economic gualifications and additional criteria for abatement outlined in Section III
{h) and {i) of the Tarrant County Tax Abatement Policy.

Section 111 {h):

Winner would be anew business in Tarrant County;

If ultimately approved for Tarrant County, Winner is estimated to produce a
minimum added value exceeding $3 million in real and personal property as
aresult of the project;

If ultimately approved for Tarrant County, Winner reasonably expects to
create and sustain a minimum of 25 new full-time jobs that would not have
the effect of transferring employment from one part of Tarrant County to
another.

Section HT (i):

If ultimately approved for Tarrant County, Winner will use its best efforts to
utilize Disadvantaged Business Enterprises (“DBE”) and Tarrant County
Businesses wherever possible and will make it a priority when evaluating
potential construction and annual supply and service contracts.

If ultimately approved for Tarrant County, Winner will use its best efforts to
hire Tarrant County residents and will make it a priority when evaluating
candidates for full-time employment.

If ultimately approved for Tarrant County, environmental impacts are
anticipated to be extremely minor, but may include the following:

o Minor traffic increases around the site may have a small impact on air
quality from the minimal traffic increase.

o Onsite generators would have a small impact on air quality. This
impact will be extremely minimal given that they will only run in the
rare case of utility loss and short maintenance periods.

o The data center would be run with 100% clean and renewable energy,
which will offset 120 MW of additional brown power production. This
will have an extremely positive environmental impact.



o Lastly, the proposed data center expects meet or exceed all
requirements for erosion control, storm water management and

landscaping.

e If ultimately approved for Tarrant County, Winner proposes to offer a health
benefit plan to its full-time employees at a rate that is reasonable to the
majority of its employees and allows access to the plan by the employees’

dependents.

Thank you in advance for your cooperation and consideration of this tax
abatement application. Should you or your staff have any questions or concerns,
please do not hesitate to contact me at Ernst@projectnobel.com.

Respectfully submitted,

Project Ernst



Descriptive list and value of real and personal property improvements

In total, data center construction and equipping would involve a capital investment
of at least $250 million over a five-year period. The proposed qualified investment
would include: '

¢ The purchase of approximately 110 acres of vacant land.

« {onstruction of a new data center.

o The data center wouid be specifically designed to house networked

computers and data and transaction processing equipment and
related infrastructure support equipment, including, without
limitation, power and cooling equipment, (which would inclundean
uninterruptible power source and generator backup power) used
primarily to provide data center services to applicant’s parent
company and parent’s affiliates.

The proposed data center would have a complete fire alarm system, .
which would include sprinklers and fire smoke dampers. There
would be physical security that would restrict access to the data
center in addition to video surveillance, and electronic systems to
monitor the site.

The proposed data center would be comprised of up to three large
rectangular structures, each greater than 100,000 square feet. The
first two rectangular structures would be connected via a shared
administrative area and upon completion would resemble an “H” in its
layout.

» Equipment purchased for use within the proposed data center would include
but not be limited to:

0O 00 000 000

Computer servers;

Chassis;

Storage heads;

Flash storage cards;

Network switches;

Routers;

Blades;

Racks; and

Miscellaneous server components.



Plat/Map of project location
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**Proposed Project Area in red.




**Proposed Project Area in red.




Legal description

DESCRIPTION OF 110.71 ACRES

BEING a tract of land situated in the F. Cuella Survey, Abstract Number 267,
Tarrant County, Texas and being a portion of two tracts of land describe by deed to
AJL Investment, L.P., recorded in Volume 13588, Page 195 (Tracts 12 and 13),
County Records, Tarrant County, Texas, being more particularly described by metes
and bounds as follows: ‘

BEGINNING at the northeast corner of Lot 10, Block 3, Alliance Gateway North, an
addition to the City of Fort Worth recorded in Instrument Number D208290670, in the
south line of Lot 4R, Block 3 Alliance Gateway North, and addition to the City of Fort
Worth recorded in Instrument Number D209069793, both of said County Records;
THENCE S 89°56°01”E, 368.25 feet;

THENCE S 00°04°42”W, 540.00

feet; THENCE S 89°55’36”E,

602.74 feet; THENCE N 71°51°00E,

44520 feet; THENCE N 62°28°25”E,

296.66 feet;
THENCE N 90°00°00”E, 1055.55 feet to the beginning of 2 curve to the right;

THENCE with said curve to the right, an arc distance of 68.39 feet, through a central
angle of 41°14°47”, having a radius of 95.00 feet, the long chord which bears S
69°22°37"E, 66.92 feet to the beginning of a curve to the left;

THENCE with said curve to the left, an arc distance of 94.33 feet, through a central
angle of 38°19°47”, having a radius of 141.00 feet, the long chord which bears S
67°55°07”E, 92.58 feet;

THENCE S 87°05°00”E, 103.97 feet to the beginning of a curve to the right;

THENCE with said curve to the right, an arc distance of 200.88 feet, through a central
angle of 05°55°58”, having a radius of 1940.00 feet, the long chord which bears S

08°09°477E, 200,79 feet;



THENCE S 05°15°427E, 237.77 feet;

THENCE S 33°52°08”W, 95.68 feet to the beginning of a curve to the lefi;
THENCE with said curve to the left, an arc distance of 143.68 feet, through a
central angle of 02°29°57”, having a radius of 3294.04 feet, the long chord which
bears S 61°40°59”W, 143.67 feet to the beginning of a curve to the left;

THENCE with said curve to the left, an arc distance of 955.90 feet, through a central
angle of 04°46°16”, having a radius of 11479.16 feet, the long chord which bears S
58°08°59"W, 955.62 feet;

THENCE S 55°45°15”W, 459.78 feet to the beginning of a curve to the right;

THENCE with said curve to the right, an arc distance of 1237.97 feet, through a
cenfral angle of 09°18°33”, having a radius of 7619.44 feet, the long chord which bears

S 60°24°08”W, 1236.61 feet;
THENCE S 65°04°38”W, 195.64 feet to the beginning of a curve to the left;

THENCE with said curve to the left, an arc distance of 392.71 feet, through a -
central angle of 05°51°36”, having a radius of 3839.72 feet, the long chord which
bears S 62°07°36”W, 392.54 feet;

THENCE S 59°11°47"W, 152.11
feet; THENCE S 89°11°47°W, §0.00
feet; THENCE N 36°10°14”W,

86.37 feet;
THENCE N 00°04°17”W, 20.00 feet to the beginning of a curve to the left;

THENCE with said curve to the left, an arc distance of 167.72 feet, through a
cenfral angle of 12°38°40”, having a radius of 760.00 feet, the long chord which
bears N 06°10°12”W, 167.38 feet to the beginning of a curve to the right;

THENCE with said curve to the right, an arc distance of 162.11 feet, through a central
angle of 12°33°05”, having a radius of 740.00 feet, the long chord which bears N
06°12°59”W, 161.78 feet;



THENCE N 00°03’317E, 1482.86 feet to the beginning of a curve to the right;

THENCE with said curve to the right, an arc distance of 89.82 feet, through a central
angle of 11°58°07”, having a radius of 430.00 feet, the long chord which bears N
06°02°35”E, 89.66 fect to the beginning of a curve to the left;

THENCE with said curve to the left, an arc distance of 102.36 feet, through a central
angle of 11°58°07”, having a radius of 490.00 feet, the long chord which bears N
06°02°357E, 102.17 feet;

THENCE N 00°01°34”E, 425.60 feet;
THENCE S 89°56°45”E, 232.00 feet;

THENCE N 00°01°18”E, 115.00 feet to the Point of Beginning and containing
4,822 528 square feet or 110.71 acres of land more or less.



Project Time Schedule

*  Proposed Ground Breaking: June 2015
*  Complete Construction of 1st Building: June 2016
= Golive for 1t building (live traffic): December 2016



Owner's palicy regarding use of disadvantaged business enterprises {(“DBE"}

The following targeted procurement approach will be utilized to achieve goals:

1) Civi], structural, and architectural {CSA) scope
a. CSA plan will involve the following approaches:
i. Solicitation of DBE subcontractors in a primary sub role.
ii. Encourage primary CSA subcontractors to provide sub tier
work to DBE firms.
iii. Breaking up larger CSA scopes into multiple small packages to
attract DBE participation.
b. Example scopes of work:
i. Landscaping

ii. Flagging
iii. Truck, Hauling & Shipping
iv. Metal Stud Framing & Drywall
v. Glazing
vi. Painting

vii. Flooring

viii. Interior Finishes
ix. Interim/Final Clean
x. Construction Site Services

2} Mechanical, electrical and plumbing (MEP) scope

a. Encourage primary mechanical and electrical subs to contract with
DBE firms.

b. DBE firms must participate in specifically designated bid packages to
ensure opportunities are presented and market competition is
achieved.

c. General contractor to work with mechanical and electrical subs to
develop specific sub tier bid scopes

d. Examples of scopes:

i.. General contracting activities
i. Pipinginsulation

ili. Trucking and shipping

iv. Other - TBD

—



Owner's policy addressing regional air guality /nonr-attainment status and
plan for participation in regional Ozone Action Program

Environmental impacts are anticipated to be extremely minor, but may include the
following:

«  Minor traffic increases around the site will have a small impact on air quality
from the minimal traffic increase.

= (Onsite generators will have a small impact on air quality. This impact will he
extremely minimal given that they will enly run in the rare case of utility loss
and short maintenance periods.

« The data center will be run with 100% clean and renewable energy, which will
offset 120 MW of additional brown power production. This will have an
extremely positive environmental impact. '

o Lastly, the proposed data center will meet or exceed all requirements for erosion
control, storm water management and landscaping.



Tax certificate showing property taxes paid for the most recent tax yvear




Tarrant Appraisal Disirict
' . Real Estate

02/12/2015

Account Number: 41456696
Georeference: A 267-1A04 )
- Property Location: 4901 ALLIANCE GATEWAY FWY, FORT WORTH, 76177
Owner Informatian: '.}‘\‘ILV INVESTMENT LP
. . 13600 HERITAGE PKWY 5TE 200
FORTWORTH TX 76177-4320

Legai Description:  CUELLA, FRANCISCO SURVEY: ~
S Lot:
_ Abstract: 267 Tract: 1a04b
Taxing Jurisdictions:, 026 CITY OF FORT WORTH
" 220 TARRANT COUNTY

911 MORTHWEST ISD )
© 223 REGIONAL WATER DISTRICT .

224 TARRANT COUNTY HOSPITAL
- 225 TARRANT COUNTY COLLEGE

infasmation is in{zndzd for refecznte anly snd s subject 1 changa. 1L may not accurslsly reflact the camplels slzlus of (he accourl as selvally carrled o TAD's dalshese

* Certifiéd Values for Tax Year 2014

“Land. Impr | 2014 Tatal 1
Market Value o Ls3as30( 0] 0 334530
- Appraised Value t . LU0 g202] - og0f .s202
Gross Building Area 111 ’ o ) o F . .0
Net Leasable Area tit . .. . - R . 0
Land SgFt. - . . . v 82,111
Land Acres B | _ - 1.885

+ Aopraisad value waay be jess than market walue due to stetosmandated Jimitations on valug increasos
i Azero valve indicztes that the properiy reserd hias not yet heen exmpleted for S Indiestsd fex year

i1 Rennded s ‘

. L " 'S-Year Value History : : .

Tax Year Appraised land Appraised impr | - Appraised Total Market tand "~ | Marketimpr - Market Tatal )
2013 T s204) - sal| o %204 . $3a,530) - so. - 434530]
2012 i ) £204] 0] : $204( . . 34530 $0|: : : $34.530 
2011 $194] oz S $194] " 338,530+ T %D . 434530
010 - |7 ; $194 sl $194] . $34530| $o|. - 's3as3
2009 R s106] R - $1s6 © $345%0] $0] - $34,530(

A 2015 Notice Seut: ‘
" Protest Deadline:

' Exemptions: AGRICULTURAL 1D1.23.51

‘PropertyData: - . . . - . " © Appraisal Site: 80270395

-Deed Date: 12/31/1997. - P - ". Site Name: 80270385

" Deed Page: 00000OD N . T

- Déed Volume; .-~ 0000000 . . . .
Instrument: 0000DDODODDODOD - ’ R Class:. Vacant Land-Ag

: s S ; : ' " #of Parcels:- 3

State C‘ode:‘; D1 Qualified Obgn Space Land L
o o ' Primary Building

TAD Map: -'2_{17_2-_430' AT ) . Building Name:
MAPSCO: TAR-09S - "+ < Building Type:, .

'.Agent: RYAN LLC : ] . C -Year Buitt:




» Tarrant Appraisal District

.Account Numhér:
Gje'ureférence:
" Property Lacation:

. Owner Infarmation:
' Legal Descriptian:

. Taxing juri_sdictiuns:

Real Estate

0212720135

41045165
A267:1A010
14148 INDEPEND_ENCE PKWY, FORT WORTH, 76177

Alt, INVESTMENTS LP
13600 HERITAGE PKWY STE 200
FORT WORTH TX 76177-5395

CUELLA, FRANCISCO SURVEY
tot: - . .
Abstract 267 Tract: 1a01

026 CITY OF FORT WORTH
220 TARRANT COUNTY
911 NORTHWEST ISD

" 223 REGIONAL WATER DISTRICT
224 TARRANT COUNTY HOSFITAL
225 TARRANT COUNTY COLLEGE

Tris infarmalion Is inlended for referznce anly 2nd is subjacl o chanpe. IL may rol, accurslsly reflact tha zamplele status of the accounl as sclually catried in TAD's datzbese

Certified Values for Tax Year 2014

Agent: - RYAN LLC

Land Impr 2014 Total

Market Value - . 867,017 50 $67,017
Appraised Value t “sa2af  g0| $320
Gross Building Area T . . 0
Net Leasable Area HT ' . -1 . 0
Land SqFt 134,034
Land Acres 3.077}

$Apsmisu i oy b fon i it e o bt o i n e

44 Bounded . K -

, . . 5-Year Value History )

Tax Year Apprzised Land Appraised impr .. Appraised Total Market Land Market lmpr . - Market Total
2013 $332 : T S m " $67.017| © g0} $67.017
2012 $332 sof 5332 $67,017 s0| - $67,017
2011 $317 $0/- ) $317 £134,034 ‘.50 $134,034
2010 $317 | $o0f- . $317|. $134,034 | $0 $134,034
2008 $320/. 0] ‘ $320] - $134,034}° " 0| $134,034

7 2015 Notice Sent: .
= Protest Beadline:
- Exemplions:’ AGRICULTURAL 1D1 23.51
Property Data; Apprisal Site: B0B68268 -
Deed Date:  12/31/1997 Site Name: 4901 HWY 170
Deed Page: ' 0000000 B :
Deed Volume: ~ 00DDDOD . ]
Instnnment: . 00000000000000 Class: . Vacant tand -Commercial .
S . o R -#ofParcgls= 1 : .
State Code: D1 Qualified Open Space Land : )
_ coLT : . Primary Building:
TAD Map;: - ZQIZM Building Name:
MABSCO: : TAR-DOG] . Building Type:
ren . Year Built:




N
Account Number;

Georeference:
Property Location:

Owner Information:
Legal Description:

~ Taxing Jurisdictions:

| Tarrant Appraisal District

Real Estate
v2rizna01s
40778006 .
AJEI-1A
14301 INDEPENDENCE PKWY, FORT WORTH. 76177
3]

AIL INVESTMENT LP
13600 HERITAGE PKWY STE 200
FORT WORTH TX 76177-4320

CUELLA; FRAKCISCO SURVEY
Lot: o .
Abstract: 267 Tract: 13

026 CITY OF FORT WORTH

220 TARRANT COUNTY

911 NORTHWEST ISD .
223 REGIONAL WATER DISTRICT
224 TARRANT COUNTY HOSPITAL
225 TARRANT COUNTY COLLEGE

%iis infarmation Is inlended for referance only 2nd is subjecl Lo changa. 1L may nel accuralely raflact Ihe complete stalus of the accounl as aclally o misd in TAs dslzhase

Certified Values for Tax Year 2014

2014 Totsl H

Agent:

Year Built:

Land Impr
Market Value $202,728 $0¢ $202,728
Appraised Value t $996 $0/. $996
Gross Building Area ti1 ) i}
Net Leasable Area tt 0
Land SqFt ) 405,456
Land Acres 5.308
g sl ot e s I e s,
’xT'a‘E_iour;&ai‘ . e : . -
- : 5-Year Value Histary . i
Tax Year Appraised Land- ~ | Appraised impr Appraised Total Market Eand Market Impr Market Total
2013 $1,005f ¢ $0 $1,005 $202,728 S0 $202.728
2012 $1,005 |~ so|- $1,005 $202,728 so} $202.728
2011 $959 3/ $0 $959 $304,092 $0 $304.002
2010  $959 ¢ . 50 $95a| "$304,002]. s0f ~ §$304,002
T 2009, $968| .7 40 $968 $405,456 |- $0 $405,456
' o 2015 Natice Seat: '
. Protest Deadline:
" Praperty Data; " Appraisal Site; 80865672
- Deed Date: 12/31/1997 Site Name: 4801 HWY 170
. Deed Page: - 0000000 ' ' -
- Deed Volume: OD-UQ-Dﬂd. _ S )
' 'ln,strug'ri.enf: 00000000000000 Clasé: Vacant Land -Commercial
R ) - : # of Parcels: 2 o
" state Coﬁe; D1 Qualified Open Space Land _ o S
: : - ri H
TAD Map: 2072:480 Building Name:
_ MABSCOT  TAR-DDSJ Building Type:




Tarrant Appraisal District
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02/12/2015
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Account Number:
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Property Location:

AIL INVESTMENT LP
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FORT WORTH TX 761774320
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Block:3 Lot: 5

026 CITY OF FORT WORTH

220 TARRANT COUNTY
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223 REGIONAL WATER DISTRICT
224 TARRANT COUNTY HOSPITAL
225 TARRANT COUNTY COLLEGE-

Owner Information:

Legal Description:

Taxing Jurisdictioris:

14217 INDEPENDENCE PKWY, FORT WORTH, 76177
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Certified Values for Tax Year 2014

Instrument:

State C_qde:

00000000000000
T ) # of Parcels:
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MAPSCO: . TAR-DDY) Building Type:
RYMNLIC . - “Year Built:
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1

-Land Impr 2014 Total H
Market Value $254,652 $0 $254,6852
Appraised Value 1 $1.251 40 $1,251
Gross Building Area {1 [¢]
vNet Leasable Area 111 ) 0
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Land Acres 11.692
+ Apnraised vdee may be fecs than market value ue to .€izle-n’iav:dﬂﬁ:ﬂ Tirzitatans on value irncra'aws
A H:)r.m value indicates thet the proparcy record has not yet been completed for the indicatzed tax year
4t Rounced . P L .
. . 5-Year Vaiue History’ . :
. Tax Year Appraised Land Appraised Impr Appraised Total Mariet Land Market impr Market Total’
2013 $1,263 $0]. e 31,263 $254,652 30 $254,652 .
2012 $1,263 ‘ . s0{. . - $1,263] $254,652 - 50 - $254,652
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202!5 Motice Se.nt;
Prokest Dé@dlina:
Exemptions:
ata: Appraisal Site: B0873414
Deed Date: 01/01/2008 Site Name: 14217 INDEPENDENCE PKWY
Deed Page: 0000000 ‘ - o
Deed Volume: - 0000000
Class:  Vacant Land -Commercial




Account Number:
Georeference:
_-Praperty Location:

Owner Information:

. .6 Prior OWhers ‘
- . Legal bescription:

Taxing [urisdictions:

Tarrant Appraisal Distﬁc_iﬁ

Real Estate
02/122015°
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A267.1C
4501 ALLANCE GATEWAY FWY, FORT WORTH, 76177

AL INVESTMENT LP o
13600 HERITAGE PIKWY STE 200 *
FORT WORTHTX 76177-4320 ~

CUELLA, FRANCISCO SURVEY
tot: , o ’
Abstract: 267 Tract: 1c.
1D&IF” Co

026 CITY OF FORT WORTH

‘220 TARRANT COUNTY -

911 NORTHWEST ISD -

223 REGIONAL WATER DISTRICT

224 TARRANT CQUNTY HOSPITAL
225 TARRANT COUNTY COLLEGE
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Cextified Valnes fox Tax Year 2014 .

Deed Date: 12/31/1397
Deed Page: 0000000

Deed Volume:  0000000.

" Instrument: 0000000000000

State Code: D1 Qualified Open Space Land
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U #of Parcels: 3 .
primary Building:
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Building Typa:
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Land Impr 2014 Total tf
Market Vaiue $2.468,700|. 40 $2.468.700
Appraised Value t $13,208] ° $0 513,208
Gross Building Area Ht ’ ' 0
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) . S-YearVajue Histury
Tax Year Appraised Land . Appraised Impr ~ Appraised Total Market Land . Market Impr Market Total
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oz20m T © 12,718 - $o| " 412,714 42,458,700 sof $2,468,700
2010 o 12,74 - U i1 $12714) . . ga03621) 0| $4,032,621
2008 T 57K LY T %0 414,088 .7 $4,425,600 - $0{ $4,425,609
' 2015 Notice Sent: l ‘
I'mtest];teadline:
Exemnﬁm AGRiCULm 1D123.51
Appraisal Site: 50270335




Whyv tax abatement is necessary for the success of this project

The company is conducting a nationwide data center site selection effort. OQur effort
includes alternative locations in multiple jurisdictions outside of Texas. In
completing our evaluation, many factors are considered, but we have an obligation
to lower project related costs (hoth capital and operational). State and local taxes
comprise a large piece of our ongoing aperational expenses; therefore we need to he
prudent in leveraging tax incentive programs when available. Competing states
have the ahility to offset state and local tax liability for twenty or more years.

Below are examples of states that have been successful in attracting large data
center projects primarily based on their state and local tax incentives:

Oregon

¢ No sales and use tax in the state. _

« Long-term Rural Enterprise Zones have the ability to abate up to 100% of -
new real and personal property tax value for 15-years. This includes all
taxing districts. 1

« The state offers a data center sales and use tax incentives that runs for the
life of the data center (no sunset date).?

* No business personal property tax in the state.

» The High Quality Jobs Program grants local municipalities the ability to abate
up to 100% of new rea! property tax value for up to 20-years. This includes
all taxing districts.?

North Cardlina

= The state offers a data center sales and use tax incentive that runs for the life
of the data center (no sunset date).*

» Local governments have the ability to refund real and personal property
taxes via annual incentive grants for up to 100% of the value added to the
property. There are no statutory limitations on the term of these annual

incentive grants.

Based on the ahove, incentives are an important determining factor in locating this
data center project in Tarrant County. ’

1 ORS 285C.400-285C.420, 0AR 123-690-5200

2 Jowa Code §423.3(95)a

3 Jowa Code §15.329 _

4 N.C. Gen. Stat. §105-164.13 (55), N.C. Gen. Stat. §105-164.3
5N.C. Gen. Stat. §158-7.1



Direct benefits to Tarrant County as a result of this project

Data centers generate multiplier spending effects that benefit workers and business
owners in other sections of the local and regional economy. The construction alone

can generate hundreds of millions of dollars in economic impact beyond the amount
directly spent by the company.

The most significant direct economic impact of a large data center project locating in
Fort Worth is generated by capital investment. Large data centers can create a
significant amount of construction employment for the period of construction,
which is approximately two years. Upon completion, data centers tend to create 30-
50 full-time jobs, with relatively high salaries, to support their ongoing operations.

CBRE has studied the potential economic impact of a new data center development
on a typical Texas community.6 For an average small data center of 150,000 gross
square feet and about $390 million of total capital investment, the total economic
impact is estimated at nearly $500 million over 10 years. An average large data
center of 460,000 gross square feet and $1.3 billion of total capital investment
would have a total economic impact of about $1.7 billion over the same period. The
table below provides their detailed conclusions:

Figure 1: CBRE Estimates ofthe Impact of Data Centers

{onstrodion Jobs 1,430
Dieddobs . . 16 - .46

Total Payroll $53,800,000 $95,592,000
Potentol Retil Sakes . $74,427,200 -+ $89,344,000

Economic Adtivily $374,164,000 $499,032,000

Larg L
Construdion Jobs 2,941 5,345

Dk e s
Total Payrall , *$203,100,000 $361,476,000

! Polential Relail Soles $276,808800  $333,356,000
Eronomic Adivity $1,244,656,000 $1,714,928,000

. VIndudes direct impads as well as indiredt and induced. Indired includes suppliers
supporling the operation. Induced includes jobs created from the spending of
wages of the direct and indirect employees an goeds and services.

The construction costs associated with the proposed project are estimated to be
$250 million, which are estimated to be spent over a two-year period. Initial
equipping of the Project is projected to cost an additional $250 million, coming in
two tranches of $125 million in the second and fifth year of the project (and
presumably at three year increments going forward). However, at this point, the
vendors of this equipment are not located in Texas, and so this investment is not

& CBRE has the warld’s only fully integrated data center real estate team, offering strategy, acquisition and disposition
representation, project management and facilities management fram a single provider. See
hitp: / fwww.chre.us /services foffice /data-center-solutions-group /Pages /home.aspx for more information.




included in the economic impact calculations. Once the Project moves to the
operations phase, annual spending will total just over $43 million in year four,
(including the cost of electricity & other utilities, labor, and contract security and
maintenance). The share of each is presented in Figure 2, with the underlying
figures used as inputs into the impact model. :

Figure 2: Project Operational Spending by Major Category (2013)

© Utilities/Misc.
“iLabor

i Facilities /Security/
Maintenance

Input-output analysis includes three types of expenditure effects: direct, indirect,
and induced. Direct effects are production changes assaciated with the immediate
effects or final demand changes. The purchase of contract security by a data center
is an example of a direct effect.

Indirect effects are production changes in backward-linked industries caused by the
changing input needs of directly affected industries - typically, additional purchases
to produce additional output. In order to provide security services, a contracted
firm will need to hire workers, as well as provide them with whatever technology
and/or equipment is necessary to do their jobs. These downstream purchases affect
other local merchants and workers.

Induced effects are the changes in regional household spending patterns caused by
changes in household income generated from the direct and indirect effects. The
workers at the data center and security firm see increased compensation from their
efforts, for example, as do the establishments that provide the necessary materials
or ather services to the designer and/or the producers. Induced effects capture the
way in which this increased income is in turn spent in the local economy.

Once the ripple effects have been calculated, the results can be expressed in a number
of ways. Three of the mast common are “Output,” equivalent to sales or receipts;
“Earnings,” which represents the compensation to employees and proprietors; and



“Employment,” which refers to permanent, full-time jobs that have been created in the
local economy. The interdependence between different sectors of the economy is
reflected in the concept of a “multiplier.” An output multiplier, for example, divides the
tatal (direct, indirect and induced) effects by the direct effect.

Figure 3: The Flow of Economic Impacts

Direet + Indirec

Ioq af the Madaling Bfart
Hesults of the Modeiing Eiort

A large data center project is estimated to cost approximately $250 million to build,
with annual operations spending that will total just over $43 million (including the
cost of electricity, labar, other utilities, and contract security and maintenance). Per
the discussion above, this data is used as inputs into local models of the regional
economy; when the multiplier effects are included, the translation is a total injection
of $610.7 million in economic activity, total compensation of $199.6 million, and
4,643 total jobs associated with the construction phase of the project. On the
operations side, $43.1 million in annual spending translates into of $75.2 million in
economic activity each year, total compensation of $15.4 million, and 250
permanent total jobs. Summary resulis are in Table 1; Tables 2 and 3 provide a
detailed breakdown of the impact by industry for Construction and Operations.

Table 1: Total Economic Impact of the Praject by Phase ($2013)

. Total Construction-Related $_61,0.7(10,(]ﬂ(] $199,625,000 4,643
. Annual Operations-Related ' $75,156,766 ~  $15371613 = . 250

Scurce: TXP

Table 2: Total Construction Economic Impact of the Project by Industry
($2013)
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Table 3: Annunal Operations Economic Impact of the Project by Industry
[$2013]
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Source: TXP
The Impact of A Clusier Bevond an Individual Facility

Beyond the impact of an individual facility or facilities, it is generally accepted that
there are economic benefits associated with agglomeration, or clustering within an
industry that render the sum greater than the parts. In particular, there are three
broad benefit categories associated with clustering. First, a cluster allows for a
more efficient sharing of lecal infrastructure and facilities, a variety of intermediate
input suppliers, or a pool of workers with similar skills. Second, a cluster also allows
for a better matching between emplayers and employees, buyers and suppliers, or
business partners. Finally, a well-developed cluster can also facilitate learning, for
instance by promoting the development and widespread adoption of new
technologies and business practices. In the case of data centers, the infrastructure
created (especially related to power and telecommunications) can also become a
competitive advantage. to the aftraction and/or development of new products,
services, and industries. This is especially true given the focus on green energy, in
this case wind, as the aggregate demand from a data center cluster would greatly
enhance wind's scale, creating a range of associated consumer benefits.



EXHIBIT "E"
TARRANT COUNTY TAX ABATEMENT POLICY AND GUIDELINES



TARRANT COUNTY
TAX ABATEMENT POLICY

TARRANT COUNTY POLICY & PROCEDURES SUMMARY

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

1. Applicable to new construction and expansions/modernization.

2. Abatement on eligible real and fixed personal property.

a) Minimum job requirements include 25 jobs for new business and sustained

employment level for existing business expansions.
b) Abatement for companies moving within the County; considered if agreeable to

both cities.

3. Additional evalnation criteria:

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

)

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

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

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

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

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

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

modernization or expansion.



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

GENERAL PROCEDURES:

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

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

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

GUIDELINES AND CRITERIA

I. GENERAL PURPOSE AND OBJECTIVES

As authorized under Chapter 312 of the Texas Tax Code, Tarrant County has established this
policy so as to work in concert with other taxing authorities as part of an overall publicly
supported incentive program designed to create job opportunities that bring new economic
advantages or strengthen the current economic base of our community.

It is the intent of the Commissioners Court to consider approval or denial of any request for tax
abatement for projects in unicorporated Tarrant County or participation in any tax abatement
agreement agreed to and adopted by an incorporated city, which meets the minimum eligibility
criteria as set forth in this policy, following the filing of a formal application for tax abatement
from the County. As prescribed by Section 312.206 of the Tax Code, the Commissioners Court
may approve participation with a municipality in a tax abatement agreement no later than the
90th day after the date the municipal agreement is executed. Further it is the intent of Tarrant
County that the County will not approve nor join an abatement agreement that provides one
Tarrant County city a competitive advantage over another Tarrant County city seeking the same
project or encourages an applicant to move from one Tarrant County city to another, unless such
agreement is agreeable to both such incorporated cities and both parties have indicated their
approval in writing to Tarrant County.

In the case where the property is located within a municipality's extraterritorial jurisdiction, the
municipality shall be the initiating taxing ertity unless expressly deferred to the County. For -
those areas within Tarrant County that are not located within the boundaries of an incorporated
municipality and a municipality has deferred to the County or in unincorporated areas not located
in a municipality's extraterritorial jurisdiction, the guidelines and criteria contained in this policy



will be applied by the Commissioners Court when considering the establishment of a
reinvestment zone and the adoption of an abatement agreement.

IL. DEFINITIONS

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

(b) "Eligible Jurisdiction" means Tarrant County and any municipality, school dis trict,
college district, or other entity, which is located in Tarrant County, that levies ad
valorem taxes upon and provides services to property located within the proposed or
existing reinvestment zone.

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

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

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

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

(g) "Disadvantaged Business Enterprise (DBE)" means:

(1) a corporation formed for the purpose of making a profit and at least 51 percent
of all classes of the shares of stock or other equitable securities of which are-
owned by one or more persons who are socially or economically
disadvantaged because of their identification as members of certain groups
that have been subject to racial or ethnic prejudice or cultural bias without
regard to their qualities as individuals or capabilities as a business, and whose
ability to compete in the free enterprise system is impaired due to diminished
opportunities to obtain capital and credit as compared to others in the same
line of business who are not socially disadvantaged. "DBE" includes the State
of Texas definition of historically underutilized businesses (HUBs) as defined
in Texas Government Code 407.101 and as it may be updated.

(2) a sole proprietorship formed for the purpose of making a profit that is owned,
operated, and controlled exclusively by one or more persons described in

paragraph (1);



(h)

()

@

Ly

(3) a partnership that is formed for the purpose of making a profit in which 51
percent of the assets and interest in the partmership is owned by one or more
persons described by paragraph (1), and in which minority or women partners
have proportionate interest in the control, operation, and management of the
partnership affairs,

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

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

"Fixed Machinery and Equipment and/or Personal Property” means tangible
machinery, equipment, or personal property that is securely placed or fastened and
stationary within a building or structure, or which is movable but remains at and is
used solely at the project site.

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

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

(m)"New Facility" means a property previously undeveloped which is placed into service

(n)

(©)

by means other than or in conjunction with expansion or modernization.

"Other Basic Industry" means buildings and structures including fixed machinery and -
equipment, and fixed personal property not elsewhere described, used or to be used
for the production of products or services which primarily serve a market outside
Tarrant County [or the Fort Worth Consolidated Metropolitan Statistical Area] and
result in the creation of new permanent jobs and bring new wealth in to Tarrant

County.

"Regional Distribution Center Facility" means building and structures,  including
fixed machinery and equipment, and fixed personal property, used or to be used
primarily to receive, store, service or distribute goods or materials owned by the

facility operator.



(p) "Non-Manufacturing Facilities" means buildings and structures, us ed to service
and/or house individuals on a permanent or temporary basis. '

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

(r) "Reinvestment Zone" is an area designated as such for the purpose of tax abatement
as authorized by Chapter 312 of the Texas Tax Code.

(s) "Regional Entertainment Facility" means buildings and structures, including
machinery and equipment, used or to be used fo provide entertainment through the
admission of the general public where the majority of the users reside at least 100
miles from its location in the County.

() "Regional Retail Facility" means buildings and structures including fixed machinery
and equipment used or to be used to provide retail services from which a large portion
of the revenues generated by the activity at the facility are derived from users outside
the County.

(u) "Research Facility" means building and structures, including fixed machinery and
equipment, and fixed personal property, used or to be used primarily for research or
experimentation to improve or develop new tangible goods or materials or to improve
or develop the production processes thereto.

1. ABATEMENT AUTHORIZED

(a) Authorized Facility. A facility may be eligible for abatement if it is a Manufacturing
Facility, a Research Facility, a Regional Distribution Center Facility, A Regional
Service Facility, a Regional Entertainment Facility, Regional Retail Facility, a Non-
Manufacturing Facility, or Other Basic Industry as defined. The economic life of a
facility and any improvements must exceed the life of the abatement agreement.

(b) Creation of New Value. Abatement may be only granted for the additional value of
eligible property improvements made sub sequent to and listed in an abatement
agreement between the County and the property owner and lessee, subject to such
limitations as Commissioners Court may require.

(c) New and Existing Facilities. Abatement may be granted for new facilities and
improvements to existing facilities for purposes of modernization or expansion.

(d) Eligible Property. Abatement may be extended to the value above the Base Year
Value of buildings, structures, fixed machinery and equipment, fixed personal
property, and site improvements plus that office space and related fixed
improvements necessary to the operation and administration cf the facility.




(e) Ineligible Property. The following types of property shall be fully taxable and
ineligible for abatement: land; inventories; supplies; tools; furnishings, and other
forms of movable personal property; vehicles; vessels; private aircraft; deferred
maintenance investments; property to be rented or leased except as provided in
Section 3 (f); also, any property included in the caleulation of base year value as
defined,

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

(g) Valie and Term of Abatement, Abatement shall be granted cffective with the
execution of the agreement. The value of the abatement will be determined based on
the merits of the project, including, but not limited to, total capital investment value
and added employment. Up to one hundred percent of the value of new eligible
properties may be abated for a total term of abatement not fo exceed ten years.
However, a project must provide an extraordinary economic benefit to the County fo
be considered for a one hundred percent abatement.

(h) Economic Qualification. In order to be eligible for designaﬁon as a County.
reinvestment zone and/or receive County tax abatement, the planned improvement:

(1) for new businesses, must be reasonably expected to produce a minimum
added value of Five Million Dollars ($5,000,000) in real and personal
property to Tarrant County and create and sustain a minimum of 25 new full-
time jobs.

(2) for expansions or modernizations of existing businesses, must be reasonably
expected to produce a minimum added value of Three Million Dollars
($3,000,000) in real and personal property improvements to Tamrant County,
and sustain existing employment levels.

(3) must not be expected to solely or primarily have the effect of transferring
employment from one part of Tarrant County to another without a majority
vote of approval from the Commissioners Court.

(4) must be necessary for expansion and/or modemization because the capacity
cannot be provided efficiently utilizing existing improved property when
reasonable allowance is made for necessary improvements.

(5) the above investment and employment minimums may be waived at the
discretion of the Commissioners Court for projects located in Federal or State

designated Enterprise Zones.

(i) Additional Criteria For Abatement. To be eligible for abatement, the project must be
expected to meet the specific goals and requirements as noted below. If a company is
unable to meet the minimum requirements of this section, a variance must be




requested with a detailed explanation as to the circumstances that preclude the
company from meeting the minimum requirements. '

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

(2) Tarrant County Employment. The company must hire Tarrant County
residents for a minimum of 25% of the new full time jobs to be created by the
project. Residents, for the purpose of this policy, are those employees who
reside in Tarrant County, whether through relocation or existing residency.

(3) Environmental Impacts. Evironmental impact information must be provided,
noting any anticipated impacts of the project on the environment, including,
but not limited to, water quality, storm water and runoff, floodplain and
wetlands, solid waste disposal, noise levels, and air quality. Additionally, the
company must provide a written company policy on air quality mitigation, the
company's plan for participation in the region's Ozone Action Program, and a
report of employer assistance in encouraging alternative commute programs
and employee trip reductions. For companies new to the region, the above
policies and plan must be completed and presented within the first year of the
abatement,

(4) Employee Benefits. The company must offer a health benefit plan to its full-
time employees at a rate that is reasonable to the majority of its employees
and which allows access to the plan by the employees' dependents. For
additional consideration, the company may provide information on other
employee benefits provided, such as retirement/pension programs and
subsidies for education, job-training, transportation assistance and
child/elderly care.

(j) Taxability. From the execution of the abatement to the end of the agreement period
taxes shall be payable as follows:

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

(2) The base year value of existing eligible property shall be fully taxable, as well
as the value of any existing personal property currently on the tax rolls in
Tarrant County that is either moved to a new abated location or is replaced
due to modernization or expansion.



(3) The additional value of new eligible property shall be taxable in the manner
and for the period provided for in the abatement agreement, subject to the
terms described in Section 1II (g); and

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

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

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

(c) The application shall consist of a completed application fom including, but not
limited to: a general description of the new improvements to be undertaken; a
descriptive list of the improvements for which an abatement is requested; a list of the
kind, number and location of all proposed improvements of the property; a map and
property description; a time schedule for undertaking and completing the proposed
improvements; employment and contract information; the location of existing
company locations in Tarrant County and the surrounding counties and the expected
number of transferring employees; details of the environmental impacts of the project,
and employee benefit information. In the case of modernization a statement of the
assessed value of the facility, separately stated for real and personal property, shall be
given for the tax year immediately preceding the application. The County may require
such financial and other information as deemed appropriate for evaluating the
financial capacity and other factors pertaining to the applicant, to be attached to the
application.

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

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

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

before the public hearing.

(g) The County shall not establish a reinvestment zone, nor participate in an abatement, if
it finds that the application for County reinvestment zone/tax abatement wes filed



after the commencement of construction, alteration, or installation of improvements
related to the proposed modernization, expansion or new facility.

(h) Variance. Request for variance from the provisions of this policy must be made in
written form to the County Judge and submitted with the application for abatement,
provided, however, the total duration of an abatement shall in no instance exceed ten
years. Such request shall include a conplete description of the circumstances
explaining why the applicant should be granted a variance. Request for variance must
be approved by a majority vote of the Commissioners Court,

V. PUBLIC HEARINGS AND APPROVAL

(a) For projects in unincorporated Tarrant (ounty, the Commissioners Court may not
adopt a resolution designating a County reinvestment zone until it has held a public
hearing at which interested persons are entitled to speak and present evidence for or
against the designation. Notice of the hearing shall be clearly identified on .the
Commissioners Court agenda at least 30 days prior to the hearing. The presiding
officers of eligible jurisdictions shall be notified in writing at least 15 days prior to
the hearing.

(b) Prior to entering into a tax abatement agreement the Commissioners Court may, at its
option, hold a public hearing at which interested persons shall be entitled to speak and
present written materials for or against the approval of the tax abatement agreement.

{c) In order to enter into a tax abatement agreement, the Commissioners Court must find
that the terms of the proposed agreement meet these Guidelines and Criferia and that:

(1) there will be no substantial adverse affect on the provision of the jurisdiction’s
service or tax base: and

(2) the planned use of the property will not constitute a hazard to public safety,
health or morals.

(d) Any application requesting a variance under Section IV (g) shall be approved by a
majority vote of the Commissioners Court. No application which deviates from the
requirements of these Guidelines and Criteria shall be approved unless accompanied
by a request for variance as provided under Section IV (g).

VI, AGREEMENT

(a) After approval the County shall formally pass a resolution and execute an agreement
with the owner of the facility and lessee as required. The Court Order shall include:

(1) estimated value of real and personal property to be abated and the base year
value;



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

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

(5) contractual obligations in the event of default, violation of terms or
conditions, delinquent taxes, recapture, administration and assignment as
provided in Sections III (a), I (), III (g) VI, VI, and IX, or other
provisions that may be required for uniformity or by state law, and;

(6) a statement of the facility owner's policy regarding Disadvantaged Business
Enterprises {DBEs), and the estimated dollar amount and percentage of total -
contracts to be awarded to DBEs for construction, professional services,

~ purchases of equipment and supplies and other services required for the
abated improvements;

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

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

(9) a statement indicating the provision of a health care benefit plan for
employees and dependents.

Such agreement shal! normally be executed within 60 days after the applicant has
forwarded all necessary information and documentation to the County.

(b) Participation in tax abatement agreements with municipalitics requires additional
information to be included in the Court Order approving the agreement, as follows:

(1) a copy of the agreement between the applicant and municipality shall be
attached and made apart of the Court Order for all purposes;

(2) authorization for the County Judge to execute a signatory page on behalf of
the Commissioners Court which shall be attached and made part of the
original agreement.

VIL. RECAPTURE

Commissioners Court reserves the right to review compliance for full or partial recapture in the
gvent that the applicant fails to perform in "good faith." If a project is not completed as specified
in the tax abatement agreement, the County has the right to cancel the abatement agreement and
abated taxes shall become due to the County and other affected taxing units as provided by law.



If any of the provisions contained in the tax abatement agreement, i.c., employment, amount of
investment, etc., are not met, the County shail have the right to reduce or cancel the abatement
agreement, If a project granted a tax abatement ceases to operate or is no longer in conformance
with the tax abatement agreement, the agreement shall not be in effect for the period of time
during which the project is not operating or is not in conformance.

VIII. ADMINISTRATION

(a) The Chief Appraiser of the County shall annually determine an assessment of the real
and personal property comprising the reinvestment zone. Bach year, the company or
individual receiving abatement shall furnish the assessor with such information as
may be necessary for the abatement. Once value has been established, the chief
Appraiser shall notify the affected jurisdictions which levies taxes of the amount of
the assessment.

(b) The agreement shall stipulate that employees and/or designated representatives of the
County will have access to the reinvestment zone during the term of the abatement to
inspect the facility to determine if the terms and conditions of the agreement are being
met. All inspections will be made only after the giving of twenty-four (24) hours prior
notice and will only be conducted in such manner as to not unreasonably interfere
with the construction and/or operation of the facility. All inspections will be made
with one or more representatives of the company or individual and in accordance with
its safety standards.

(¢) Upon completion of construction the County and/or the jurisdiction creating the
reinvestment zone shall annually (or at such other times as deemed appropriate by the
Commissioners Court) evalate each facility receiving sbatement to ensure
compliance with the agreement and report possible violations to the contract and
agreement to the Commissioners Court and the District Attorney. On or before April
30th of every year during the life of the abatement agreement, the company or
individual receiving the abatement shall complete and file a Tax Abatement
Evaluation Report, along with other required written documentation, detailing and

- certifying the abatement recipient's compliance with the terms of the abatement
agreement. Failure to provide information requested in the compliance evaluation by
the prescribed deadline may result in taxes abated in the prior year being due and
payable. The company or individual receiving a tax abatement shall provide
information fo the County for the evaluation which shall include, but not be limited

to, the following:

(1) the number and dollar amounts of all construction contracts and subcontracts
awarded on the project;

(2) the total number of employees of the company, their gross salaries, and the
number of employees residing in Tarrant County and their gross salaries,
reported in job classifications appropriate to the cmployee;



(3) the gross dollars spent on supplier and professional service contracts,
indicating the amounts by contract awarded and performed by Tarrant County
business and individuals;

(4) the dollar amount of contracts awarded to Disadvantaged Business
Enterprises;

(5) detail of actions taken to mitigate any adverse-environmental impacts of the
project, if applicable; and

(6) should the dollars, percentages, or actions not meet the original or modified
requirements of the abatement agreement, a statement shall be provided
explaining the reason for the failure to meet the requirements and a
recommended course of rectification.

IX. ASSIGNMENT

Tax abatement agreements may be assigned to a new owner or Iessee of the facility with the
written consent of the Commissioners Court, which consent shall not be unreasonably withheld.
Any assignment shall provide that the assignee shall irrevocably and unconditionally assume all
the duties and obligations of the assignor upon the same terms and conditions as set out in the
agreement. Any assignment of a tax abatement agreement shall be to an entity that contemplates
the same improvements or repairs to the property, except to the extent such improvements or
repairs have been completed. No assignment shall be approved if the assignor or the assignee are
indebted to the County for ad valorem taxes or other cbligations.

X, SUNSET PROVISION

These Guidelines and Criteria are effective on January 1 of the year following the date of their
adoption and will remain in force for two years, at which time all reinvestment zones and tax
abatement confracts created pursuant to its provisions will be reviewed by the County to
determine whether the goals have been achieved. Based on that review, the guidelines and
Criteria will be modified, renewed or eliminated. These Guidelines and Criteria may be amended
by Commissioners Court at any time during their effective peried.



EXHIBIT "F"
FORM OF CONSENT TO COLLATERAL ASSIGNMENT



CONSENT TO ASSIGNMENT
FOR SECURITY PURPOSES OF
TAX ABATEMENT AGREEMENT
BETWEEN TARRANT COUNTY AND

This CONSENT TO ASSIGNMENT FOR SECURITY PURPOSES OF TAX
ABATEMENT AGREEMENT (“Consent”) is entered into by and between the TARRANT

COUNTY, TEXAS (“County”); (“Owner”), a
; and (*Lender”), a .

RECITALS

The County, Owner and Lender hereby agree that the following statements are true and
correct and constitute the basis upon which the parties have entered into this Consent:

A, The County and Owner previously entered into that certain Tax Abatement

Agreement, dated as of , 2015 (the “Agreement”) pursuant to which the County
agreed to abate a percentage of Owner’s ad valorem real and personal property taxes in return for
Owner’s construction of , 85 more

specifically outlined in the Agreement (the “Project Improvements”). The Agreement is a
public document on file in the County’s offices.

B. Section VIII of the Agreement allows Owner to assign its rights and obligations
under the Agreement to a financial institution or other lender for purposes of granting a security.
interest in the Land and/or Project Improvements without the approval of the Commissioners’
Court, provided that Owner and the financial institution or other lender first execute a written
agreement with the County governing the rights and obligations of the County, Owner, and the
financial institution or other lender with respect to such security interest.

C..  Owner wishes to obtain a loan from Lender in order to [state reason for loan] (the
“Loan”). As security for the Loan, certain agreements between Owner and Lender governing
the Loan and dated - ' , including, but not limited to, that certain Loan
Agreement and [list other related documenis] (collectively, the “Loan Documents™) require that
Owner assign, transfer and convey to Lender all of Owner’s rights, interest in and to the
Agreement until such time as Owner has fully satisfied all duties and obligations set forth in the
Loan Documents that are necessary to discharge Lender’s security interest in the Agreement (the
“Assignment™),

D. - The County is willing to consent to this Assignment specifically in accordance.
with the terms and conditions of this Consent.



AGREEMENT

1 The County, Owner and Lender hereby agree that the recitals set forth above are true and
correct and form the basis upon which the County has entered into this Consent.

2. The County hereby consents to the Assignment at the request of Owner and Lender solely
for the purpose of Lender’s securing the Loan pursuant to and in accordance with the Loan
Documents. Notwithstanding such consent, the County does not adopt, ratify or approve any of
the particular provisions of the Loan Documents and, unless and to the extent specifically
acknowledged by the County in this Consent, does not grant any right or privilege to Lender or
any assignee or successor in interest thereto that is different from or more extensive than any
right or privilege granted to Owner under the Agreement.

3. In the event that the County is required by the Agreement to provide any kind of written
notice to Owner, including notice of breach or default by Owner, the County shall also provide a
copy of such written notice to Lender, addressed to the following, or such other party or address
as Lender designates in writing, by certified mail, postage prepaid, or by hand delivery:

or such other address(es) as Lender may advise County from time fo time.

4, If Owner fails to cure any default under the Agreement, the County agrees that Lender,
its agents or designees shall have an additional thirty (30) calendar days or such greater time as
may specifically be provided under the Agreement to perform any of the obligations or
requirements of Owner imposed by the Agreement and that the County will accept Lender’s
performance of the same as if Owner had performed such obligations or requirements; provided,
however, that in the event such default cannot be cured within such time, Lender, its agents or
designees, shall have such additional time as may be reasonably necessary if within such time
period Lender has commenced and. is diligently pursuing the remedies to cure such default,
including, without limitation, such time as may be required for lender to gain possession of
Owner’s interest in the Owner property pursuant to the terms of the Loan Documents.

5. If at any time Lender wishes to exercise any foreclosure rights under the Loan
Documents, before taking any foreclosure action Lender shall first provide written notice to the
County of such intent (a “Notice”). Lender shall copy Owner on the Notice and deliver such
Notice to Owner by both first class and certified mail return receipt concurrent with its
transmittal of the Notice to the County and represent in the Notice that it has done so.
Notwithstanding anything to the contrary herein, unless Lender enters into a written agreement
with the County to assume and be bound by all covenants and obligations of Owner under the
Agreement, Lender understands and agrees that the County shall not have any obligation to
Lender under the Agreement. In addition, Lender understands and agrees that if Lender wishes



to sell all or any portion of the Land or Project Improvements to a third party following Lender’s
exercise of any foreclosure rights under the Loan Documents, the County shall not owe any
obligation to such third party pursuant to the Agreement unless Lender and such third party
‘comply with the procedure for assignment set forth in Section VIII of the Agreement, including
the obligation of such third party to enter into a written agreement with the County to assume
and be bound by all covenants and obligations of Owner under the Agreement.

6. In the event of any conflict between this Consent and the Agreement or any of the Loan
Documents, this Consent shall confrol. In the event of any conflict between this Consent and any
of the Loan Documents, this Consent shall control. In the event of any conflict between the
Agreement and any of the Loan Documents, the Agreement shall control.

7. This Consent may not be amended or modified except by a written agreement executed
by all of the parties hereto, Notwithstanding anything to the contrary in the Loan Documents, an
amendment fo any of the Loan Documents shall not constitute an amendment to this Consent or

the Agreement.

8. Once Owner has fully satisfied all duties and obligations set forth in the Loan Documents
that are necessary to discharge Lender’s security interest in the Agreement and such security
interest is released, Lender shall provide written notice to the County that Lender has released
such security interest, in which case this Consent shall automatically terminate.

9, This Consent shall be construed in accordance with the laws of the State of Texas.
Venue for any action arising under the provisions of this Consent shall lie in state courts Jocated
in Tarrant County, Texas or in the United States District Court for the Northern District of Texas,

Fort Worth Division.

10.  Capitalized terms used but not specifically defined in this Consent shall have the
meanings ascribed to them in the Agreement.

11.  This written instrument contains the entire understanding and agreement between the
County, Owner and Lender as to the matters contained herein. Any prior or contemporaneous
oral or written agreement concerning such matters is hereby declared null and void to the extent

in conflict with this Consent.

12.  This Consent shall be effective on the later date as of which all parties have executed it.
This Consent may be executed in any number of duplicate originals and each duplicate original
shall be deemed to be an original, The failure of any party hereto to execute this Consent, or any
counterpart hereof, shall not relieve the other signatories from their obligations from their
obligations hereunder.

EXECUTED as of the last date indicated below:

[SIGNATURES IMMEDIATELY FOLLOW ON NEXT PAGE]



Dep

WINNER, LLC,

- a limited liability compény:

By:

Name:
Title:

Date:

TARRANT County, TEXAS

B. Glen Whitley
County Judge

Date: p DC/VD\Q?Y QV)’W‘ {}D\lﬂ

APP ED AS TO FORM*:

Asst. Distridt-Astermey

u:@County Clerk
*By law, the District Atiorney’s Office may only approve contracis for its clients. We reviewed

this document from our client's legal perspective. Other parties may not vely on this approval
Instead those parties should seek contract review from independent counsel.



EXHIBIT "G"
TAX ABATEMENT EVALUATION REPORT



Tarrant County
Annual Tax Abatement Evaluation Report

Reporting Period: Januaty 1, “[Response]” to December 31, “[Responsej”

1. PROJECT INFORMATION

Property Owner: “[Response]”
Company/Project Name: “[Response]”
Project Contact: “[Response]” Title: “[Response]”
Telephone: “[Response}” Fax: “[Response]” E-mail: “[Response]”
Property Owner Address: “{Response]”
Company Address (if different): “[Response]”
Adadress of Property Subject to Abatement: “[Response]” |
TAD Tax Account Number(s) of Property Subject to Abatement:
Has construction/installation of planned improvements commenced? Yes [ ] No []
If Yes, on what date? “[Response]”
If No, please explain. “[Response]”
Has construction/ installation of planned imptovements been completed? Yes [ ] No []
If Yes, on what date? “[Response]”
If No, please estimate completion date and attach a current time schedule for the project:

“[Response]”

Date on which Certificate of Occupancy was received: “[Response]”

1L INVESTMENT / VALUATION

REAL PROPERTY

Beginning Year Appraised Value — Land: $[Response]”

Beginning Year Appraised Value — Improvements: $“[Response]”
Construction Costs Incurred This Reporting Period: $“[Response}”
Appraised Value of Improvements Added This Period: $“[Response]”

PERSONAL PROPERTY
Beginning Year Appraised Value — Machinery, Equipment, Other Business Pessonal Property: $ “[Response]”

‘New M&E, and other Business Personal Propetty Value Added During Period: $“[Response]”
Beginning Year Appraised Value Inventory and Supplies: $“[Response]”

New Inventory Value Added This Period: $“[Response]”
Percentage/Amount of Inventory Subject to Exemption (i.e., Freeport/Foreign Trade Zone): “[Response]” Yo
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111, o5 CREATION / RETENTION

Total Curtent Employees at End of Reporting Period: Full-ime “[Response]” Part-time “[Response}”
Number of Current Employees Residing in Tarrant County: “[Response]”

Numbet of New Employees Added Duting Reporting Period: Full-time “[Response]” Part-time “[Response]

)

Number of New Employees Added Since Abatement Agreement: Full-time “[Response]” Part-time

 “[Response]”

Current Workforce Diversity Percentages:

Gender: Male “[Response]” Female “[Response]”

Ethnicity: Caucasian “[Response]” Asian “[Response]” African American “[Response]”
Hispanic “[Response}” Other “[Response]”

Annual Payroll During Reporting Period: $“[Response]”

Average Salary During Reporting Period: $“[Response]”

CONSTRUCTION:

Construction Dollars Spent This Reporting Period: $“[Response]”

Percent Construction Dollars Spent With Tarrant County Contractors: “[Response]” %
Numbet of Construction Related Jobs This Period: “[Response]”

Total Construction Payroll This Period: $“[Response]”

AWARDS TO DISADVANTAGED BUSINESS ENTERPRISES (DBE):
Total Dollats of Construction Contracts to DBE: $“[Response]”

Percent of Total Construction Contracts to DBE: “[Response]” %

ANNUAL SUPPLIER / SERVICES EXPENSES:

Total Number Supplier/Services Contracts This Period: “[Response]”

Tatal Dollars Spent on Supplier/Setvices Contracts This Pertod: $“[Response}”
Percent of Contracts Awarded to Tarrant County Businesses: “[Response]” %
Percent of Contract Dollars Spent with Tatrant County Businesses: “[Response]” %
Percent of Contracts Awarded to DBE: “[Response]” %

Percent of Contract Dollars Spent with DBE: “[Response]” %

V. EMPLOYEE AND ENVIRONMENTAL FACTORS

Company Sponsored Health Cate Beneﬁfs Are Available T'o (check all that apply):
Full-time [_] Part-time [_] No Employees [ ]
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Number of Employees Enrolled in Health Cate Plan at End of Period: “[Response]”

Name of Heaith Care/Insurance Provider: “[Response}”

Average Percentage of Monthly Health Insurance Premiums Paid by Company: “[Response]” %o

Average Monthly Employee Cost for Health Care Benefits: Individual: $“[Response]” Family: $“{Response]

»

List Other Company Benefits Provided (i.e., life insurance, pension plan, childcare, etc.); “Response]”

Does Your Company Participate in The North Texas Clean Air Coalition Ozone Action Program?

Yes [ ] No [ ] IfYes, Please Attach Information on Company Program Initiatives,
Does your company cncourage, facilitate, and/or provide subsidies/initiatives for alternative commute
options (i.e., bus, vanpools, carpools, telecommuting, etc.)? Yes M Ne O

If Yes, Please Describe: “[Response]”
Number of Fleet Vehicles Purchased This Period: “[Response]”

Describe Use of Vehicles: “[Response]”
Describe Type of Fuels Used in Fleet Vehicles (ie. Gas, Diesel, LPG, Electric; etc):

[] Copy of Personal Property List Rendered to the Tarrant Appraisal District
[] Brief Narrative Highlighting The Progress And Status of the Project
(7] If Applicable, a Statement Addressing Any Failure to Meet Requirements of the Tax Abatement

Agreement and a Plan for Rectification

VIL CERTIFICATION

I cettify that, to the best of my knowledge and belief, the information and attachments provided herein are
true and accurate and in compliance with the terms of the tax abatement agreement with Tarrant County.

Name of Certifying Officer Title
Phone Email Address
Signature of Certifying Officer Date

Al
In order to remain eligible for the abatement of Tarrant County and Tarrant County Hospital District

property taxes, you must return the completed report by April 30" to:
Ms. Lisa McMillan

Economic Development Coordinator
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Tarrant County Administrator’s Office
100 E. Weathetford Street, Suite 404
Fort Worth, Texas 76196-0609

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

Imcmillan@tarrantcounty.com

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

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

For assistance call: (817) 884-2643
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THE STATE OF TEXAS  §

' COUNTY OF TARRANT  §

Tax Abatement Agreement
Subsequent Facility C

This Agreement is executed by and between WINNER LLC, a Delaware limited
liability company (hereafter referred to as “Owner”), and TARRANT COUNTY, TEXAS,
acting by and through its County Judge or his designee, (hereafter referred to as “County”).

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WITNESSETH:

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

the Commissioners Court, in accordance with law, has adopted a Policy
Statement for Tax Abatement, herein contained as Exhibit “E”, which
constitutes appropriate guidelines and criteria - govemning tax abatement
agreements to be entered into by the County; and

the Land (as hereafter defined) and the Eligible Property (as hereafter defined)
are located in Reinvestment Zone No. 90 in the City of Fort Worth, Texas,
established by Ordinance No. 21757-05-2015 adopted on May 19, 2015 and
Reinvestment Zone No. 90A in the City of Fort Worth, Texas, established by
Ordinance No.Z2ZY%2-J0-2016 adopted on October 18, 2016, being a
commercial-industrial reinvestment zone for the purpose of tax abatement as
authorized by Chapter 312 of the Texas Tax Code, as amended (Reinvestment
Zone No. 90 and Reinvestment Zone No. 90A are sometimes referred to
collectively herein as the “Zone™); and

the City Council of the City of Fort Worth, Texas (“City”) has approved and
authorized the execution and delivery of a Tax Abatement Agreement as to the
Eligible Property thereon, substantially in the form attached hereto as Exhibit
“B”; al.ld

Owner submitted an application for tax abatement to the County concerning
the contemplated improvements to the Land (the "Application for Tax
Abatement"), attached hereto and incorporated herein as Exhibit “D”; and

Owner owns approximately 150 acres of land at the northeast corner of Alliance
Gateway and Park Vista Boulevard, said land being located entirely within the
Zone and more specifically defined in Section 1.O. Contingent on receipt of the
tax abatement herein, Owner intends to construct and operate an approximately
250,000 square foot Data Center facility on the Land, with potential additional
facilities to be constructed, resulting in an aggregate investment of more than
$250,000,000 in real and business personal property investments; and

following completion of the Initial Facility, Owner contemplates the
construction of up to three additional minimum 250,000 square foot facilities on
the Land, Subsequent Facility A, Subsequent Facility B and Subsequent Facility



C, providing an additional investment of more than $250,000,000 in real and .
business personal property investments for each facility; and

WHEREAS, the Commissioners Court finds that the contemplated use of the Land, the
' Eligible Property and the terms of this Agreement are consistent with
encouraging development of the Zone in accordance with the purposes for
its creation and are in compliance with the Policy Statement and other

applicable law;

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

L
Definitions

A. “Abatement Term™ has the meaning ascribed to it in Section IV.D.

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

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

D. “Base Year Value” is defined as the tax year 2016 taxable value of real and personal
property located on the Land in Reinvestment Zone 90 and Reinvestment Zone No. 90A
on January 1, 2016, as finally determined by the Tarrant Appraisal District.

E. “City’s Zoning Ordinance” means the Zoning Ordinance of the City, being Ordinance
No. 13896, as amended, codified as Appendix “A” of the Code of The City of Fort
Worth (1986). _

F. “Completion Date” means the date as of which a temporary or permanent certificate of
occupancy has been issued by the City for Subsequent Facility C.

G. “Completion Deadline” means June 1, 2030, subject to all extensions of time allowed by
this Agreement. '

H. “Construction Costs” are defined as the aggregate of the following costs expended or
caused to be expended by Owner for the Real Property Improvements: actual site
development and construction costs, general contractor and subcontractor fees, and the
costs of supplies, materials and construction labor; engineering fees; and architectural
and design fees; zoning fees; building permit fees; sewer basin fees; water and sewer tap
fees; water, wastewater and thoroughfare impact fees; other costs and fees customarily
incidental to construction of a commercial project; and insurance and taxes directly
related to the construction of the Real Property Improvements. Construction Costs
specifically excludes any costs associated with the acquisition of the Land.

L “Data Center” means real and personal property consisting of buildings or structures
specifically designed or modified to house networked computers and data and



transaction processing equipment and related infrastructure support equipment,
including, without limitation, power and cooling equipment, used primarily to provide,
as a service to persons other than the company operating the data center, data and
transaction processing services, outsource information technology services and computer
equipment colocation services, or, used primarily to provide, to a single user, including
the user’s affiliates, customers, lessees, vendors and other persons authorized by the user,
data and transaction processing services.

“DBE Companies” are defined as companies who are a Disadvantaged Business
Enterprise (DBE), 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 frec enterprise system is impaired due to diminished
opportunities to obtain capital and credit as compared to others in the
same line of business who are not socially disadvantaged. “DBE”
includes the State of Texas definition of historically underutilized
businesses (HUBs) as defined in Section2161.001 of the Texas
Government Code, and as it may be amended.

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

11l 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 J(i) above, and in which minority
or women partners have proportionate interest in the control,
operation, and management of the partnership affairs.

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

“Effective Date” has the meaning ascribed to it in Section IV.D.

“Eligible Property” is defined as Real Property Improvements and Personal Property
Improvements made for construction and operation of Subsequent Facility C as
generally described in Exhibit “C”, constructed, delivered to, installed or placed on the
Land afler January 1, 2016 and throughout the Abatement Term, as set forth in this
Agreement.

“Initial Facility” means the first building to be constructed and completed on the Land
consisting of at least 250,000 square feet of shell space and at least partially finished out
with the equipment and supporting building systems and improvements necessary for
Owner’s intended use, as generally depicted in Exhibit “C”.



“Job” means a job provided to one (1) individual by Owner or an Affiliate on the Land
for (i) forty (40) hours per week or (ii) less than forty (40) hours per week if such other
measurement is used to define full-time employment by Owner or an Affiliate in
accordance with its then-current personnel policies and regulations. For example, if
Owner or an Affiliate has a company-wide policy that considers full-time employment to
be thirty-five (35) hours per week, a job on the Land provided by Owner or an Affiliate -
for at least thirty-five (35) hours per week shall be considered a Job for purposes of this
Agreement. Qutsourced or independent contractor positions shall not be included in this
definition.

“Land” means that certain parcel of land located within Tarrant County, Texas and more
particularly described in Exhibit “A” attached hereto and hereby made a part of this
Agreement for all purposes, plus any additional land within the Zone acquired by Owner
subsequent to the Effective Date for incorporation into the Eligible Property and '
otherwise allowable under Chapter 312 of the Texas Tax Code.

“Personal Property Commitment™ has the meaning ascribed to it in Section IILB.

“Personal Property Improvements” are defined as tangible personal property (except
inventory or supplies) delivered to, installed or located on the Land for Subsequent
Facility C after the Effective Date of this Agreement.

“Real Property Improvements” are defined as improvements to the Land, and for
purposes of this Agreement shall include structures or fixtures erected or affixed to the
Land for Subsequent Facility C after the Effective Date of this Agreement.

“Real Property Improvement Commitment” has the meaning ascribed to it in Section
.C.

“Reinvestment Zone No. 90” is defined as the real property located in the City and
described by City of Fort Worth Ordinance No. 21757-05-2015 (substantially in the
form included within Exhibit “B”).

“Reinvestment Zone No. 90A” is defined as the real property located in the City and
described by City of Fort Worth Ordinance No. - -2016 (substantially in the
form included within Exhibit “B”).

“Subsequent Facility A” means the second facility to be constructed and completed on
the Land consisting of at least 250,000 square feet of shell space and at least partially
finished out with the equipment and supporting building systems and improvements
necessary for Owner’s intended use, as generally depicted in Exhibit “C”.

“Subsequent Facility B* means the third facility to be constructed and completed on the
Land consisting of at least 250,000 square feet of shell space and at least partially
finished out with the equipment and supporting building systems and improvements
necessary for Owner’s intended use, as generally depicted in Exhibit “C”.

“Subsequent Facility C”” means the fourth facility to be constructed and completed on the
Land consisting of at least 250,000 square feet of shell space and at least partially



finished out with the equipment and supporting buildiﬂg systems and improvements
necessary for Owner’s intended use, as generally depicted in Exhibit “C”.

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

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

“Term” has the meaning ascribed to it in Section IV.D.

1.
General Provisions

The Land and Eligible Property are not an improvement project financed by tax
increment bonds.

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

_ Iil.
Improvement Conditions and Requirements

Owner shall cause the Completion Date to occur by the Completion Deadline in
accordance with this Agreement.

Owner shall install or otherwise locate on the Land by the Completion Deadline Personal
Property Improvements at a cumulative actual cost of not less than One Hundred Million
Dollars ($100,000,000) (“Personal Property Commitment™).

Owner shall expend or cause the expenditure by the Completion Deadline of at least One
Hundred Fifty Million ($150,000,000) in Construction Costs for Real Property
Improvements (“Real Property Improvement Commitment”).

Owner intends to expend or cause the expenditure by the Completion Deadline of at
least fifteen percent {15%) of all Construction Costs for Real Property Improvements
with DBE Companies.

Owner intends to expend or cause the expenditure by-the Completion Deadline of at
least twenty-five percent (25%) of all Construction Costs for Real Property
Improvements with Tarrant County Companies.

Owner will provide for employment of a least thirty (30) Jobs on the Land throughout
the Abatement Term. These Jobs are cumulative and include Jobs created for the Initial
Facility.



Owner shall operate and maintain, or cause to be operated and maintained, the Eligible
Property on the Land for the duration of this Agreement after the Completion Date.

Iv.
Abatement Allowed

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

If the Improvement Conditions and Requirements set forth in Section Il A, B., C., F,,
and G. herein are met, County agrees to exempt from taxation (i) sixty percent (60%) of
the Added Market Value of the Eligible Property for Tarrant County taxes, and (ii) forty
percent (40%) of the Added Market Value of the Eligible Property for Tarrant County
Hospital District taxes, in accordance with the various requirements established by
the terms of this Agreement. The Improvement Conditions and Requirements in
Section III shall in no event be considered a covenant or requirement of Owner to
perform for any reason other than to receive the abatement allowed by this Agreement.

1. Reduction to Abatement

a. Completion of Eligible Property Inyestment

Failure of Owner to make the Real Property Improvements and Personal
Property Improvements at the minimum values as set forth in this
Agreement by the Completion Deadline is a breach of this Agreement and
shall result in the termination of this Agreement in accordance with Section
VIL

b. Employment and Spending Deficiencies

In any vear that the employment level does not meet the minimum Jobs
requirement set forth in Section IILF., the County shall reduce the abatement
percentage for that year as set forth below. Notwithstanding the foregoing,
if Owner meets the minimum Jobs requirement in the following years,
Owner shall be entitled to the full abatement for such years.

i. Tf the actual number of Jobs falls below the minimum Jobs requirement
of thirty (30) Jobs, the abatement percentage will be reduced by two
percent (2%) for each one (1) Job deficiency, for that year.

(Example: A total of 28 Jobs would be a deficiency of 2 Jobs, which
would provide for a 4% reduction in the abatement.)

ii. If less than twenty-five percent (25%) of all Jobs are filled by Tarrant
County residents, Owner will receive a five percent (5%) reduction. For
purposes of ascertaining compliance with this provision, an employee is
considered a Tarrant County resident if the employee resides in Tarrant
County on the date of hire.



Owner intends to use its best efforts to meet the goals with respect to DBE Companies
and Tarrant County Companies set forth in Sections IILD. and IILE.; provided, however,
the parties expressly agree that, because the construction of a Data Center involves
highly specialized labor, a failure to attain the goals with respect to DBE Companies
and/or Tarrant County Companies is not a condition precedent to receiving any
abatement under this Agreement nor does such a failure constitute a breach of this
Agreement.

This Agreement shall take effect on the date which both the County and Owner have
executed this Agreement (the “Effective Date™) and, unless terminated earlier in
accordance with its terms and conditions, shall expire simultaneously upon expiration of
the Abatement Term, as defined below (the “Term™). The term during which Owner
may receive an abatement shall commence on January 1 of the tax year following the
year as of which the Completion Date has occurred and shall expire on December 31 of
the tenth (10th) year thereafter (the “Abatement Term™).

_ V.
Reports, Audits and Inspections

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

1. Certification - Owner shall complete and certify a Tax Abatement Evaluation
Report substantially in the form attached hereto as Exhibit “G* for each year of
the tax abatement agreement, to be due annually not later than April 30. This
certification shall include information supporting Job creation and retention
requirements, reports on Eligible Property values, costs, and spending on
construction and supply and services, a narrative description of the project's
progress, and other submittals required by the Agreement.

2. Eligible Property Reports - To the extent necessary to verify compliance with the
terms of this Agreement or to otherwise administer the terms of this Agreement,
but no more than once per calendar year, Owner shall make available to County,
upon reasonable written tequest, the information in the Tax Abatement
Evaluation Report applicable to all Eligible Property.

3. Equipment Added, Replaced or Removed - Owner agrees to provide County,
upon reasonable written request but no more than once per calendar year, a copy
of its personal property tax return detailing any Eligible Property that has been
added, replaced or removed from the Land.

4. Report Upon Project Completion — Provided the Completion Date occurred by
the Completion Deadline, within one-hundred eighty (180} days of completion
of the Real Property Improvement Commitment and Personal Property
Commitment, Owner shall provide County with a final Eligible Property Report
that shall describe all Eligible Property for which Owner is granted tax
abatement. The report may contemplate a reconciliation of the general ledger to
the personal property rendition to satisfy this requirement.




5. DBE and Tarrant County Companies Report - Owner shall complete and certify
a DBE and Tarrant County Companies Report as provided for in the Tax
Abatement Evaluation Report for each year of the tax abatement agreement, to
be due annually not later than April 30. This report and certification shall
include the total Construction Costs expended for the Real Property
Improvements with DBE Companies and Tarrant County Companies, together
with supporting invoices and other documents reasonably necessary to
demonstrate that such amounts were actually paid. :

6. Failure to Submit Reports - If Owner fails to submit any report required by and
in accordance with this Section V.A., the County shall provide written notice to
Owner. If Owner fails to provide any such report within thirty (30) calendar
days following receipt of such written notice, the County will provide a second
written notice to Owner. If Owner fails to provide any such report within five (5)
business days following receipt of this second written notice, the County will
have the right to terminate this Agreement immediately by providing written
notice to Owner.

Right to Audit Books and Records - Provided at least ten (10) calendar days’ notice is
given and to the extent necessary to verify compliance with the terms of this Agreement
or to otherwise administer the terms of this Agreement, but no more than once per
calendar year, the County will have the right throughout the Term to audit the financial
and business records of Owner that relate solely to the Real Property Improvements and
Personal Property Improvements and are necessary to evaluate comphiance with this
Agreement or with the commitments set forth in this Agreement, including, but not
limited to documents and invoices related to the construction of the Real Property
Improvements and the purchase of Personal Property Improvements. Owner must make
all such records described in this Section V.B. available to the County at Owner’s offices
in the County or at another Jocation in the County acceptable to both parties and shall
otherwise cooperate fully or cause full cooperation with the County during any audit.
Further, Owner may require that all individuals reviewing the financial and business
records of Owner, an Affiliate or another party must first sign a rcasonable
confidentiality agreement under which they agree to not discuss or publicize information
contained in such records except as necessary for them to complete an audit of such
records in accordance with this Agreement.

Inspection - At any time during Owner’s normal business hours throughout the Term
and following at least ten (10) calendar days’ prior written notice to Owner, the County
will have the right to inspect and evaluate the Land, and Owner will provide reasonable
access to the same, in order for the County to monitor or verify compliance with the
terms and conditions of this Agreement. Owner will reasonably cooperate with the
County during any such inspection and evaluation. Notwithstanding the foregoing,
Owner shall have the right to require that any representative of the County be escorted by
a representative or security personnel of Owner during any such inspection and
evaluation, and Owner shall be able to exercise its sole, reasonable discretion in
scheduling a requested inspection so as not to interfere with its ongoing business
operations on the Land. Further, Owner may require that all individuals inspecting the
Land or Eligible Property must first sign a reasonable confidentiality agreement under
which they agree to not discuss or publicize information revealed in such inspection
except as necessary for them to complete such inspection in accordance with this

Agreement.



VL
Use of Land

The Land is intended {o be used as a Data Center as that term is defined in the City’s
Zoning Ordinance as of the Completion Date and as defined in Section L1 herein. After the
Completion Deadline, the Land must be used for a lawful use related to the support and/or
operation of Owner’s commercial, business, retail, or industrial uses. The Land at all times shall
be used in a manner that is consistent with the City’s Zoning Ordinance and consistent with the
general purpose of encouraging development within the Zone. Both parties acknowledge that
the use of the Land as described in this Section VI is consistent with such purposes.

VIIL
Breach

A. The following conditions shall constitute a breach of this Agreement:

1.

Owner terminates the use of the Land in accordance with Section VI at any time
during the Abatement Term; or

Owner fails to meet the Abatement Conditions and Requirements as specified m
Section III, A.B., C.or G.

Violations of City Code, State or Federal Law - If (i) any written citation is
issued to Owner due to the occurrence of a material violation of a material
provision of an applicable City ordinance on the Land or on or within
any improvements thereon and such citation is not paid or the recipient of
such citation does not properly follow the legal procedures for protest
and/or contest of any such citation; (ii) the County is notified by a
governmental agency or unit with appropriate jurisdiction that Owner is
in material violation of any material state or federal law, rule or regulation
on account of any portion of the Land owned by Owner, or on account of
improvements owned or operated by Owner or any operations therein on
the Land, and Owner does not take affirmative action to resolve, mitigate
or protest and/or contest such violation under proper legal procedures.

Failure to Pay County Taxes - A breach shall occur under this Agreement if
Owner allows its ad valorem taxes on the Land or Eligible Property owed to the
County to become delinquent and Owner does not either pay or cause such taxes
to be paid or properly follow the legal procedures for protest and/or contest of
any such taxes. In this event, the County shall notify Owner in writing and
Owner shall have the opportunity to cure such default in accordance with
Section VILB. If the default has not been fully cured by such time, the County
shall have the right to terminate this Agreement immediately by providing
written notice to Owner and shall have all other rights and remedies that may be
available to it under the law or in equity necessary to collect such delinquent
taxes. Additionally, County shall have the right to recapture taxes which
otherwise would have been paid to County without the benefit of the Agreement
for the year that Owner’s taxes were delinquent. Either payment of such taxes or




initiation of and ongoing engagement in legal proceedings for protest and/or
contest of such taxes shall constitute a full cure pursuant to Section VILB.

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

C. Recapture - Should Owner commit a breach of this Agreement according to items A.1.
or A.2. of this Section VI and fail to cure as provided in Section VILB., County may
terminate this Agreement and recapture taxes abated for the years during which the cause
for termination occurs. Such taxes shall become due sixty (60) days following notice of
breach and after the expiration of any cure period as provided in Section VILB. Penalty
and interest on recaptured taxes will be charged at the statutory rate for delinquent taxes
as determined by Section 33.01 of the Property Tax Code of the State of Texas. A breach
under any sections of this Agreement other than Section VILA.1., Section VILA .2,
Section VILA4., or Section XX]I, shall not trigger a right to any recapture of taxes by
County. '

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

VIIL
Effect of Sale , Lease or Assignment of Property

A. Affiliate — Upon written notice to the County, Owner may assign, transfer or otherwise
convey any of its rights or obligations under this Agreement to any entity which is an Affiliate of
Owner, without the consent of the County, in which case the benefits and obligations under this
Agreement shall apply to the property and premises owned by such assignee.

B. Collateral Assignment - Owner may assign its rights and obligations under this
Agreement to a financial institution or other lender for purposes of granting a security interest in
the Iand and/or Eligible Property thereon with the written consent of the Commissioners Court,
which consent shall not be unreasonably withheld or delayed, provided that Owner and the
financial institution or other lender first execute a written agreement with the County
substantially the same form as that attached hereto as Exhibit “¥”, together with such other
terms and conditions as may be agreed by the County, Owner and the financial institution or
other lender with respect to such security interest (a “Consent to Collateral Assignment
Agreement”).
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B. Sale/Leaseback - So long as Owner or an Affiliate of Owner remains the ground lessee
or the substantial equivalent of the ground lessee, Owner may, with the written consent of the
Commissioners Court, which shall not be unreasonably withheld or delayed, transfer fee simple
tifle to the Land to a third party and continue to exercise its rights and obligations under this
Agreement, including but not limited to the abatement, so long as the third party owner and
Owner or its Affiliate first execute a written agreement with the County under which both the
third party owner of the Land and Owner or its Affiliate, jointly or soverally as may be
appropriate under the circumstances, agree to be bound by all covenants and obligations of
Owner under this Agreement.

C. Other Assignments - Except as otherwise provided in this Section VIII, the abatement
granted by this Agreement shall not be assignable to any new owner or new lessee of all or a
portion of the Land or Eligible Property unless such assignment is approved in writing by the
County, which consent shall not be unreasonably withheld or delayed, conditioned on (i)
findings, which shall likewise not be unreasonably withheld or delayed, that the assignee or
successor is financially capable of meeting the terms and conditions of this Agreement and (ii)
execution by the proposed assignee or successor of a written agreement with the County under
which the proposed assignee or successor agrees to assume and be bound by all covenants and
obligations of Owner under this Agreement. Any such attempted assignment without the
Commissioners Court’s prior consent shall constitute grounds for termination of this Agrecment
following ten (10) calendar days of receipt of written notice from the County to Owner and
failure to cure in accordance with Section VILB.  Any lawful assignee or successor in interest of
Owner of all rights under this Agreement shall be deemed “Owner” for all purposes under this
Agreement. '

IX.
Notice

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

Owner: Winner LLC
¢/o Tommy Mann
Winstead PC
500 Winstead Building
2728 N. Harwood Street
Dallas, TX 75201

County: Tarrant County
County Administrator’s Office
100 E. Weatherford
Fort Worth, Texas 76196
Attention: G.K. Maenius

X.
Commissioners Court Authorization

11



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

XI

Severability: C(;nﬂicting Law

In the event any section, subsection, paragraph, sentence, phrase or word is held invalid,
illegal or unconstitational, the balance of this Agreement shall stand, shall be enforceable and
shall be read as if the parties intended at all times to delete said invalid section, subsection,
paragraph, sentence, phrase or word. If any law is enacted after the Effective Date that prohibits
either party from materially performing its duties and obligations under this Agreement, the
parties agree to meet and confer in good faith for a period of no less than thirty (30) and no more
than ninety (90) days to seek to effectuate an amendment to this Agreement that preserves, to the
extent reasonably possible, the original intentions of the parties under this Agreement, with the
understanding that this Agreement cannot be amended without the approval of the
Commissioners Court. '

XII.
Estoppel Certificate

Upon written request by Owner to the County, as reasonably necessary to Owner, the
County will provide Owner with a certificate stating, as of the date of the certificate, (i) whether
this Agreement is in full force and effect and, if Owner is in breach of this Agreement, the nature
of the breach; (ii) a statement as to whether this Agreement has been amended and, if so, the
identity of each amendment; and (iii) any other factual matters reasonably requested that relate to
this Agreement.

X111,
QOwner's Standing

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

XIV.
Applicable Law

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

XV.
Independent Contractor

It is expressly understood and agreed that Owner shall operate as an independent
contractor in each and every respect hereunder and not as an agent, representative or employee of
the County. Owner shall have the exclusive right to control all details and day-to-day operations
relative to the Land and any improvements thereon and shall be solely responsible for the acts
and omissions of its officers, agents, servants, employees, contractors, subcontractors, licensees
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and invitees. Owner acknowledges that the doctrine of respondeat superior will not apply as
between the County and Owner, its officers, agents, servants, employees, contractors,
subcontractors, licensees, and invitees. Owner further agrees that nothing in this Agreement will
be construed as the creation of a partnership or joint enterprise between the County and Owner.

XVL
Indemnification

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

XVIL
Confidential Information

The County acknowledges that some information it receives from Owner under this
Agreement may be considered confidential. Owner understands and agrees that the County is
subject to the Texas Public Information Act, Chapter 552, Texas Government Code. The parties
agree to comply with the terms and conditions of that certain Single Party Non-Disclosure
Agreement between the County and Owner that is on file in with the County to the extent that it
relates to the rights, obligations, documents and/or information related to this Agreement and as
allowed by Chapter 312 of the Texas Tax Code. By this reference, the above-described Non-
Disclosure Agreement is made coterminous with the term of this Agreement.

XVIII. _
Mutual Assistance; Dispute Resolution

The County and Owner will do all things reasonably necessary or appropriate to carry
out the objectives, terms and provisions of this Agreement and to aid and assist each other in
carrying out such objectives, terms and provisions, including without limitation, the County
facilitating approval of permits, documents, and other instruments as may be reasonably
necessary in carrying out such objectives. In case of any disputes arising under this Agreement,
the County and Owner agree to attempt to resolve such disputes through good faith negotiations
between authorized representatives of both parties. If necessary, both parties agree to submit a
dispute to a non-binding mediation. If a dispute cannot be resolved through non-binding
mediation, either party may pursue any available legal remedies in any court of competent
jurisdiction that satisfies the requirements of Section XIV, or, if both parties mutually agree, the
dispute may be submitted to binding arbitration. In the event of binding arbitration, the arbitrators
will be chosen from a panel of arbitrators with substantive knowledge relative to the subject
matter of the dispute. The arbitrators will apply the laws specified in this Agreement to the merits
of any dispute or claim. Judgment on the award rendered by the arbitrators may be entered in any
court having jurisdiction thereof. The arbitrators may grant permanent injunctions or other relief
in such dispute or claim.
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XIX.
No Third Party Rights

The provisions and conditions of this Agreement are solely for the benefit of the County
and Owner, and any lawful assign or successor of Owner, and are not intended to create any
rights, contractual or otherwise, to any other person or entity.

XX

Force Majeure

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

XXI. :
Knowing Emplovment of Undocumented Workers

~ Owner acknowledges that the County is required to comply with Chapter 2264 of the
Texas Government Code, enacted by House Bill 1196 (80th Texas Legislature), which relates to
restrictions on the use of certain public subsidies. Owner hereby certifies that Owner, and any
branches, divisions, or departments of Owner, does not and will not knowingly employ an
undocumented worker, as that term is defined by Section 2264.001(4) of the Texas Government
Code. In the event that Owner, or any branch, division, or department of Owner, is convicted of
a violation under 8 U.S.C. Section 1324a(f) (relating to federal criminal penalties and injunctions
for a pattern or practice of employing unauthorized aliens), subject to any appellate rights that
may lawfully be available to and exercised by Owner, Owner shall repay, within one hundred
twenty (120) calendar days following receipt of written demand from the County, the aggregate
amount of the value of the abatement received by Owner hereunder, if any, plus Simple Interest
at a rate of four percent (4%) per annum. Owner shall not be considered in violation of this
section for any actions of a subsidiary, Affiliate, franchisee of Owner or a person or entity with
whom Owner contracts. ‘

XXI1.
No Other Agreement
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This Agreement embodies all of the agreements of the parties relating to its subject
matter as specifically set out herein, supersedes all prior understandings and agreements
regarding such subject matter, and may be amended, modified or supplemented only by an
instrument or instruments in writing executed by the parties. :

XXIIL
Signatories

 This Agreement is effective and binding on those parties that have duly signed below.
This Agreement may be executed in multiple counterparts, each of which shall be considered an
original, but all of which shall constitute one instrument.

XXIV.
Headings

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

XXV,
Interpretation

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

XXVL
Binding Agreement

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

XXVII.
No Waiver

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

XXVIIIL
Termination

This Agreement shall terminate, in accordance with the terms of this Agreement, unless
extended by written agreement of the parties or a written instrument signed by all parties
evidencing a delay by force majeure; provided however, that the period of abatement may not
extend beyond ten (10) years. :
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IN' WITNESS WHEREOF, the parties hereto have executed this Agreement on the last
date written below.

WINNER LLC,
a Delaware limited liability company:

By: @VW\,
ame: Al [ fFotersom

Title: fhuthovize ,Q%,af:c Cevtative
Date: AJov. [@(, K0l (p

TARRANT County, TEXAS

By: %f
B. Glen Whitley

County Judge

f\% Dher S5 301w

LV il IS
Asst, Criminal District Attorney

*By law, 1 strict Attorney s Qffice may only approve contracis for its clients, We reviewed this document from owr client's legal
perspective. Other parties mayv not rely on this approval. Instead those parties should seek contract review firom independent counsel.
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THE STATE OF QA § WINNER LLC

Acknowledgment
- I Mo

. BEFORE ME, the undersigned authority, a ﬁotary Pubihc and for the State of

Ca , on this day personally appeared M SonN
known to me to be the person whose name is subscribed to the foregomg mstrument and
acknowledged to mg that he/ she, executed same for and as the act and deed of WINNER
LLC, and as the /{; thereof, and for the purposes and
consideration therein expressed, and in tHe capacity therein expressed.

GIVEN UNDER MY HAND AND SEAL OF OFFICE on this the ((2 day of
{]{ HQMM éﬁﬁ , 2016.

LEAH MCBETTIGAN

Commission # 2097787 )43 b
Notary Public - California ,§, The State of

X _7 “ oo ::t M“i::sa‘;:nztg | 2019l W A M 5@%%/ a4y

My Commission Expires Notary's Printed Name
THE STATE OF TEXAS  § Tarrant County, Texas
Acknowledgment

County OF TARRANT §

BEFORE ME, the undersigned authority, a Notary Public in and for the State of
Texas, on this day personally appeared B. GLEN WHITLEY, known to me to be the
person whose name is subscribed to the foregoing instrument, and acknowledged to me
that he executed same for and as the act and deed of TARRANT COUNTY, TEXAS, as

the County Judge thereof, and for the purposes and consideration therein expressed, and
in the capacity therein expressed.

ﬁ{ N UNDER MY HAND AND SEAL OF OFFICE on this the g 57“ \ day

of , 2016. \W p
e ) et Vabils—
; i Notary Public in and for
: ;é; The State of Texas
Iy
o Dably
e o7 e MMFIUCO‘O .5
My Commlssmn Expires ' Notary s Printed Name
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EXHIBIT "A"
DESCRIPTION OF LAND



DESCRIPTION OF 110.71 ACRES

BEING a tract of land situated in the F. Cuella Survey, Abstract Number 267,
Tarrant County, Texas and being a portion of two tracts of land describe by deed to
AIL Investment, L.P., recorded in Volume 13588, Page 195 (Tracts 12 and 13),
County Records, Tarrant County, Texas, being more particularly described by metes
and bounds as follows:

BEGINNING at the northeast corner of Lot 10, Block 3, Alliance Gateway North, an
addition to the City of Fort Worth recorded in Instrument Number 208290670, in the
south line of Lot 4R, Block 3 Alliance Gateway North, and addition to the City of Fort
Worth recorded in Instrument Number D209069793, both of said County Records;
THENCE S 89°56’01”E, 368.25 feet;

THENCE S 00°04°42”W, 540.00

feet; THENCE S 89°55°36”E,

602.74 feet; THENCE N 71°51°00”E,

445.20 feet; THENCE N 62°28°25"E,

296.66 feet;
THENCE N 90°00°00”E, 1055.55 feet to the beginning of a curve to the right;

THENCE With said curve to the right, an arc distance of 68.39 feet, through a central
angle of 41°14°47”, having a radius of 95.00 feet, the long chord which bears S
69°22°37"E, 66.92 feet to the beginning of a curve to the left; -

THENCE with said curve to the left, an arc distance of 94.33 feet, through a central
angle of 38°19°47”, having a radius of 141.00 feet, the long chord which bears S
67°55°07"E, 92.58 feet;

THENCE 8§ 87°05°00”E, 103.97 feet to the beginning of a curve to the right;

THENCE with said curve to the right, an arc distance of 200.88 feet, through a central '
angle of 05°55°58”, having a radius of 1940.00 feet, the long chord which bears S
08°09°47”E, 200.79 feet;

THENCE § 05°15°42”E, 237.77 feet;



THENCE S 33°52°08”W, 95.68 feet to the beginning of a curve to the left;
THENCE with said curve to the left, an arc distance of 143.68 feet, through a
central angle of 02°29°57”, having a radius of 3294.04 feet, the long chord which
bears S 61°40°59”W, 143.67 feet to the beginning of a curve to the left;

THENCE with said curve to the left, an arc distance of 955.90 feet, through a central
angle of 04°46’16”, having a radius of 11479.16 feet, the long chord which bears 8
58°08°59”W, 955.62 feet;

THENCE S 55°4515"W, 459.78 feet to the beginning of a curve to the right;

THENCE with said curve to the right, an arc distance of 1237.97 feet, through a »
central angle of 09°18’33”, having a radius of 7619.44 feet, the long chord which bears
S 60°24°08”W, 1236.61 feet;

THENCE S 65°04’38”W, 195.64 feet to the beginning of a curve to the left;

THENCE with said curve to the left, an arc distance of 392.71 feet, through a
central angle of 05°51°36”, having a radius of 3839.72 feet, the long chord which
bears S 62°07°36”W, 392.54 feet;

THENCE S 59°11°47°W, 152.11
feet; THENCE S 89°11°47°W, 80.00
feet; THENCE N 36°10°14”W,

86.37 feet;
THENCE N 00°04°17°W, 20.00 feet to the beginning of a curye to the left;

THENCE with said curve to the left, an arc distance of 167.72 feet, through a
central angle of 12°38°40”, having a radius of 760.00 feet, the long chord which
bears N 06°10°12"W, 167.38 feet to the beginning of a curve to the right;

THENCE with said curve to the right, an arc distance of 162.11 feet, through a central
angle of 12°33°05”, having a radius of 740.00 feet, the long chord which bears N

06°12°59”W, 161.78 feet;

THENCE N 00°03°31”E, 1482.86 feet to the beginning of a curve to the right;



THENCE with said curve to the right, an arc distance of 89.82 feet, through a central
angle of 11°58°07”, having a radius of 430.00 feet, the long chord which bears N
06°02°357E, §9.66 feet to the beginning of a curve to the left;

THENCE with said curve to the left, an arc distance of 102.36 feet, through a central
angle of 11°58°07”, having a radius of 490.00 feet, the long chord which bears N
06°02°357E, 102.17 feet;

THENCE N 00°01°34”E, 425.60 feet;
THENCE S 89°56°45”E, 232.00 feet;

THENCE N 00°01°18”E, 115.00 feet to the Point of Beginring and containing
4,822,528 square feet or 110.71 acres of land more or less.



DESCRIPTION OF ADDITIONAL 39.407 ACRES

BEING A TRACT OF LAND SITUATED IN THE F. CUELLA SURVEY, ABSTRACT
NUMBER 267, TARRANT COUNTY, TEXAS AND BEING ALL OF LOT 5R AND 6,
BLOCK 3, ALLIANCE GATEWAY NORTH, AN ADDITION TO THE CITY OF FORT
WORTH AS RECORDED IN INSTRUMENT NUMBER D215150766, COUNTY RECORDS.
TARRANT COUNTY, TEXAS, BEING MORE PARTICULARLY DESCRIBED BY METES
AND BOUNDS AS FOLLOWS:

BEGINNING AT A 5/8 INCH IRON ROD FOUND AT THE NORTHEAST CORNER OF
"~ SAID LOT 5R, BLOCK 3, THE SOUTHEAST CORNER OF LOT 1, BLOCK 3, ALLIANCE
GATEWAY NORTH ADDITION, AN ADDITION TO THE CITY OF FORT WORTH
RECORDED IN CABINET X, SLIDE 753, IN THE WEST LINE OF THAT TRACT OF
LAND DESCRIBED IN A DEDICATION DEED (KNOWN AS INDEPENDENCE
PARKWAY) TO THE CITY OF FORT WORTH, RECORDED IN VOLUME 13944, PAGE
528 OF COUNTY RECORDS, TARRANT COUNTY, TEXAS AND BEING THE
BEGINNING OF A CURVE TO THE LEFT;

THENCE WITH SAID CURVE TO THE LEFT AND THE WEST RIGHT-OF-WAY LINE OF
SAID INDEPENDENCE PARKWAY, AN ARC DISTANCE OF 673.39 FEET, THROUGH A
CENTRAL ANGLE OF 119°46'46", HAVING A RADIUS OF 2060.00 FEET, THE LONG
CHORD WHICH BEARS S 25°49'55"E, 670.40 FEET TO A 5/8 INCH IRON ROD WITH
PLASTIC CAP STAMPED "PELOTON" FOUND;

THENCE S 35°11'48"E, 166.77 FEET, WITH SAID RIGHT-OF-WAY LINE, TO A 5/8 INCH
IRON ROD WITH PLASTIC CAP STAMPED "PELOTON" FOUND AT THE BEGINNING
OF A CURVE TO THE RIGHT;

THENCE CONTINUING WITH SAID WEST RIGHT-OF-WAY LINE AND SAID CURVE
TO THE RIGHT, AN ARC DISTANCE OF 814.90 FEET, THROUGH A CENTRAL ANGLE
OF 24°04'02", HAVING A RADIUS OF 1940.00 FEET, THE LONG CHORD WHICH BEARS
S 23°09'47"E, 808.92 FEET TO A 5/8 INCH IRON ROD WITH PLASTIC CAP STAMPED

"PELOTON" FOUND;

THENCE N 87°05'00"W, 103.97 FEET DEPARTING SAID RIGHT-OF-WAY LINE TO A
5/8" INCH IRON ROD WITH PLASTIC CAP STAMPED "PELOTON" FOUND THE AT
NORTHEAST CORNER OF LOT 7, BLOCK 3 OF AFOREMENTIONED ALLIANCE
GATEWAY NORTH AT THE BEGINNING OF A CURVE TO THE RIGHT BEING;

THENCE CONTINUING WITH SAID NORTH LINE AND SAID CURVE TO THE LEFT,
AN ARC DISTANCE OF 68.39 FEET, THROUGH A CENTRAL ANGLE OF 41°14"47",
HAVING A RADIUS OF 95.00 FEET, THE LONG CHORD WHICH BEARS N 69°22"37"W,
66.92 FEET TO A 5/8 INCH IRON ROD WITH PLASTIC CAP STAMPED "PELOTON"

FOUND;



THENCE N 90°00'00"W, 155.55 FEET WITH SAID NORTH LINE TO A 5/8 INCH IRON
ROD WITH PLASTIC CAP STAMPED "PELOTON" FOUND;

THENCE S 62°2825"W, 296.66 FEET WITH SAID NORTH LINE TO A 5/8 INCH IRON
ROD WITH PLASTIC CAP STAMPED "PELOTON" FOUND AT THE SOUTHEAST
CORNER OF LOT 4R. BLOCK 3, ALLIANCE GATEWAY NORTH, AN ADDITION TO
THE CITY OF FORT WORTH AS RECORDED IN INSTRUMENT NUMBER 0209069793,
SAID COUNTY RECORDS;

THENCE N 00°19'15"W, 1483.52 FEET WITH THE EAST LINE OF SAID LOT 4R TO A 5/8
INCH IRON ROD WITH PLASTIC CAP STAMPED "PELOTON" FOUND IN THE SOUTH
LINE OF THE AFOREMENTIONED LOT 1, BLOCK 3, ALLIANCE GATEWAY NORTH
ADDITION;

THENCE N 89°3827"E, 637.87 FEET WITH THE SOUTH LINE OF SAID LOT 1 TO A 5/8
INCH IRON ROD WITH PLASTIC CAP STAMPED "PELOTON " FOUND;

THENCE N 73°33'03"E, 244.92 FEET CONTINUING WITH SAID LOT | TO THE POINT OF
BEGINNING AND CONTAINING 1,716,584 SOUARE FEET OR 39.407 ACRES OF LAND MORE
OR LESS.



EXHIBIT "B"

CITY OF FORT WORTH TAX ABATEMENT AGREEMENT
AND APPLICABLE ORDINANCES



ORDINANCE NO.

AN ORDINANCE DESIGNATING A CERTAIN AREA IN THE
CITY OF FORT WORTH AS “TAX ABATEMENT
REINVESTMENT ZONE NUMBER NINETY, CITY OF FORT
WORTH, TEXAS”; PROVIDING THE EFFECTIVE AND

EXPIRATION DATES FOR THE ZONE AND A MECHANISM

FOR RENEWAL OF THE ZONE; AND CONTAINING OTHER

MATTERS RELATED TO THE ZONE.

WHEREAS, pursuant to the City Council’s adoption on May 20, 2014 of
Resolution No. 4322-05-2014 (the “Tax Abatement Policy”), the City of Fort Worth,
Texas (the “City”) has elected to be eligible to participate in tax abatement and has
established guidelines and criteria governing tax abatement agreements entered into
between the City and various third parties, as authorized by and in accordance with the
Property Redevelopment and Tax Abatement Act, codified in Chapter 312 of the Texas
Tax Code (the “Code”); and

WHEREAS, the City Council desires to promote the development of the area in
the City more specifically described in Exhibit “A” of this Ordinance (the “Zone™)
through the creation of a reinvestment zone for purposes of granting a business expansion
tax abatement, as authorized by and in accordance with Chapter 312 of the Code; and

WHEREAS, Winner, LLC (“Company®) wishes to expend or cause to be
expended at least $125 million in real property improvements for the construction of a
new data center located in the Zone, and Company intends to install new taxable tangible

business personal property having a value of approximately $125 million in such facility

(collectively, the “TImprovements™); and
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WHEREAS, Company expects that this project will create at least 40 new jobs
once the Improvements are completed; and

WHEREAS, Company has applied for real and business personal property tax
abatements from the City in return for the installation of the Improvements in the Zone
and compliance with certain other employment and spending commitments that will
foster economic development in the Zone and the City in general; and

WHEREAS, on May 12, 2015 the City Couneil held a public hearing regarding
the creation of the Zone, received information concerning the Improvements proposed for
the Zone and afforded a reasonable opportunity for all interestéd persons to speak and
present evidence for or against the ereation of the Zone (“Public Hearing”), as required
by Section 312.201(d) of the Code; and

WHEREAS, notice of the Public Hearing was published in a newspaper of
general circulation in the City on May 4, 2015, which satisfies the requirement of Section |
312.201(d)(1) of the Code that publication of the notice occur not later than the seventh
day before the date of the public hearing; and

WHEREAS, in accordance with Sections 312.201(d}(2) and (e}, of the Code
notice of the Public Hearing was delivered in writing not later than the seventh day
before the date of the public hearing to the presiding officer of the governing body of
each taxing unit that includes in its boundaries real property that is to bé included in the

proposed Zone;

NOW, THEREFORE, BE IT ORDAINED BY THE CITY COUNCIL OF

THE CITY OF FORT WORTH, TEXAS:
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Section 1.
FINDINGS.

That after reviewing all information before it regarding the establishment of the

Zone and after conducting the Public Hearing and affording a reasonable opportunity for

all interested persons to speak and present evidence for or against the creation of the

Zone, the City Council hereby makes the following findings of fact:

1.1.

1.2.

1.3.

Page 3

The statements and facts set forth in the recitals of this Ol'dinance are true and
correct. Therefore, the City has met the notice and procedural requirements
established by the Code for creation of a reinvestment zone under Chapter 312 of
the Code.

The Improvements proposed for the Zone, as more specifically outlined in the
Public Hearing, are feasible and practical and, once completed will benefit the
{and included in the Zone as well as the City for a period in excess of ten (10)
years, which is the statutory maximum term of any tax abatement agreement
entered info under the Chapter 312 of the Code.

As a result of designation as a reinvestment zone, the area within the Zone is
reasonably likely to coniribute to the expansion of primary employment and to
attract major investment in the Zone that will be a Eeneﬁt to property in the Zone

and will contribute to the economic development of the City.

Section 2.
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DESIGNATION OF ZONE.

That the City Council hereby designates the Zone described in the boundary
description attached hereto as Exhibit “A” and made a part of this Ordinance for all |
purposes as a reinvestment zome for purposes of granting business expansion tax
abatement, as authorized by and in accordance with Chapter 312 of the Code. This Zone
shall be known as “Tax Abatement Reinvestment Zone Number Ninety, City of Fort
Worth, Texas.” This project is eligible for commercial/industrial tax abatement pursuant

to Section 4.3 of the Tax Abatement Policy.

Section 3
TERM OF ZONE.
That the Zone shall take effect upon the effective date of this Ordinance and
expire five (5) years thereafter. The Zone may be renewed by the City Council for one or

more subsequent terms of five (5) years or less.

Section 4.
SEVERABILITY.

That if any portion, section or part of a sect'ion of this Ordinance is subsequently
declared invalid, inoperative or void for any reason by a court of competent jurisdiction,
the remaining portions, sections or parts of sections of this Ordinance shall be and remain.
in full force and effect and shall not in any way be impaired or affected by such decision,

opinion or judgment.

Section 5.
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IMMEDIATE EFFECT.

That this Ordinance shall take effect upon its adoption.

ADOPTED AND EFFECTIVE:

APPROVED AS TO FORM AND LEGALITY:

By:
Peter Vaky
Deputy City Attorney

M&C:
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ORDINANCE NO.

AN ORDINANCE DESIGNATING A CERTAIN AREA IN THE

CITY OF FORT WORTH AS “TAX ABATEMENT

REINVESTMENT ZONE NUMBER 90A, CITY OF FORT WORTH,

TEXAS”; PROVIDING THE EFFECTIVE AND EXPIRATION

DATES FOR THE ZONE AND A MECHANISM FOR RENEWAL

OF THE ZONE; AND CONTAINING OTHER MATTERS

RELATED TO THE ZONE.

WHEREAS, pursuant to the City Council’s adoption on June 28, 2016 of
Resolution No. 4647-06-2016 (the “Tax Abatement Policy”), the City of Fort Worth,
Texas (the “City”) has elected to be eligible to participate in tax abatement and has
established guidelines and criteria governing tax abatement agreements entered into
between the City and various third parties, as authorized by and in accordance with the
Property Redevelopment and Tax Abatement Act, codified in Chapter 312 of the Texas
Tax Code (the “Code”); and

WHEREAS, the City Council desires to promote the development of the real
property located at 14101 and 14217 Independence Parkway in the City, as more
specifically depicted in Exhibit “A” of this Ordinance (the “Zone”), through the creation
of a reinvestment zone for purposes of granting a tax abatement, as authorized by and in
accordance with Chapter 312 of the Code; and

- WHEREAS, Winner, LLC (“Company”) wishes to construct a new Facebook
' data center or centers on property in the Zone, with a minimum expenditure of at least

$250 million in real and business property improvements (collectively, the

“Improvements™); and -
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WHEREAS, the Zone is adjacent to that real property designated as Tax
Abatement Reinvestment Zone No. 90, City of Fort Worth, Texas (the “Iliiﬁal Zone”);
and |

WHEREAS, the City previously granted Company a tax abaterﬁent on property
and improvements located in the Initial Zone in return for Company’s construction of a
data center on such property, with a minimum expenditure of at least $250 million in real
and business property improvements, as set forth in that certain Tax Abatement
Agreement on file in the City Secretary’s Office as City Secretary Contract No. 46727;
and

WHEREAS, Company expects that the overall project in the Zone and the Initial
Zone will create at least 40 new jobs; and

WHEREAS, the Improvements planned for the Zone will complement that
portion of the project constructed in the Initial Zone; and

WHEREAS, on October 18, 2016 the City Council held a public hearing
regarding the creation of the Zone, received information concerning the Improvements
proposed for the Zone and afforded a reasonable opportunity for all interested persons to
speak and present evidence for or against the creation of the Zone (“Public Hearing”),
as required by Section 312.201(d) of the Code; and

WHEREAS, notice of thé Public Hearing was published in a newspaper of
general circulation in the City on October 9, 2016, which satisfies the requirement of
Section 312:201(d)(1) of the Code that publication of the notice occur not later than the

seventh day before the date of the public hearing; and

Page 2
Ordinance Designating Tax Abatement Reinvestment Zone Number 90A,
City of Fort Worth, Texas



WHEREAS, in accordance with‘ Sections 312.201(d)(2) and (e), of the Code
notice of the Public Hearing was delivered in writing not later than the seventh day
before the date of the public hearing to the presiding officer of the governing body of
each taxing unit that includes in its boundaries real property that is to be included in the

proposed Zong;

NOW, THEREFORE, BE IT ORDAINED BY THE CITY COUNCIL OF

THE CITY OF FORT WORTH, TEXAS:

Section 1.
FINDINGS.
That after reviewing all information before it regarding the establishment of the
Zone and after conducting the Public Hearing and affording a reasonable opportunity for
all interested persons to speak and present evidence for or against the creation of the

Zone, the City Council hereby makes the following findings of fact:

1.1.  The statements and facts set forth in the recitals of this Ordinance are true and
correct. Therefore, the City has met the notice and procedural requirements
established by the Code for creation of a reinvestment zone under Chapter 312 of
the Code.

1.2.  The Improvements proposed for the Zone, as more specifically outlined in the
Public Hearing, are feasible and practical and, once completed will benefit the

land included in the Zone as well as the City for a peribd in excess of ten (10)
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years, which is the statutory maximum term of any tax abatement agreement
entered into under the Chapter 312 of the Code.

1.3.  As a result of designation as a reinvestment zone, the area within the Zone is.
reasonably likely to contributerto the expansion of primary employment and to
attract major investment in the Zone that will be a benefit to property in the Zone

and will contribute to the economic development of the City.

Section 2.
DESIGNATION OF ZONE.

That the City Council hereby designates the Zone described herein and deﬁicted
in the map attached hereto as Exhibit “A” and made a part of this Ordinance for all
purposes as a reinvestment zone for purposes of granting a commercial-industrial tax
abatement, as authorized by and in accordance with Chapter 312 of the Code. This Zone
shall be known as “Tax Abatement Reinvestment Zone Number 90A, City of Fort Worth,
Texas.” This project is eligible for commercial/industrial tax abatement pursuant to

Section 4.1 of the Tax Abatement Policy.

Section 3.
TERM OF ZONE.
That the Zone shall take effect upon the effective date of this Ordinance and
expire five (5) years thereafter. The Zone may be renewed by the City Council for one or

more subsequent terms of five (5) years or less.
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Section 4.
SEVERABILITY.

That if any portion, section or part of a section of this Ordinance is subsequently
declared invalid, inoperative or void for any reason by a court of competeﬁt jurisdiction,
the remaining portions, sections or parts of sections of this Ordinance shall be and remain
in full force and effect and shall not in any way be impaired or affected by such decision,

opinion or judgment.

Section 5.
IMMEDIATE EFFECT.

That this Ordinance shall take effect upon its adoption.

ADOPTED AND EFFECTIVE:

APPROVED AS TO FORM AND LEGALITY:

By:
Peter Vaky
Deputy City Attorney

M&C:
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EXHIBIT “A”

MAP DEPICTING ZONE
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STATE OF TEXAS §

COUNTY OF TARRANT §

TAX ABATEMENT AGREEMENT

This TAX ABATEMENT AGREEMENT (“Agreement”) is entered into by and
between the CITY OF FORT WORTH, TEXAS (the “City”), a home rule municipality
organized under the laws of the State of Texas, and WINNER, LLC, a Delaware limited
liability company (“Company™).

RECITALS

A. On May 20, 2014, the City Council adopted Resolution No. 4322-05-2014,
stating that the City elects to be cligible to participate in tax abatement and setting forth
guidelines and criteria goveming tax abatement agreements entered into between the City
and various parties, entitled “General Tax Abatement Policy” (the “Policy”), which is
incorporated herein by reference and hereby made a part of this Agreement for all

purposes.

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

C. On May 19, 2015 the City Council adopted Ordinance No. 21757-05-2015
(the “Ordinance”) establishing Tax Abatement Reinvestment Zone No. 90, City of Fort
Worth, Texas (the “Zone”). :

D. Company owns approximately 110 acres of Land in the City located at the
northeast corer of Alliance Gateway and Park Vista Boulevard. The Land is located
entirely within the Zone. Contingent upon receipt of the tax abatement herein, Company
intends to construct and operate an approximately 250,000 square foot data center on the
Land, with potential expansions and build-outs that could involve an aggregate investment
of more than $250,000,000.00 in real and business personal property investments.

E. On_ Company submitted an application for tax abatement to
the City concerning Company’s plans for the development (the “Application”), which
Application is attached hereto as Exhibit “B” and hereby made a part of this Agreement
for all purposes. '

F. The contemplated use of the Land and the terms of this Agreement are
consistent with encouraging development of the Zone and generating economic _
development and increased employment opportunities in the City, in accordance with the

Page 1
Tax Abatement Agreement between
City of Fort Worth and Winner, LLC



purposes for creation of the Zone, and are in compliance with the Policy, the Ordinance and
other applicable laws, ordinances, rules and regulations.

G. The provisions of this Agreement, and the proposed use of the Land and
nature and minimum capital investment required for the Project Improvements, as defined
in Section 2, satisfy the eligibility criteria for commercial/industrial tax abatement pursuant
to Section 4.3 of the Policy. ' :

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

L The Abatement granted under this Agreement is in conjunction with a
broader economic development incentive program governed by that certain Economic
Development Program Agreement between the City and Company on file in the City
Secretary’s Office as City Secretary Contract No. (the “EDPA”) to be executed
substantially simultaneously with this Agreement.

NOW, THEREFORE, in consideration of the mutual benefits and promises
contained herein and for other good and valuable consideration, the receipt and
sufficiency of which is hereby acknowledged, the parties agree as follows:

AGREEMENT

L. INCORPORATION OF RECITALS.

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

2. DEFINITIONS.

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

Abatement means (i) the abatement of ten percent (10%) of the City’s
incremental ad valorem real property taxes on the Land and all improvements located on
the Land, based on the increase in values of the Land and all improvements located on
the Land for the 2018 tax year over their values for the 2015 tax year (which is the year
in which the parties entered into this Agreement); and (i) the abatement of ten percent
(10%) of the City’s ad valorem taxes on New Taxable Tangible Personal Property, based
on the taxable assessed value of the New Taxable Tangible Personal Property,
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Affiliate means all entities, incorporated or otherwise, under common control
with, controlled by or controlling Company. For purposes of this definition, “control”
means fifty percent (50%) or more of the ownership determined by either value orvote.

Application has the meaning ascribed to it in Recital E.

Certificate of Completion has the meaning ascribed to itin Section 5.

Code has the meaning ascribed to it in Recital B.

Completion Date means the date as of which a temporary or permanent -
certificate of occupancy for at least 100,000 square feet of space within the Project
Improvements has been issued.

Completion Deadline means December 31, 2017, subject to extension on account
of force majeure, as provided in Section 22.

Comprehensive Plan means the City’s 2015 Compi'ehensive Plan, adopted
pursuant to Ordinance No. 21693-03-2015, adopted by the City Council on March 17,
2015.

Consent to Collateral Assionment Agreement has the meaning ascribed to it in
Section 11.2,

Construction Costs means the aggregate of the following costs expended or
caused to be expended by Company for the Project Improvements: actual site
development and construction costs, general contractor and subcontractor fees, and the
costs of supplies, materials and construction labor; engineering fees; and architectural and
design fees; zoning fees; building permit fees; sewer basin fees; water and sewer tap fees;
water, wastewater and thoroughfare impact fees; other costs and fees customarily
incidental to construction of a commercial project; and insurance and taxes directly
related to the construction of the Project Improvements. Construction Costs specifically
excludes any costs associated with the acquisition or lease of the Land.

Director means the director of the City’s Economic Development Department.
EDPA has the meaning ascribed to it in Recital 1.
Effective Date has the meaning ascribed to it in Section 3.

Emplovment Goal has the meaning ascribed to it in Section 4.3.

Event of Default means a breach of this Agreement by a party, either by act or
omission, as more specifically set forth in Section 7 of this Agreement.
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Full-time Job means a job on the Land provided by Company or an Affiliate to
one individual for (i) forty (40) hours per week or (ii) less than forty (40) hours per week
if such other measurement is used to define full-time employment by Company or an
Affiliate in accordance with its then-current personnel policies and regulations. For
example, if Company or an Affiliate has a company-wide policy that considers full-time
employment to be thirty-five (35) hours per week, a job on the Land provided by
Company or an Affiliate for at least thirty-five (35) hours per week shall be considered a
full-time job for purposes of this Agreement.

Land means the real property described on Exhibit “A” which is attached hereto
and incorporated herein by reference for all purposes under this Agreement, plus any
additional land within a half-mile radius of the real property boundaries referenced on
Exhibit “A” that is acquired by Company subsequent to the Effective Date for
incorporation into the Project Improvements and otherwise allowable under Chapter 312
of the Texas Tax Code.

Mortgagee means the holder of a mortgage on the Land.

New Taxable Tangible Personal Property means any personal property that (i)
is subject to ad valorem taxation and is rendered for that purpose to Tarrant Appraisal
District or another appraisal district having jurisdiction over the Land; (ii) is located on
the Land; (ii1) is owned or leased by Company or an Affiliate; and (iv) was not located in
the City prior to the Effective Date of this Agreement.

Ordinance has the meaning ascribed to it in Recital C.

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

Personal Property Report has the meaning ascribed to it in Section 4.4.2.

Policy has the meaning ascribed to it in Recital A.

Project Completion Report has the meaning ascribed to it in Section 4.4.1.

Project Improvements means improvements constructed or caused to be
constructed on the Land by Company after the Effective Date of this Agreement.

Real Property Tmprovement Commitment has the meaning ascribed to it in
Section 4.1.

Server means any computer data processing, storage, or other transmission
equipment and any equipment at any time substituted for and performing the same or
similar functions. “Server” does not include the software installed on any computer or
data processing equipment.

Term has the meaning ascribed to it in Section 3.
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3.

Zone has the meaning ascribed to it in Recital C.

TERM,

This Agreement will take effect on the date of execution of this Agreement by

both the City and Company (the “Effective Date”) and, unless tefminated earlier in
accordance with its terms and conditions, will expite on December 31, 2018 (the
“Term”).

4.

Page 5

COMPANY’S OBLIGATIONS AND COMMITMENTS.

4.1.  Real Propertv Improvements and Uses.

The Completion Date must occur on or before the Completion Deadline,
and Company must expend or cause the expenditure by the Completion Deadline
of at least One Hundred Twenty-five Million Dollars (3125,000,000.00) in
Construction Costs for the Project Improvements; provided, however, that if the
Personal Property Commitment outlined in Section 4.2 is exceeded and if
Company submits a written request to the City on or before submission of the
Personal Property Report, the Director may reduce this One Hundred Twenty-five
Million Dollar ($125,000,000.00) minimum cost requirement by the same
percentage by which the Personal Property Commitment was exceeded, but such
reduction may not exceed twenty-five percent (25%), regardless of the percentage
by which the Personal Property Commitment was exceeded, and with the
understanding that any such reduction must be specified in writing and reflected
in the Certificate of Completion issued pursuant to Section 5 (the “Real Property
Improvement Commitment”). The Project Improvements are intended to be
used as a “data center” as that term is defined in the City’s Zoning Ordinance.
After the Completion Deadline, the Project Improvements must be used for a
lawful use related to the support and/or operation of Company’s commercial,
business, retail, or industrial uses and may not be used in conjunction with any
use(s) that the City Council has determined cause or would cause materially
adverse effects on the stability of the immediate neighborhood. Dollars counted
as Construction Cost expenditures for purposes of measuring attainment of the
Real Property Improvement Commitment under the EDPA. will also be counted
for purposes of measuring attainment of the Real Property Improvement
Commitment under this Agreement.

Tax Abatement Agreement between
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4.2,  Installation of Personal Property on Land.

By the Completion Deadline, Company intends to install or otherwise
locate on the Land (including within the Project Improvements), or cause to be
installed or otherwise located on the Land, New Taxable Tangible Personal
Property having an aggregate actual cost of at least One Hundred Twenty-five
Million Dollars ($125,000,000.00); provided, however, that if the Real Property
Improvement Commitment is exceeded and if Company submits a written request
to the City on or before submission of the Project Completion Report, the Director
may reduce this One Hundred Twenty-five Million Dollar ($125,000,000.00)
minimum cost requitement by the same percentage in which the Real Property
Improvement Commitment was exceeded, but such reduction may not exceed
twenty-five percent (25%), regardless of the percentage by which the Real
Property Improvement Commitment was exceeded, with the understanding that
any such reduction must be specified in writing and reflected in the Certificate of
Completion issued pursuant to Section 5 (the “Persomal Property
Commitment”). Dollars counted as expenditures for purposes of measuring
attainment of the Personal Property Improvement Commitment under the EDPA
will also be counted for purposes of measuring attainment of the Personal
Property Commitment under this Agreement.

43. Employment Goal.

During 2018, Company will use commercially reasonable efforts to
provide or cause to be provided at least forty (40) Full-time Jobs on the Land (the
“Employment Goal”). Full-time Jobs counted for purposes of measuring
attainment of the Employment Goal under the EDPA will also be counted for
purposes of measuring attainment of the Employment Goal under this Agreement.

44. Reports and Filings.

4.4.1. Notice of Completion and Final Construection Report.

Provided that the Completion Date occurred on or before the
Completion Deadline, on or before February 28 of the year following the
year in which the Completion Deadline cccurs, Company must provide a
written report to the City, substantially in the form attached hereto as
Exhibit “C?, that specifically outlines the total Construction Costs
expended for the Project Improvements, as well as the total Construction
Costs expended for the Project Improvements with Fort Worth Companies
and Fort Worth Certified M/WBE Companies (as those terms are defined
in the EDPA), together with supporting invoices and other documents
reasonably necessary to demonstrate that such amounts were actually paid
(the “Project Completion Report”). Provision of the Project Completion
Report under the EDPA will also constitute provision of the Project
Completion Report under this Agreement,
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4.4.2. Pérsonal ?ronertv Report.

On or before February 28 of the year following the year in which
the Completion Deadline occurred, Company must provide a written
report to the City, substantially in the form attached hereto as Exhibit
£D”, that specifically outlines the New Taxable Tangible Personal
Property that has been installed or otherwise located on the Land, the legal
owner of such New Taxable Tangible Personal Property, and the amounts
actually paid for such New Taxable Tangible Personal Property, together -
with supporting invoices and other documents reasonably necessary to
demonstrate that such amounts were actually paid (the “Personal

- Property Report”). Provision of the Personal Property Report under the
EDPA will also constitute provision of the Personal Property Report under
this Agreement.

4.4.3. Emplovment Report.

On or before February 28 of the first full calendar year following
the year in which the Completion Deadline occurred, Company must
provide the City with a report, substantially in the form attached hereto as
Exhibit “E>, that sets forth the total number of individuals who held Full-
time Jobs on the Land as of December 1 (or such other date requested by
Company and reasonably acceptable to the City) of the previous year, -
together with reasonable supporting documentation. If the Employment
Goal was not met, Company must include an explanation as to why
Company believes the Employment Goal was not met and the efforts that
were utilized to meet the Employment Goal. As provided in Section 7.7
below, a failure to meet the Employment Goal does not constitute a
default under this Agreement. Notwithstanding anything to the contrary
herein, provision of the employment report under the EDPA will also
constitute provision of the employment report provided hereunder.

4.5. Audits.

Provided at least ten (10) calendar days® notice is given and to the extent
necessary to verify compliance with the terms of this Agreement or to otherwise
administer the terms of this Agreement, but no more than once per calendar year,
the City will have the right throughout the Term to audit the financial and
business records of Company that relate solely to the Project Improvements and
New Taxable Tangible Personal Property and are necessary to evaluate
compliance with this Agreement or with the commitments set forth in this
Agreement, including, but not limited to documents and invoices related to the -
construction of the Project Improvements and the purchase of New Taxable
Tangible Personal Property. If documentation of any Construction Cost
expenditures or costs of New Taxable Tangible Personal Property is contained in
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financial and business records of Company that also contain unrelated matters,
and the City cannot verify such expenditures or costs in any other documents of
Company, such expenditures and costs will not be counted for purposes of this
Agreement unless Company allows the City to audit those records; provided,
however, that if Company allows the City to audit those records, Company may
redact any unrelated matters that are non-essential to the audit of any Construction
Cost expenditures or costs of New Taxable Tangible Personal Property. If
Company seeks to have Construction Cost expenditures made by another party or
costs of New Taxable Tangible Personal Property by an Affiliate counted for
purposes of this Agreement, Company must make or cause to be made the financial
and business records of that party that relate to the expenditures in question.
Company must make all such records described in this Section 4.5 available to the
City at Company’s offices in the City or at another location in the City acceptable
to both parties and shall otherwise cooperate fully or cause full cooperation with
the City during any audit. Further, Company may require that all individuals

- reviewing the financial and business records of Company, an Affiliate or another

party must first sign a reasonable confidentiality agreement under which they
agree to not discuss or publicize information contained in those records except as
necessary for them to complete an audit of such records in accordance with this
Agreement.

4.6. Inspections of Land and Project Improvements.

At any time during Company’s normal business hours throughout the
Term and following at least ten (10) calendar days’ prior written notice to
Company, the City will have the right to inspect and evaluate the Land and the
Project Improvements, and Company will provide reasonable access to the same,
in order for the City to monitor or verify compliance with the terms and
conditions of this Agreement. Company will reasonably cooperate with the City
during any such inspection and evaluation. Notwithstanding the foregoing,
Company shall have the right to require that any representative of the City be
escorted by a representative or security personnel of Company during any such
inspection and evaluation, and Company shall be able to exercise its sole,
reasonable discretion in scheduling a requested inspection so as not to interfere

. with its ongoing business operations on the Land.

4.7. Use of Land.

The Land must be used at all times during the Term of this Agreement for
purposes connected with the business operations of Company, as described in the
Recitals, and further described in Section 4.1, and otherwise in a manner that is
consistent with the general purposes of encouraging development or
redevelopment of the Zone.
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5.  CERTIFICATE OF COMPLETION.

Within ninety (90) calendar days following receipt by the City of the Project
Completion Report and the Personal Property Report submitted by Company in
accordance with Sections 4.4.1 and 4.4.2, and assessment by the City of the information
contained therein, if the City is able to verify that the Completion Date occurred on or
before the Completion Deadline, that at least One Hundred Twenty-five Million Dollars
($125,000,000.00) in Construction Costs were expended for the Project Improvements by
the Completion Deadline, and that New Taxable Tangible Personal Property having an
actual cost of at least One Hundred Twenty-five Million Dollars ($125,000,000.00) (or
such lower amount if authorized by the Director in writing in accordance with Section
4.2} was installed or otherwise located on the Land (including within the Project
Improvements) by the Completion Deadline, the Director will issue Company a
certificate confirming that both the Real Property Improvement Commitment and the
Personal Property Commitment have been met (the “Certificate of Completion™). The
issuance of the Certificate of Completion by City shall not be unreasonably conditioned,
withheld or delayed.

6. TAX ABATEMENT.

Subject to the terms and conditions of this Agreement, provided that both the Real
Property Improvement Commitment, as outlined in Section 4.1, and the Personal
Property Commitment, as outlined in Section 4.2, were met, as confirmed in the
Certificate of Completion issued by the City in accordance with Section 5, subject to all
extensions of time allowed by this Agreement, Company will be entitled to receive the
Abatement for the 2018 tax year. Section 11.5 of the Policy, which provides for a cap on
the maximum amount of any given tax abatement, does not apply to this Agreement.

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

7.1.  Failure to Meet Real Property Improvement Commitment or
Personal Property Commitment.

If the Completion Date does not occur on or before the Completion
Deadline, or if the Real Property Improvement Commitment, as set forth in
Section 4.1, or the Personal Property Comunitment, as set forth in Section 4.2, are
not met by the Completion Deadline, the City shall have the right, as its sole
remedy, to terminate this Agreement by providing written notice to Company
without further obligation to Company hereunder.
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7.2.  Failure te Pay Citv Taxes.

An event of default shall occur under this Agreement if any City taxes
owed on the Land or on business personal property located on the Land by
Company or an Affiliate, or arising on account of Company’s or an Affiliate’s
operations on the Land, become delinquent and Company or the Affiliate does not
either pay such taxes or properly follow the legal procedures for protest and/or
contest of any such taxes. In this event, the City shall notify Company in writing
and Company shall have thirty (30) calendar days to cure such defauit. If the
default has not been fully cured by such time, the City shall have the right to
terminate this Agreement immediately by providing written notice to Company
and shall have all other rights and remedies that may be available to it under the
law or in equity necessary to collect such delinquent taxes. Either payment of
such taxes or initiation of and ongoing engagement in legal proceedings for
protest and/or contest of such taxes shall constitute a full cure pursvant to this
Section 7.2.

7.3.  Violations of City Code, State or Federal Law.

An event of default shall occur under this Agreement if any written
citation is issued to Company or an Affiliate due to the occurrence of a material
violation of a material provision of the City Code on the Land or on or within any
improvements thereon (including, without limitation, any material violation of the
City’s Building or Fire Codes and any other material City Code violations related
to the environmental condition of the Land; the environmental condition other
land or waters which is attributable to operations on the Land; or to matters
concerning the public health, safety or welfare) and such citation is not paid or the
recipient of such citation does not properly follow the legal procedures for protest
and/or contest of any such citation. An event of default shall occur under this
Agreement if the City is notified by a governmental agency or unit with
appropriate jurisdiction that Company or an Affiliate, or any successor in interest
thereto; or an occupant or tenant with access to any portion of the Land owned or
operated by Company or an Affiliate pursuant to the express or implied
permission of Company or an Affiliate if action was not taken within thirty (30)
days of actual knowledge by Company or an Affiliate to resolve, mitigate or
protest and/or contest such violation under proper legal procedures; or the City is
in material violation of any material state or federal law, rule or regulation on
account of any portion of the Land owned or operated by Company or an
Affiliate, or on account of improvements owned or operated by Company or an
Affiliate or any operations therein on the Land (including, without limitation, any
material violations related to the environmental condition of any pertion of the
Land owned or operated by Company or an Affiliate; the environmental condition
of other land or waters which is attributable to operations on any portions of the
Land owned or operated by Company or an Affiliate; or to matters concerning the
public health, safety or welfare). Upon the occurrence of any default described by
this Section 7.3, the City shall notify Company in writing and Company shall
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have (i) thirty (30) calendar days to cure such default or (i) if’ Company has
diligently pursued cure of the default but such defauilt is not reasonably curable
within thirty (30) calendar days, then such amount of time as is reasonably
necessary to cure such default. If the default has not been fully cured by such
time, the City shall have the right to terminate this Agreement immediately by
providing written notice to Company and shall have all other rights and remedies
that may be available under the law or in equity.

7.4. Foreclosure.

Subject to any rights of a lender that is a party to a Consent to Collateral
Assignment Agreement executed pursuant to and in accordance with Section 11,
upon the occurrence of any of the following events, the City will have the right to
terminate this Agreement immediately upon provision of written notice to
Company: (i) the completion of an action to foreclose or otherwise enforce a lien,
mortgage or deed of trust on the Land or improvements located on the Land; (if)
the involuntary conveyance to a third party of the Land or improvements located
on the Land; (iii) execution by Company or an Affiliate of any assignment of the
Land or improvements located on the Land or deed in lieu of foreclosure to the
Land or improvements located on the Land; or (iv) the appointment of a trustee or
receiver for the Land or improvements located on the Land.

7.5.  Failure to Submit Reports.

If Company fails to submit any report required by and in accordance with
Section 4.4, the City shall provide written notice to Company. If Company fails
to provide any such report within thirty (30) calendar days following receipt of
such written notice, the City will provide a second written notice to Company. If
Company fails to provide any such report within five (5) business days following
receipt of this second written notice, the City will have the right to terminate this
Agreement immediately by providing written notice to Company.

7.6. Knowing Employment of Undocumented Workers.

Company acknowledges that the City is required to comply with Chapter
2264 of the Texas Government Code, enacted by House Bill 1196 (80th Texas
Legislature), which relates to restrictions on the use of certain public subsidies.
Company hereby certifies that Company, and any branches, divisions, or
departments of Company, does not and will not knowingly employ an
undocumented worker, as that term is defined by Section 2264.001(4) of the
Texas Government Code. In the event that Company, or any branch, division, or
department of Company, is convicted of a violation under 8 U.S.C. Section
1324a(f) (relating to federal criminal penalties and injunctions for a pattern or
practice of employing unauthorized aliens), subject to any appellate rights that
may lawfully be available to and exercised by Company, Company shall repay,
within one hundred twenty (120} calendar days following receipt of written
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demand from the City, the aggregate amount of the value of the Abafernent
received by Company hereunder, if anty, plus Simple Interest at a rate of four
percent (4%) per annum.

For the purposes of this Section 7.6, “Simple Interest” is defined as a rate
of interest applied only to an original value, in this case the aggregate amount of
Program Grants paid pursuant to this Agreement. This rafe of interest can be
applied each year, but will only apply to the amount of the Abatement received
hereunder and is not applied to interest calculated. For example, if the value of the
Abatement received by Company hereunder is $10,000 and it is required to be paid
back with four percent (4%) interest five years later, the total amount would be
$10,000 + [5 x ($10,000 x 0.04)], which is $12,000. This Section 7.6 does not
apply to violations of any subsidiary or other Affiliate of Company, any franchisees

- of Company, or any person or entity with whom Company contracts.
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Notwithstanding anything to the contrary herein, this Section 7.6 shall survive the
expiration or termination of this Agreement.

7.7.  Failure to Meet Emplovment Goal.

If Company fails to meet the Employment Goal, such event will not
constitute a default hereunder and will not cause the amount of the Abatement to
which Company is entitled hereunder to be reduced.

7.8. General Breach.

Unless and to the extent stated elsewhere in this Agreement, a party will
be in default under this Agreement if that party breaches any term or condition of
this Agreement and such breach remains uncured after thirty (30) calendar days
following receipt of written notice from the other party referencing this
Agreement (or, if the party in breach has diligently and continwously attempted to
cure following receipt of such written notice but reasonably requires more than
thirty (30) calendar days to cure, then such additional amount of time as is
reasonably necessary to effect cure, as determined by both parties mutually and in
good faith), the non-breaching party, will have the right to terminate this
Agreement immediately by providing written nofice to the other party as well as
all other available rights and remedies under the law.

7.9. City’s Sole Remedy in the Event of Breach.

Except as otherwise provided in this Agreement, the City’s sole remedy in
the event of Company’s uncured breach of any condition or obligation under this
Agreement will be the City’s right to terminate this Agreement in accordance with
its provisions. In addition, except as required by Section 7.6 and Section 7.11 of
this Agreement, Company will not be required to repay any Abatement or
property tax revenue lost as a result of this Agreement.
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7.1¢3. Termination of EDPA.

In the event that the EDPA is lawfully terminated in accordance with its
terms and conditions prior to expiration of this Agreement, this Agreement will
automatically terminate on the same date as the effective date of termination
under the EDPA.

7.11. Damages for Failure to Qbtain Certificate of Completion.

Company acknowledges and agrees that termination of this Agreement
due to a default by Company will (i} harm the City’s economic development and
redevelopment efforts on the Land and in the vicinity of the Land; (ii) require
unplanned and expensive additional administrative oversight and involvement by
the City; and (iii) be detrimental to the City’s general economic development
programs, both in the eyes of the general public and by other business entities and
corporate relocation professionals, and Company agrees that the exact amounts of
actual damages sustained by the City therefrom will be difficult or impossible to
ascertain. Therefore, upon termination of this Agreement for a failure to obtain
the Certificate of Completion, as authorized by Section 312.205(a)(4) of the Code,
Company must pay the City all taxes that were abated in accordance with this
Agreement and which otherwise would have been paid to the City in the absence
of this Agreement. The City and Company agree that this amount is a reasonable
approximation of actual damages that the City will incur as a result of an uncured
failure by Company to obtain a the Certificate of Completion and that this Section
7.11 is intended to provide the City with compensation for actual damages and is
not a penalty. This amount may be recovered by the City through adjustments
made to Company’s ad valorem property tax appraisal by the appraisal district
that has jurisdiction over the Land and over any taxable tangible personal property
located thereon. Otherwise, this amount shall be due, owing and paid to the City
within sixty (60) days following the effective date of termination of this
Agreement by the City. In the event that all or any portion of this amount is not
paid to the City within sixty (60) days following the effective date of termination
of this Agreement, Company shall also be liable for all penalties and interest on
any outstanding amount at the statutory rate for delinquent taxes, as determined
by the Code at the time of the payment of such penalties and interest (currently,
Section 33.01 of the Code).

8. INDEPENDENT CONTRACTOR.

It is expressly understood and agreed that Company shall operate as an
independent contractor in each and every respect hereunder and not as an agent,
representative or employee of the City. Company shall have the exclusive right to
control all details and day-to-day operations relative to the Land and any improvements
thereon and shall be solely responsible for the acts and omissions of its officers, agents,
servants, employees, contractors, subcontractors, licensees and invitees. Company
acknowledges that the doctrine of respondeat superior will not apply as between the City
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and Company, its officers, agents, servants, employees, contractors, subcontractors,
licensees, and invitees. Company further agrees that nothing in this Agreement will be
construed as the creation of a partnership or joint enterprise between the City and
Company.

9. INDEMNIFICATION AND RELEASE.

COMPANY, AT NO COST TO THE CITY, AGREES TO DEFEND,
INDEMNIFY AND HOLD THE CITY, ITS OFFICERS, AGENTS
SERVANIS AND EMPLOYEES, HARMLESS AGAINST ANY AND ALL
CLAIMS, LAWSUITS, ACTIONS, COSTS AND EXPENSES OF ANY KIND,
INCLUDING, BUT NOT LIMITED T0, THOSE FOR PROPERTY DAMAGE
OR LOSS (INCLUDING ALLEGED DAMAGE OR LOSS TO COMPANY’S
BUSINESS AND ANY RESULTING LOST PROFITS) AND/OR PERSONAL
INJURY, INCLUDING DEATH, THAT MAY RELATE T0, ARISE OUT OF
OR BE OCCASIONED BY (i) COMPANY’S BREACH OF ANY OF THE
TERMS OR PROVISIONS OF THIS AGREEMENT OR (ii} ANY
NEGLIGENT ACT OR OMISSION OR INTENTIONAL MISCONDUCT OF
COMPANY, ITS OFFICERS, AGENTS, ASSOCIATES, EMPLOYEES,
CONTRACTORS (OTHER THAN THE CITY) OR SUBCONTRACTORS,
RELATED TO THE LAND, IMPROVEMENIS ON THE LAND,
INCLUDING THE PROJECT IMPROVEMENTS, AND ANY OPERATIONS
AND ACTIVITIES THEREON, OR OTHERWISE TO THE PERFORMANCE
OF THIS AGREEMENT.

THE CITY HEREBY RELEASES AND AGREES TO HOLD
HARMLESS COMPANY, ITS OFFICERS, AGENTS, AFFILIATES AND
EMPLOYEES, FROM AND AGAINST ANY AND ALL CLAIMS, LAWSUITS,
ACTIONS, COSTS AND EXPENSES OF ANY KIND, INCLUDING, BUT
NOT LIMITED TO. THOSE FOR PROPERTY DAMAGE OR LOSS AND/OR
PERSONAL INJURY, INCLUDING DEATH, THAT MAY RELATE TO,
ARISE OUT OF OR BE OCCASIONED BY (i) THE CITY’S BREACH OF
ANY OF THE TERMS OR PROVISIONS OF THIS AGREEMENT OR (ii)
ANY NEGLIGENT ACT OR OMISSION OR INTENTIONAL MISCONDUCT
OF THE CITY, ITS OFFICERS, SERVANTS, AGENTS, ASSOCIATES,
EMPLOYEES CONTRACITORS (OTHER THAN COMPANY) OR
SUBCONTRACTORS, RELATED TO0 THE LAND, IMPROVEMENTS ON
THE LAND, INCLUDING THE PROJECT IMPROVEMENTS, AND ANY
OPERATIONS AND ACTIVITIES THEREON, OR OTHERWISE 1O THE
PERFORMANCE OF THIS AGREEMENT.
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10.

NOTICES.

All written notices called for or required by this Agreement shall be addressed to

the following, or such other party or address as either party designates in writing, by
certified mail, postage prepaid, or by hand delivery:

City: Company:
City of Fort Worth Winner, LLC
Attn: City Manager Attn:

1000 Throckmorton

Fort Worth, TX 76102

with copies fo:

the City Attorney and
Economic Development Department
Director at the same address

11.
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ASSIGNMENT AND SUCCESSORS.

11.1. Affiliates.

Company may at any time assign, transfer or otherwise convey any of ifs
rights or obligations under this Agreement to an Affiliate that is in good standing
to do business in the State of Texas, as determined by the Texas Secretary of
State, without the consent of the City Council so long as Company, the Affiliate
and the City first execute an agreement under which the Affiliate (and, if
applicable, the owner of the Land) agrees to assume and be bound by all
covenants and obligations of Company under this Agreement. Notwithstanding
the foregoing, if the Affiliate is not the owner of the Land, the Agreement must
also be assigned to the owner of the Land.

11.2. Collateral Assignment.

Company may assign its rights and obligations under this Agreement to a
financial institution or other lender for purposes of granting a security interest in
the Land and/or improvements thereon without the consent of the City Council,
provided that Company and the financial institution or other lender first execute a
written agreement with the City in substantially the same form as that attached
hereto as Exhibit “F”, together with such other terms and conditions as may be
agreed by the City, Company and the financial institution or other lender with
respect to such security interest (a “Consent to Collateral Assignment
Agreement™).
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12.

11.3. Sale/Leaseback.

So long as Company or an Affiliate to which this Agreement has been
assigned under Section 11.1 remains the ground lessee, or its substantial
equivalent, Company may, with consent of the City Council in accordance with
Section 11.4, which shall not be unreasonably withheld, transfer fee simple title to
the Land to a third party and continue to exercise its rights and obligations under
this Agreement, including but not limited to the Abatement, so long as the third
party owner and Company or its Affiliate first execute a written agreement with
the City under which both the third party owner of the Land and Company or its
Affiliate, jointly or severally as may be appropriate under the circumstances,
agree to be bound by all covenants and obligations of Company under this
Agreement.

11.4. QOther Assignment.

Except as otherwise provided by Sections 11.1 and 11.2, Company may
not assign, transfer or otherwise convey any of its rights or obligations under this
Agreement to any other person or entity without the consent of the City Council,
which consent shall not be unreasonably withheld, conditioned on (i) the prior
approval of the assignee or successor and a finding by the City Council that the
proposed assignee or successor is financially capable of meeting the terms and
conditions of this Agreement and (ii) prior execution by the proposed assignee or
successor of a written agreement with the City under which the proposed assignee
or successor agrees to assume and be bound by all covenants and obligations of
Company under this Agreement. Any attempted assignment without the City
Council’s prior consent shall constitute grounds for termination of this Agreement
following ten (10) calendar days of receipt of written notice from the City to
Company and failure to cure. Any lawful assignee or successor in interest of
Company of all rights under this Agreement shall be deemed “Company” for all
purposes under this Agreement.

ESTOPPEL CERTIFICATE.

Upon written request by Company to the City, as reasonably necessary to

Company, the City will provide Company with a certificate stating, as of the date of the
certificate, (i) whether this Agreement is in full force and effect and, if Company is in
breach of this Agreement, the nature of the breach; (ii) a statement as to whether this
Agreement has been amended and, if so, the identity of each amendment; and (iii) any
other factual matters reasonably requested that relate to this Agreement.
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13.  COMPLIANCE WITH EAWS, ORDINANCES, RULES AND
REGULATIONS.

This Agreement will be subject to all applicable federal, state and local laws,
ordinances, rules and regulations, including, but not limited to, all provisions of the
City’s Charter and ordinances, as amended.

14. GOVERNMENTAL POWERS.

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

15.  ADDITIONAL PROVISIONS.

15.1. Future Land Uses and Zaning.

The City acknowledges that Company’s proposed land use is consistent
with the current industrial zoning classification of the Land. Moreover, the current
Comprehensive Plan provides that uses consistent with this zoning classification
are the most appropriate for the Land. In the event that the City receives any
request for a residential zoning classification within 250 feet of the Land, the City
will use reasonable efforts to provide Company with written notice of such
request.

15.2. Expedited Permiiting.

During the Term, if requested by Company in writing, the City shall
expedite the review and any response to the permits, approvals, maps, plans,
inspections, applications and other administrative requests in connection with the
Land and Project Improvements. The City shall use its best efforts fo appoint an
appropriate staff member with knowledge and experience in the relevant subject
area for such permit or approval to organize and expedite such review.

16. NO WAIVER.

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

If any action, whether real or asserted, at law or in equity, arises on the basis of
any provision of this Agreement, venue for such action shall lie in state courts located in
Tarrant County, Texas or the United States District Court for the Northern District of
Texas — Fort Worth Division. This Agreement shall be construed in accordance with the
laws of the State of Texas.

18. SEVERABILITY: CONFLICTING LAW.

_ If any provision of this Agreement is held to be invalid, illegal or unenforceable,
the validity, legality and enforceability of the remaining provisions shall not in any way
be affected or impaired. If any law is enacted after the Effective Date that prohibits
either party from materially performing its duties and obligations under this Agreement,
the parties agree to meet and confer in good faith for a period of no less than thirty (30)
and no more than ninety (90) days to seek to effectuate an amendment to this Agreement
that preserves, to the extent reasonably possible, the original intentions of the parties
under this Agreement, with the understanding that this Agreement cannot be amended
without the approval of the City Council, as specified in Section 25.

19. CONFIDENTIAL INFORMATION.

The City acknowledges that some information it receives from Company under
this Agreement may be considered confidential. Company understands and agrees that
the City is subject to the Texas Public Information Act, Chapter 552, Texas Government
Code. The Parties agree to comply with the terms and conditions of that certain Single
Party Non-Disclosure Agreement between the City and Company that is on file in the
City Secretary’s Office as City Secretary Contract No. 46664 to the extent that it relates
to the rights, obligations, documents and/or information related to this Agreement.

20. MUTUAL ASSISTANCE; DISPUTE RESOLUTION.

The City and Company will do all things reasonably necessary or appropriate to
carry out the objectives, terms and provisions of this Agreement and to aid and assist
each other in carrying out such objectives, terms and provisions, including without
limitation, the City facilitating approval of City permits, documents, and other
instruments as may be reasonably necessary in carrying out such objectives. In case of
any disputes arising under this Agreement, the City and Company agree to attempt to
resolve such disputes through good faith negotiations between authorized representatives
of both parties. If necessary, both parties agree to submit a dispute to a non-binding
mediation. If a dispute cannot be resolved through non-binding mediation, either party
may pursue any available legal remedies in any court of competent jurisdiction that
satisfies the requirements of Section 17, or, if both parties mutually agree, the dispute
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may be submitted to binding arbitration in accordance with procedures to which both
parties agree.

21. NOTHIRD PARTY RIGHTS.

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

22, FORCE MAJEURE.

It is expressly understood and agreed by the parties to this Agreement that if the
performance of any obligations hereunder is delayed by reason of war, civil commotion,
acts of God, sirike, inclenient weather, shortages or unavailability of labor or materials,
unreasonable delays by the City (based on the then-current workload of the City
department(s) responsible for undertaking the activity in question) in issuing any permits,
~ consents, or certificates of occupancy or conducting any inspections of or with respect to
the Land and Project Improvements, or other circumstances which are reasonably beyond
the control of the party obligated or permitted under the terms of this Agreement to do or
perform the same, regardless of whether any such circumstance is similar to any of those
enumerated or not, the party so obligated or permitted shall be excused from doing or
performing the same during such period of delay, so that the time period applicable to
such design or construction requirement and the Completion Deadline shall be extended
for a period of time equal to the period such party was delayed. Notwithstanding
anything to the contrary herein, it is specifically understood and agreed that any failure to -
obtain - adequate financing necessary to meet the Real Property Improvement
Commitment or the Personal Property Commitment shall not be deemed to be an event of
force majeure and that this Section 22 shall not operate to extend the Completion
Deadline in such an event.

23. INTERPRETATION.

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

24.  CAPTIONS.

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

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

26. COUNTERPARTS.

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

27. BONDHOLDER RIGHTS.

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

28. CONFKFLICTS OF INTEREST.

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

EXECUTED as of the last date indicated below:

[SIGNATURES IMMEDIATELY FOLLOW ON NEXT TWO (2) PAGES]
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CITY OF FORT WORTH:

By:

David Cooke
City Manager

Date:

APPROVED AS TO FORM AND LEGALITY:

By:

Peter Vaky .
Deputy City Attorney

M&C:

STATE OF TEXAS §
COUNTY OF TARRANT §

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

GIVEN UNDER MY HAND AND SEAL OF OFFICE this day of
, 2015,
Notary Public in and for
the State of Texas
Notary's Printed Name
Page 21
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By:
Name:
Title:
Date:
STATE OF 8
COUNTY OF §

BEFORE ME, the undersigned authority, on this day personally appeared
] Of k]
known to me to be the person whose name is subscribed to the foregoing instrument, and
acknowledged to me that s/he executed the same for the purposes and consideration therein
expressed, in the capacity therein stated and as the act and deed of

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

Notary Public in and for
the State of

Notary's Printed Name
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EXHIBITS

“A” — Description and Map Depicting the Land

“B” — Company’s Tax Abatement Application

“C” —Form of Notice of Completion and Final Construction Report
“D” — Form of Personal Property Report

“E” — Form of Employment Report

“F” —Form of Consent to Collateral Assignment
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EXHIBIT "C"

DESCRIPTION AND DEPICTION OF
ELIGIBLE PROPERTY IMPROVEMENTS
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Description and Depiction of Eligible Property Improvements

o Construction of a new data center.

e}

The proposed data center would be specifically designed to house
neiworked computers and data and transaction processing equipment
and related infrastructure support equipment, including, without
limitation, power and cooling equipment, (which would include an
uninterruptible power source and generator backup power) used
primarily to provide data center services to applicant’s parent
company and parent's affiliates.

The propoesed data center would have a complete fire alarm system,
which would include sprinklers and fire smoke dampers. There
would be physical security that would restrict access to the data -
center in addition to video surveillance, and elecironic systems to
monitor the site.

The proposed data center would be approximately 250,000 square
feet in area.

e Equipment purchased for use within the proposed data center would include
but not be limited to:

C. O 0 0 00O 0 O o0

Computer servers;

Chassis;

Storage heads;

Flash storage cards;

Network switches;

Routers;

Blades;

Racks; and

Miscellaneous server components.



EXHIBIT "D"
APPLICATION FOR TAX ABATEMENT



Tarrant County
Application for Tax Abatement/Reinvestment Zone

PPLICANT INFORMATION -

Applicant/Property Owner: Winner LLC DBA Ernst LLC

Company/Project Name: Winner LLC DBA Etnst LLC

Mailing Address: To be supplemented at a later date.

Telephone: To be supplemented at a later date. Fax: To be supplemented at a later date.
Applicant’s Reptesentative for contact regarding abateément request:

Name and Title: Paul Wageman — Sharcholder, Winstead PC

Mailing Address: 500 Winstead Building, 2728 M. Harwood Street, Dallas, TX 75201

Telephone: 214.745.5173 Fax: 214.745.5390 E-mail: pwageman@winstead.com

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

Approximately 110 acres of vacant land located at the northeast corner of Alliance Gateway Freeway and Park Vista Blvd. Sce attached legal

description.

Project Description: The proposed project would involve the purchase of approximately 110 acres of vacant land and the construction of 2

new data center. The data center would be specifically designed to house networked computers and data and transaction processing equipment
and related infrastructure support equipment, including, without limitadon, power and cooling equinment used primatily to provide data center -

services to Winner LLC's parent and parent’s affiliates.
P p

Description of activities, products, or services produced and/ oz provided at project location: Winner LLC would.

provide data hosting sexvices to its parent company. Parent would have remote access to the content hosted in the Texas data center,

Current Assessed Value: Real I’xoperty: $ 15,784 Personal Property: $ 0
Estimated start date of construction/site improvements: 6/1/15
Projected date of occupancy/commencement of operations at project site: 12/31/16
Please indicate dates for phases if applicable: N/A
Location of existing company faciliies: N/A
Requested level of Tax Abatement: 100% of eligible propesty for 10 yeass.
Explain why tax abatement is necessary for the success of this project. Include business pro-formas or other

information to substantiate your request. See Attached




Estimated Value of Real Property Improvements: Building construction costs are estimated to be $125 million, we don’t have an

estimate as to what the assessed value of these improvements will be. '

Estimated Value of Personal Property Improvements § 93,750,000

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

If yes, describe requested infrastructure improvements: All offsite city water and sewer infrastructure and public roads ate

already in place. Minor sewer line and transmission line extcns.ions will be completed onsite.

Detail any direct benefits to Tamrant County as 2 result of this project (i.e., inventory tax, etc.): Sec attached.

A.NEW EMFLOYMENT

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

Full-time 25 Part-Time TBD

Provide types of jobs created and average salary levels: The proposed project estimates creating approximately 25 full-time jobs
onsite. These jobs may be a mix of company employees and third party contractors working at the data center. Each new job wilt have at least

1,820 2nnual houss of employment and would be paid at least 120 percent of the county average weekly wage.

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

each phase year): Jobs will be crested over a 5-year period. Once fully staffed, payroll is estimated to reach $1.6 million annually.
Percentage of new jobs too be filled be Tatrant County residents: TBD
Number of employees transferting from other company locations: TBD

B. CONSTRUCTION RELATED EMPLOYMENTS

Projected number of construction related jobs: We estimated having between 200 and 300 construction workers onsite daily

dusng our 18 months of construcdon.

Estimated total construction payroll: TBD, construction payroll will be commensurate with the local market.

Commitment as to percentage of construction dollars to be spent with Tarrant County contracters or
subcontractors: Qur gdal is udlize as many Jocal vendors as possible, but zt this fime that percentage is unknowa. This will be

supplemented at a later date.

Page 2 of 5




Comumitment as to percentage & total dollars of construction contracts to be awarded to DBE: Our goalis utilize

as many DBE vendors 25 possible, but at this time that percentage is unknown. This will be sapplemented at a latet date.

C. CURRENT COMPANY/PROJECT LOCATION EMPLOYMENT
Current Number of Employees: Full-time N/A Parttime N/A
Average annual payroll: § N/A

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

D. COMPANY SPONSORED HEALTH CARE BENEFITS ARE AVAILABLE

Full-time Employees Part-time Employees [ | Employee Dependents Not Availabte [ ]
Average monthly employee cost for health care benefits: Individual: $ 0 Family: $ Depending on the size of the
employee’s family and choice of PPO, EPO or HMO insurance would cost anywhere from $110 to $290 per month.
Other employee benefits provided or offered: Dental insurance, vision insurance, 401(k), pre-tax flex spending accounts, life

insurance and accidental death 2nd dismemberment.

Estimated amount of annual supply and setvices expenses: § §1,000,000

Detail any supply/services expenses that are sale source: TBD
Percentage of total supplier/services expenses committed to Tarrant County businesses: TBD

Percentage of total supplier and services expenses committed to DBE: TRD

Indicate if development, construction, equipment, disttibution methods, and/or operational processes may- .

impact the environment in the following areas, attach detail if necessary: **Environmental inpats of the project will
be extrenely minimal, see atiached for more details.
Air Quality [ | Water Quality [ solid Waste Disposal [ |  Storm/Water Runoff [ ]
Floodplain/Wetlands [ | Noiselevels [ | Other {specify) [ ] “Response)
Provide detail on existing and new fleet vehicles, specifying types of vehicles, quantities and fuel used

(gasoline, diesel, LP gas, CNG, etc.): N/A

VIL ADDITIONAL INFORMATION (IO BEATTACHED)

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

Descriptive list and value of real and personzl property improvements

Plat/Map of Project Location

Project Time Schedule
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Owner’s policy regarding use of disadvantaged Business Enterprises
Owner’s policy addressing regional air quality /non-aitainment status (use of alternative fuels, employee
trip reduction, etc.) and plan for participation in regional Ozone Action Prograrm

Tax Certificate showing property taxes paid for most recent year

VL CERTIFICATION

Upon receipt of 2 completed application, Tatrant County may require such financial and other information as
may be deemed apptopriate for evaluating the financial capacity and other factors of the applicant.*

I certify the information contained in this application (including all attachments) to be trne and cortect to the
best of my knowledge. I further certify that I have read the “T'arrant County Tax Abatement Policy” and
agree to comply with the guidelines and criteria stated therein.

Signature Titde

Printed Name Date

Return completed application and attachments to:
Economic Development Coordinator
Tarrant County Administrator’s Office
100 E. Weatherford Street, Suite 404
Fort Worth, Texas 76196-0609
You may also forward an electronic copy of the completed repoxt to:
Imcmillan(@tarrantcounty.com
Please note that if you do submit this form electronically, you must also submit an osiginal hard copy of the:
report to the above stated physical address for proper ﬁling and review.
For assistance call: (817) 884-2643

* As per Section IV (§) of the Tarrant County Tax Abatement Policy Guidelines and Criteriz, this application must be filed prior to

commencement of construction ot installation of improvements in order to be eligible for County tax abztement.
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Letter addressing economic qualifications and additional criteria for
abatement

Dear Sir/Madam:

On behalf of Winner LLC d/b/a Ernst LLC (“Winner”), this letter addresses the
economic qualifications and additional criteria for abatement outlined in Section III
(h) and (i) of the Tarrant County Tax Abatement Policy.

Secton III {(h):

*  Winner would be a new business in Tarrant County;

If ultimately approved for Tarrant County, Winner is estimated to produce a
minimum added value exceeding $3 million in real and personal property as
a result of the project;

If uitimately approved for Tarrant County, Winner reasanably expects to
create and sustain a minimum of 25 new full-time jobs that would not have
the effect of transferring employment from one part of Tarrant County to

_another.

Section I (i):

If ultimately approved for Tarrant County, Winner will use its best efforts to
utilize Disadvantaged Business Enterprises (“DBE”) and Tarrant County
Businesses wherever possible and will make it a priority when evaluating
potential construction and annual supply and service contracts.

If ultimately approved for Tarrant County, Winner will use its best efforts to
hire Tarrant County residents and will make it a priority when evaluating
candidates for full-time employment.

If ultimately approved for Tarrant County, environmental impacts are
anticipated to be extremely minor, but may include the following:

o Minor traffic increases around the site may have a small impact on air
quality from the minimal traffic increase.

o Onsite generators would have a small impact on air quality. This
impact will be extremely minimal given that they will only run in the
rare case of utility loss and short maintenance periods.

o The data center would be run with 100% clean and renewable energy,
which will offset 120 MW of additional brown power production. This
will have an extremely positive environmental impact.



o Lastly, the proposed data center expects meet or exceed all
requirements for erosion control, storm water management and

landscaping.

« If ultimately approved for Tarrant County, Winner proposes to offer a health
benefit plan to its full-time employees at a rate that is reasonable to the
majority of its employees and allows access to the plan by the employees’

dependents,

Thank yeu in advance for your cooperation and consideration of this tax
abatement application. Should you or your staff have any questions or concerns,
please do not hesitate to contact me at Ernst@projectnobel.com.

Respectfully submitted,

Project Ernst



Descriptive list and value of real and personal property improvements

In total, data center construction and equipping would involve a capital investment
of at least $250 million over a five-year period. The proposed qualified investment
would include:

* The purchase of approximately 110 acres of vacant land.

Construction of a new data center.

o]

The data center would be specifically designed to house networked
computers and data and transaction processing equipment and
related infrastructure support equipment, including, without
limitation, power and cooling equipment, (which would include an’
uninterruptible power source and generator backup power) used
primarily to provide data center services to applicant’s parent
company and parent's affiliates.

The proposed data center would have a complete fire alarm system,
which would include sprinklers and fire smoke dampers. There
would be physical security that would restrict access to the data
center in addition to videa surveillance, and electronic systems to
monitor the site.

The proposed data center would be comprised of up to three large
rectangular structures, each greater than 100,000 square feet. The
first two rectangular structures would be connected via a shared
administrative area and upon completion would resemble an “H” in its
layout.

Equipment purchased for use within the proposed data center would include
but not be limited to:

0 OO0 C 0 0 0o

Computer servers;

Chassis;

Storage heads;

Flash storage cards;

Network switches;

Routers;

Blades;

Racks; and

Miscellaneous server components.



Plat/Map of projeci location
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Lepal description

DESCRIPTION OF 110.71 ACRES

BEING a tract of land situated in the F. Cuella Survey, Abstract Number 267,
Tamant County, Texas and being a portion of two tracts of land describe by deed to
AITL Investment, L.P., recorded in Volume 13588, Page 195 (Tracts 12 and 13),
County Records, Tarrant County, Texas, being more particularly described by metes
and bounds as follows:

BEGINNING at the northeast corner of Lot 10, Block 3, Alliance Gateway North, an
addition to_the City of Fort Worth recorded in Instrument Number D208290670, in the
south line of Lot 4R, Block 3 Alliance Gateway North, and addition to the City of Fort
Worth recorded in Instrument Number D209069793, both of said County Records;
THENCE S 89°56’01”E, 368.25 feet;

THENCE S 00°04°42”W, 540.00

feet; THENCE S 89°55°36"E,

602.74 feet; THENCE N 71°51°007E,

445 20 feet; THENCE N 62°28°25”E,

296.66 feet;
THENCE N 90°00°007E, 1055.55 feet to the beginning of a curve to the right;

THENCE with said curve to the right, an arc distance of 68.39 feet, through a central
angle of 41°14°47”, having a radius of 95.00 feet, the long chord which bears S
69°22°377E, 66.92 feet to the beginning of a curve to the left;

THENCE with said curve to the left, an arc distance of 94.33 feet, through a central
angle of 38°19°47”, having a radius of 141.00 feet, the Jong chord which bears S
67°55°077E, 92.58 feet;

THENCE S 87°05°00”E, 103.97 feet to the beginning of a curve to the right;

THENCE with said curve to the right, an arc djstan,cé of 200.88 feet, through a central
angle of 05°55°58”, having a radius of 1940.00 feet, the long chord which bears 8
08°09°47"E, 200.79 feet;



THENCE S 05°15°427E, 237.77 feet;

THENCE S 33°52°08”W, 95.68 feet to the beginning of a curve to the left;
THENCE with said curve to the left, an arc distance of 143.68 feet, through a
central angle of 02°29°57”, having a radius of 3294.04 fect, the long chord which
bears S 61°40°59”W, 143.67 feet to the beginning of a curve to the left;

THENCE with said curve to the left, an arc distance of 955.90 feét, through a central
angle of 04°46°16”, having a radius of 11479.16 feet, the long chord which bears S
58°08°59"W, 955.62 feet;

THENCE S 55°45°15”W, 459.78 feet to the beginning of a curve to the right;

THENCE with said curve to the right, an arc distance of 1237.97 feet, through a
central angle of 09°18°33”, having a radius of 7619.44 feet, the long chord which bears
S 60°24°08”W, 1236.61 feet;

THENCE S 65°04°38”W, 195.64 feet to the beginning of a curve to the left;

THENCE with said curve fo the left, an arc distance of 392.71 feet, through a
central angle of 05°51°36”, having a radius of 3839.72 feet, the long chord which

bears S 62°07°36”W, 392.54 feet;

THENCE § 59°11°47°W, 152.11
feet; THENCE S 89°11°47°W, 80.00
feet; THENCE N 36°10°14”W,

86.37 feet;
THENCE N 00°04°17°W, 20.00 feet to the beginning of a curve to the left;

THENCE with said curve to the left, an arc distance of 167.72 feet, through a
central angle of 12°38°40”, having a radius of 760.00 feet, the long chord which
bears N 06°10°12”W, 167.38 feet to the beginning of a curve to the right;

THENCE with said curve to the right, an arc distance of 162.11 feet, through a central
angle of 12°33°05”, having a radius of 740.00 feet, the long chord which bears N
06°12°59”W, 161.78 feet; .



THENCE N 00°03°317E, 1482.86 feet to the beginning of a curve to the right;

THENCE with said curve to the right, an arc distance of 89.82 feet, through a central
angle of 11°58°07”, having a radius of 430.00 feet, the long chord which bears N
06°02°357E, 89.66 feet to the beginning of a curve to the left;

THENCE with said curve to the lefi, an arc distance of 102.36 feet, through a central
angle of 11°58°07”, having a radius of 490.00 feet, the long chord which bears N
06°02°35”E, 102.17 feet;

THENCE N 00°01°34”E, 425.60 feet;
THENCE S 89°56’45”E, 232.00 feet;

THENCE N 00°01’18”E, 115.00 feet to the Point of Beginning and containing
4,822,528 square feet or 110.71 acres of land more or less.



Project Time Schedule

¢ Proposed Ground Breaking: June 2015
«  Complete Construction of 1st Building: June 2016
* Go'live for 1st building (live traffic): December 2016



Owner’s policy regarding use of disadvantaged bitsiness enterprises {(“DBE”)

The following targeted procurement approach will be utilized to achieve goals:

1)  Civi}, structural, and architectural (CSA) scope
a. CSA plan will involve the following approaches:

I
il

ii.

Solicitation of DBE subcontractors in a primary sub role.
Encourage primary CSA subcontractors to previde sub tier
work to DBE firms.

Breaking up larger CSA scopes into multiple small packages to
attract DBE participation.

b. Example scopes of work:

I
ii.
iii.
iv,
V.
vi.
vii.
viil.
i%.

X.

Landscaping

Flagging

Truck, Hauling & Shipping
Metal Stud Framing & Drywall
Glazing

Painting

Flooring |

Interior Finishes

Interim/Final Clean
Construction Site Services

2) Mechanical, electrical and plumbing (MEP] scope

a. Encourage primary mechanical and electrical subs to contract with
DBE firms.

b. DBE firms must participate in specifically designated bid packages to
ensure opportunities are presented and market competition is
achieved.

c. General contractor to work with mechanical and electrical subs to
develop specific sub tier bid scopes

d. Examples of scopes:

1.
il
il
iv.

General contracting activities
Piping insulation

Trucking and shipping

Other — TBD



Owmner's pelicy addressing regional air guality /non-aitainment status and
plan for participation in regional Gzone Action Program

Environmental impacts are anticipated to be extremely minor, but may include the
following: '

= Minor traffic increases around the site will have a small impact on air quality
from the minimal traffic increase.

e Onsite generators will have a small impact on air guality. This impact will be
extremely minimal given that they will only run in the rare case of utility loss
and short maintenance periods.

« The data center will be run with 100% clean and renewable energy, which will
offset 120 MW of additional brown power production. This will have an
extremely positive environmental impact. ’

= Lastly, the proposed data center will meet or exceed all requirements for erosion
control, storm water management and landscaping.



Tax certificate showing property taxes paid for the most recent tax year
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Why tax abatement is necessary for the success of this project

The company is conducting a nationwide data center site selection effort. Our effort
includes alternative locations in multiple jurisdictions outside of Texas. In
completing our evaluation, many factors are considered, but we have an obligation
to lower project related costs (both capital and operational). State and lacal taxes
comprise a large piece of our ongoing operational expenses; therefore we need to be
prudent in leveraging tax incentive programs when available. Competing states
have the ability to offset state and local tax liability for twenty or more years.

Below are examples of states that have been successful in attracting large data
center projects primarily based on their state and local tax incentives:

QOregon

+ No sales and use tax in the state. _

¢ Long-term Rural Enterprise Zones have the ability to abate up to 100% of -
new real and personal property tax value for 15-years. This includes all
taxing districts. *

« The state offers a data center sales and use tax incentives that runs for the
life of the data center (no sunset date).2

* No business personal property tax in the state.

* The High Quality Jobs Program grants local municipalities the ahility to abate
up to 100% of new real property tax value for up to 20-vears. This includes
all taxing districts.?

North Carolina

¢ The state offers a data center sales and use tax incentive that runs for the life
of the data center (no sunset date).* '

* Local governments have the ability to refund real and personal property
taxes via annual incentive grants for up to 100% of the value added to the
property. There are no statutory limitations on the term of these annual
incentive grants.5

Based an the above, incentives are an important 'determining factor in locating this
data center project in Tarrant County.

1 ORS 285C.400-285C.420, 0AR 123-690-5200

2 Jowa Code §423.3(95)a

3 Jowa Code §15.329

4 N.C. Gen. Stat. §105-164.13 (55), N.C. Gen. Stat. §105-164.3
SN.C. Gen. Stat. §158-7.1



Direct benefits to Tarrant County as a result of this project

Data centers generate multiplier spending effects that benefit workers and business
owners in other sections of the local and regional economy. The construction alone

can generate hundreds of millions of dollars in economic impact beyond the amount
directly spent by the company.

The most significant direct economic impact of a large data center project locating in
Fort Worth is generated by capital investment. Large data centers can create a
significant amount of construction employment for the period of construction,
which is approximately two years. Upen completion, data centers tend to create 30-
50 full-time jobs, with relatively high salaries, to support their ongoing operations.

CBRE has studied the potential economic impact of a new data center development
on a typical Texas community.6 For an average small data center of 150,000 gross
square feet and about $390 million of total capital investment, the total economic
impact is estimated at nearly $500 million over 10 years. An average large data
center of 460,000 gross square feet and $1.3 billion of total capital investment
would have a total economic impact of about $1.7 billion over the same period. The
table below provides their detailed cenclusions:

Figure 1: CBRE Estimates of the Impact of Data Centers

Direct impact Total Impact!
 Lonstruction Jobs o794 1,430
Dimddobs . 0 N6 0 4
Totel Poyroll $53,800,000 ~ $95,592,000
PoeniiReloil Sles . $74,427,200 - $89,364,000 -

Eronomic Adivity $374,164,000 $499,032,000

Construction Jobs 2,941 5,364
Diakb o ea T IBA
Total Poyrall +$203,100,000 $361,476,000
* Pofential Retil Sales - $276,808,800  $333,356,000 |
Eonomic Adivity $1,244,656,000  $1,716,928,000

. Vindudes dired impacts as well os indiredt ond induced. Indiredt includes suppliers
supporting Jhe aperation, Induced includes jobs created from the spending of
wages of the direct and indirect employees on goods end services.

The construction costs associated with the proposed project are estimated to be
$250 million, which are estimated to be spent over a two-year period. Initial
equipping of the Project is projected to cost an additional $250 million, coming in
two tranches of $125 million in the second and fifth year of the project (and
presumably at three year increments going forward}. However, at this peint, the
vendors of this equipment are not located in Texas, and so this investment is not

¢ CBRE has the world’s only fully integrated data center real estate team, cffering strategy, acquisition and disposition
representation, project management and facilities management from a single provider. See
httn: //www.chre.us /services foffice /data-center-solutions-group /Pages /home aspx for more information.




included in the economic impact calculations. Once the Project moves to the
operations phase, annual spending will total just over $43 million in year four,
(including the cost of electricity & other utilities, labor, and confract security and
maintenance). The share of each is presented in Figure 2, with the underlying
figures used as inputs into the impact model. '

Figure 2: Project Operational Spending by Majer Category (2013)

& Ptilities /Misc.
t.Labor

7 Facilities /Security/
Maintenance

Economc Iopact Methodolegy

Input-output analysis includes three types of expenditure effects: direct, indirect,
and induced. Direct effects are production changes associated with the immediate
effects or final demand changes. The purchase of contract security by a data center
is an example of a direct effect.

Indirect effects are production changes in backward-linked industries caused by the
changing input needs of directly affected industries - typically, additional purchases
to produce additional output. In order to provide security services, a contracted
firm will need to hire workers, as well as provide them with whatever technology
and/or equipment is necessary to do their jobs. These dewnstream purchases affect
other local merchants and workers.

Induced effects are the changes in regional household spending patterns caused by
changes in household income generated from the direct and indirect effects. The
workers at the data center and security firm see increased compensation from their
efforts, for example, as do the establishments that provide the necessary materials
or ather services to the designer and/or the producers. Induced effects capture the
way in which this increased income is in turn spent in the local economy.

Once the ripple effects have been calculated, the results can be expressed in a number
of ways. Three of the most common are “Output,” equivalent to sales or receipts;
“Earnings,” which represents the compensation to employees and proprietors; and



“Employment,” which refers to permanent, full-time jobs that have been created in the
local economy. The interdependence between different sectors of the economy is
reflected in the concept of a “multiplier.” An output multiplier, for example, divides the
tatal (direct, indirect and induced) effects by the direct effect.

Figure 3: The Flow of Economic Impacts

T
. ; o Lo
Direct [I + Indireg +
r l\j f
Hesults ¢f the Modeling Eiffort
=

A large data center project is estimated to cost approximately $250 million to build,
with annual operations spending that will total just over $43 million (including the
cost of electricity, labor, other utilities, and contract security and maintenance). Per
the discussion ahove, this data is used as inputs into local models of the regional
economy; when the multiplier effects are included, the translation is a total injection
of $610.7 million in economic activity, total compensation of $199.6 million, and
4,643 total jobs associated with the construction phase of the project. On the
operations side, $43.1 million in anhual spending translates into of $75.2 million in
economic activity each year, total compensation of $15.4 million, and 250
permanent total jobs. Summary results are in Table 1; Tables 2 and 3 provide a
detailed breakdown of the impact by industry for Construction and Operations.

Table 1: Total Economic Impact of the Project hy Phase ($2013)

. Total Construction-Related $610,7ﬂ0,000 $199,625,_000 4,643
| Annual Operations-Related " $75,156,766 $15,371.613 250

Source: TXP

Table 2: Total Construction Economic Impact of the Project by Industry
($2013) '

Agriculture,etc. - $575000  $100,000 5
‘Mining  $2550,000 . $550,000 9
 Utilities - $5,400,000 $1,050,000 10
Construction  $252575000  $95625000 1977
 Manufacturing ' $68950,000° $13,875000 270
' Wholesale Trade ~ © - $21,000,000 - $6,725,000 © 94

‘Retall Trade  $33825000  $11,700000 427



Transportation/WarehOUSI

Informatlon
F:nance & Insurance
Real Estate

‘Prof /Techmcal Ser\nces -
Management of Compames :

* Admin /Waste Semces
.Educatlonal Semces 3 .
‘Hea]thcare & Soclal o
Arts Entertamment, etr,
Accommodation 7
" Faod Ser_vlces, etc. )

Other Services
Hauseholds

$15,900,000
$18,775,000

$35,850,000

 $46,950,000
 $32,875,000 -
© $7,750,000
$12450,000 .

'$2,825,000

$22,875,000
$2,625,000
$3,275,000

" $9,400,000

$14,275,000

NA

" $5,425,000 -
| $4,250,000
~ §10,550,000
© $4,175,000 -
" §15575,000 |
| $3,125000
$5,450,000
$1125000 ©
$10,825,000 .
$1,025,000
$1,000,000 ©

© $3,000,000

$4,225,000

$250,000

121
68

256
27
241

44

T211
41
248

50
37

167
107

Source: TXP

Table 3: Annual Operations Economic Impact of the Project by Industry
($2013) :

Agrlculture, etc. ,
Mlmng o
Utilities

Construction
Ménufactofing
Whalesale Trade

_ Retzul Trade

' Transportatmn/Warehoum
’ Informatlon

‘ Fmance & Insurance

'_ Rea] estate

”Prof /Techmcal Semces
i Management of Companles_
Admm /Waste servn:es _
Educauonal Ser\nces

' Healthcare & Soc;al
 Arts, Entertainment, etc. 7
' Accommodation »

Food services, etc

' Dther semces
Households

$5,462,017

$305879
$1,805,901

1$890,191
$1,627,293

- $979,258
$44312,165

- $2,544,595

$3.383629
$7.721474

$447,673

$789315
| §214355
$1732455‘

$207,915

§286,984

$786,058

$879,693 -
NA. -

§23425
§756,491

3909 0

$153,.846
$1,071,700
$115219 2
- $328083 7
$284,751 4
§s63502 21
| 8317207 |
$5,747,102 45
§745,028 18
Cwesm
$3,604,991 50
§180,560 -
360329 -
$86,230 - 3
$818,506 18
§79,987 © 4
$88,384 . 3
$251,863 14
$262,610
$20,168




Source: TXP
The Impact of A Cluster Beyond an Individual Facility

Beyond the impact of an individual facility or facilities, it is generally accepted that
there are economic benefits associated with agglomeration, or clustering within an
industry that render the sum greater than the parts. In particular, there are three
broad benefit categories associated with clustering. First, a cluster allows for a
more efficient sharing of local infrastructure and facilities, a variety of intermediate
‘input suppliers, or a pool of workers with similar skills. Second, a cluster also allows
for a better matching between emplayers and employees, buyers and suppliers, or
business partners. Finally, a well-develaoped cluster can also facilitate learning, for
instance by promoting the development and widespread adoption of new
technologies and business practices. In the case of data centers, the infrastructure
created (especially related to power and telecommunications) can also become a
competitive advantage to the attraction and/or development of new products,
services, and industries. This is especially true given the focus on green energy, in
this case wind, as the aggregate demand from a data center cluster would greatly
enhance wind's scale, creating a range of associated consumer benefits.



EXHIBIT "E"
TARRANT COUNTY TAX ABATEMENT POLICY AND GUIDELINES



TARRANT COUNTY
TAX ABATEMENT POLICY

TARRANT COUNTY POLICY & PROCEDURES SUMMARY

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

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

2) Minimum job requirements include 25 jobs for new business and sustained
employment level for existing business expansions.
b) Abatement for companies moving within the County; considered if agreeable to

both cities.

3. Additional evaluation criteria:

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

%

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

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

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

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

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

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

modernization or expansion.



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

GENERAL PROCEDURES:

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

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

participation.

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

GUIDELINES AND CRITERIA

1. GENERAL PURPOSE AND OBJECTIVES

As authorized under Chapter 312 of the Texas Tax Code, Tarrant County has established this .
policy so as to work in concert with other taxing authorities as part of an overall publicly
supported incentive program designed to create job opportunities that bring new economic
advantages or strengthen the current economic base of our community. :

It is the intent of the Commissioners Court to consider approval or denial of any request for tax
abatement for projects in unicorporated Tarrant County or participation in any tax abatement
agreement agreed to and adopted by an incorporated city, which meets the minimum eligibility
criteria as set forth in. this policy, following the filing of a formal application for tax abatement
from the County. As prescribed by Section 312.206 of the Tax Code, the Commissioners Court
may approve participation with a municipality in a tax abatement agreement no later than the
90th day after the date the municipal agreement is executed. Further it is the intent of Tarrant
County that the County will not approve nor join an abatement agreement that provides one
Tarrant County city a competitive advantage over another Tarrant County city seeking the same
project or encourages an applicant to move from one Tarrant County city to another, unless such
agreement is agreeable to both such incorporated cities and both parties have indicated their
approval in writing to Tarrant County.

In the case where the property is located within a municipality’s extratertitorial jurisdiction, the
municipality shall be the initiating taxing ertity unless expressly deferred to the County. For
those areas within Tarrant County that are not located within the boundaries of an incorporated
municipality and a municipality has deferred to the County or in unincorporated areas not located
in a municipality's extraterritorial jurisdiction, the guidelines and criteria contained in this policy -



will be applied by the Commissioners Court when considering the establishment of a
reinvestment zone and the adoption of an abatement agreement.

IL. DEFINITIONS

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

(b) "Eligible Jurisdiction" means Tarrant County and any municipality, school district, -
college district, or other entity, which is located in Tarrant County, that levies ad
valorem taxes upon and provides services to property located within the proposed or
existing reinvestment zone.

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

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

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

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

() "Disadvantaged Business Enterprise (DBE)" means:

(1) a corporation formed for the purpese of making a profit and at least 51 percent
of all classes of the shares of stock or other equitable securities of which are
owned by one or more persons who are socially or economically
disadvantaged because of their identification as members of certain groups
that have been subject to racial or ethnic prejudice or cultural bias without
regard to their qualities as individuals or capabilities as a business, and whose
ability to compete in the free enterprise system is impaired due to diminished .
opportunities to obtain capital and credit as compared to others in the same
line of business who are not socially disadvantaged. "DBE" includes the State
of Texas definition of historically underutilized businesses (HUBs) as defined
in Texas Government Code 407.101 and as it may be updated.

(2) a sole proprietorship formed for the purpose of making a profit that is owned,
operated, and controlled exclusively by one or more persons described in

paragraph (1);



(3) a partnership that is formed for the purpose of making a profit in which 51
percent of the assets and interest in the partnership is owned by one or more
persons described by paragraph (1), and in which minority or women partners
have proportionate interest in the control, operation, and management of the
partnership affairs.

(h) "Expansion" means the addition of buildings, structures, fixed machinery “and
equipment, and fixed personal property for the purposes-of increasing production

capacity.

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

() "Fixed Machinery and Bquipment and/or Personal Property" means tangible
machinery, equipment, or personal property that is securely placed or fastened and
stationary within a building or structure, or which is movable but remains at and is
used solely at the project site.

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

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

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

(n) "Other Basic Industry" means buildings and structures including fixed machinery and -
equipment, and fixed personal property not elsewhere described, used or to be used
for the production of products or services which primarily serve a market outside
Tarrant County [or the Fort Worth Consolidated Metropolitan Statistical Area] and
result in the creation of new permanent jobs and bring new wealth in to Tarrant

County.

(0) "Regional Distribution Center Facility” means building and structures, including
fixed machinery and equipment, and fixed personal property, used or to be used
primarily to receive, store, service or distribute goods or materials owned by the

facility operator.



(p) "Non-Manufacturing Facilities" means buildings and structures, us ed to service
and/or house individuals on a permanent or temporary basis.

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

(r) "Reinvestment Zone" is an area designated as such for the purpose of tax abatement
as authorized by Chapter 312 of the Texas Tax Code.

(s) "Regional Entertainment Facility" means buildings and structures, including
machinery and equipment, used or to be used to provide entertainment through the
admission of the genera! public where the majority of the users reside at least 100
miles from its location in the County.

(t) "Regional Retail Facility" means buildings and structures including fixed machinery
and equipment used or to be used to provide retail services from which a large portion -
of the revenues generated by the activity at the facility are derived from users outside

the County.

(u) "Research Facility" means building and structures, including fixed machinery and -
equipment, and fixed personal property, used or to be used primarily for research or
experimentation to improve or develop new tangible goods or materials or to improve
or develop the production processes thereto.

IJ. ABATEMENT AUTHORIZED

(2) Authorized Facility. A facility may be eligible for abatement if it is a Manufacturing
Facility, a Research Facility, a Regional Distribution Center Facility, A Regicnal
Service Facility, a Regional Entertainment Facility, Regional Retail Facility, a Non-
Marnufacturing Facility, or Other Basic Industry as defined. The economic life of a
facility and any improvements must exceed the life of the abatement agreement.

(b) Creation of New Value. Abatement may be only granted for the additional value of
eligible property improvements made sub sequent to and listed in an abatement
agreement between the County and the property owner and lessee, subject to such
limitations as Commissioners Court may require.

(c) New and Existing Facilities. Abatement may be granted for new facilities and
improvements to existing facilities for purposes of modernization or expansion.

(d) Eligible Property. Abatement may be extended to the value above the Base Year
Value of buildings, structures, fixed machinery and equipment, fixed personal
property, and site improvements plus that office space and related fixed
improvements necessary to the operation and administration of the facility.



(¢) Ineligible Property. The following types of property shall be fully taxable and
ineligible for abatement: land; inventories; supplies; tools; furnishings, and other
forms of movable personal property; vehicles; vessels; private aircraft; deferred
maintenance investments; property to be rented or leased except as provided in
Section 3 {f); also, any property included in the calculation of base year value as -
defined.

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

(g) Value and Term of Abatement. Abatement shall be granted effective with the
execution of the agreement. The value of the abatement will be determined based on
the merits of the project, including, but not limited to, total capital investment value
and added employment. Up to one hundred percent of the value of new eligible
properties may be abated for a total term of abatement not to exceed ten years.
However, a project must provide an extraordinary economic benefit to the County to
be considered for a one hundred percent abatement.

(h) Economic Qualification, In order to be cligible for designation as a County-
reinvestment zone and/or receive County tax abatement, the planned improvement:

(1) for new businesses, must be reasonably expected to produce a minimum
added value of Five Million Dollars ($5,000,000) in real and personal
property to Tarrant County and create and sustain a minimum of 25 new full-
time jobs.

(2) for expensions or modernizations of existing businesses, must be reasonably
expected to produce a minimum added value of Three Million Dollars
($3,000,000) in real and personal property improvements to Tarrant County,
and sustain existing employment levels.

(3) must not be expected to solely or primarily have the effect of transferring -
employment from one part of Tarrant County to another without a majority
vote of approval from the Commissioners Court.

(4) must be necessary for expansion and/or modernization because the capacity
cannot be provided efficiently utilizing existing improved property when
reasonable allowance is made for necessary improvements.

(5) the above investment and employment minimums may be waived at the
discretion of the Commissioners Court for projects located in Federal or State

designated Enterprise Zones.

(i) Additional Criteria For Abatement. To be eligible for abatement, the project must be
expected to meet the specific goals and requirements as noted below. If a company is -
unable to meet the minimum requirements of this section, a variance must be




" requested with a detailed explanation as to the circumstances that preclude the
company from meeting the minimum requirements.

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

(2) Tarrant County Employment. The company must hire Tarrant County
residents for a minimum of 25% of the new full time jobs to be created by the:
project. Residents, for the purpose of this policy, are those employees who
reside in Tarrant County, whether through relocation or existing residency.

(3) Environmental Impacts. Evironmental impact information must be provided,
noting any anticipated impacts of the project on the environment, including,
but not limited to, water quality, storm water and runoff, floodplain and
wetlands, solid waste disposal, noise levels, and air quality. Additionally, the
company must provide a written company pelicy on air quality mitigation, the
company's plan for participation in the region's Ozone Action Program, and a
report of employer assistance in encouraging alternative commute programs
and employee trip reductions. For companies new to the region, the above’
policies and plan must be completed and presented within the first year of the
abatement.

(4) Employee Benefits. The company must offer a health benefit plan to its full-
time employees at a rate that is reasonable to the majority of its employees
and which allows access to the plan by the employees' dependents. For
additional consideration, the company may provide information on other
employee benefits provided, such as retirement/pension programs and
subsidies for education, job-training, transportation assistance and
child/elderly care.

(i) Taxability. From the execution of the abatement to the end of the agreement period
taxes shall be payable as follows:

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

(2) The base year value of existing eligible property shall be fully taxable, as well
as the value of any existing personal property currenily on the tax rolls in
Tarrant County that is either moved to a new abated location or is replaced
due to modernization or expansion.



(3) The additional value of new eligible property shall be taxable in the manner
and for the period provided for in the abatement agreement, subject to the
terms described in Section III (g); and

(4) The additional value of ow ¢ligible property shall be fully taxable at the end
of the abatement period.

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

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

(©) The application shall consist of a completed application form including, but not
limited to: a general description of the new improvements o be undertaken; a
descriptive list of the improvements for which an abatement is requested; a list of the-
kind, number and location of all proposed improvements of the property; a map and
property description; a time schedule for undertaking and completing the proposed
improvements; employment and contract information; the location of existing
company locations in Tarrant County and the surrounding counties and the expected
number of transferring employees; details of the environmental impacts of the project,
and employee benefit information. In the case of modernization a statement of the
assessed value of the facility, separately stated for real and personal property, shall be -
given for the tax year immediately preceding the application. The County may require
such financial and other information as deemed appropriate for evaluating the
financial capacity and other factors pertaining to the applicant, 1o be attached to the
application.

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

(¢} Upon receipt of a completed application for creation of a reinvestment zone, the
County Judge shall notify in writing and provide a copy of the application to the
presiding officer of the governing bedy of cach eligible jurisdiction.

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

(2) The County shall not establish a reinvestment zone, nor participate in an abatement, if
it finds that the application for County reinvestment zoneftax abatement was filed



after the commencement of construction, alteration, or installation of improvements
related to the proposed modernization, expansion or new facility.

(h) Variance. Request for variance from the provisions of this policy must be made in
written form to the County Judge and submiited with the application for abatement,
provided, however, the total duration of an abatement shall in no instance exceed ten -
years. Such request shall include a complete description of the circumstances
explaining why the applicant should be granted a variance. Request for variance must
be approved by a majority vote of the Commissioners Court.

V. PUBLIC HEARINGS AND APPROVAL
(a) For projects in unincorporated Tarrant County, the Commissioners Court may not
adopt a resolution designating a County reinvestment zone until it has held a public
hearing at which interested persons are entitled fo speak and present evidence for or
against the designation. Notice of the hearing shall be clearly identified on the
Commissioners Court agenda at Jeast 30 days prior to the hearing. The presiding
officers of eligible jurisdictions shall be notified in writing at least 15 days prior to
the hearing. '

(b) Prior to entering into a tax abatement agreement the Commissioners Court may, at its
option, hold a public hearing at which interested persons shall be entitled to speak and
present written materials for or against the approval of the tax abatement agreement.

(¢) In order to enter into a tax abatement agreement, the Commissioners Court must find
that the terms of the proposed agreement meet these Guidelines and Criteria and that:

(1) there will be no substantial adverse affect on the provision of the jurisdiction's
service or tax base: and

(2) the planned use of the property will not constitute a hazard to public safety,
health or morals.

(d) Any application requesting a variance under Section IV (g) shail be approved by a
majority vote of the Commissioners Court. No application which deviates from the
requirements of these Guidelines and Criteria shall be approved unless accompanied
by a request for variance as provided under Section IV (g).

VI. AGREEMENT

(a) After approval the County shall formally pass a resolution and execute an agreement
with the owner of the facility and lessee as required. The Court Order shall include:

(1) estimated value of real and personal property to be abated and the base year
value;



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

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

(5) contractual obligations in the event of default, violation of terms or
conditions, delinquent taxes, recapture, administration and assignment as
provided in Sections I (&), I (g), I (g) VII, VII, and IX, or other
provisions that may be required for uniformity or by state law, and,

(6) a statement of the facility owner's policy regarding Disadvantaged Business
Enterprises (DBEs), and the estimated dollar amount and percentage of total
contracts to be awarded to DBEs for construction, professional services,
purchases of equipment and supplies and other services required for the
abated improvements;

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

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

(9) a statement indicating the provision of a health care benefit plan for
employees and dependents.

Such agreement shall normally be executed within 60 days after the applicant has
forwarded all necessary information and documentation to the County.

(b) Participation in tax abatement agreements with municipalities requires additional
information to be included in the Court Order approving the agreement, as follows:

(1) a copy of the agreement between the applicant and municipality shall be
attached and made apart of the Court Order for all purposes;

(2) authorization for the County Judge to execute a sighatory page on behalf of
the Commissioners Court which shall be attached and made part of the
original agreement.

VIL RECAPTURE

Commissioners Court reserves the right to review compliance for full or partial recapture in the
event that the applicant fails to perform in "good faith." If a project is not completed as specified
in the tax abatement agreement, the County has the right to cancel the abatement agreement and
abated taxes shall become due to the County and other affected taxing units as provided by law.



If any of the provisions contained in the tax abatement agreement, i.c., employment, amount of
investment, etc., are not net, the County shall have the right to reduce or cancel the abatement
agreement, If a project granted a tax abatement ceases to operate or is no longer in conformance
with the tax abatement agreement, the agreement shall not be in effect for the period of time
during which the project is not operating or is not in conformance.

VII. ADMINISTRATION

(&) The Chief Appraiser of the County shall annually determine an assessment of the real
and personal property comprising the reinvestment zone. Each year, the company or
individual receiving abatement shall furnish the assessor with such information as
may be necessary for the abatement. Once value has been established, the chief
Appraiser shall notify the affected jurisdictions which levies taxes of the amount of

the assessment.

(b) The agreement shall stipulate that employees and/or designated representatives of the
County will have access to the reinvestment zone during the term of the abatement to
inspect the facility to determine if the terms and conditions of the agreement are being
met. All inspections will be made only after the giving of twenty-four (24) hours prior
notice and will only be conducted in such manner as to not unreasonably interfere
with the construction and/or operation of the facility. All inspections will be made
with one or more representatives of the company or individual and in accordance with

its safety standards.

(c) Upon completion of construction the County and/or the jurisdiction creating the
reinvestment zone shall annually (or at such other times as deemed appropriate by the
Commissioners Court) evaluate each facility receiving abatement to ensure
compliance with the agreement and report possible violations to the contract and
agreement to the Commissioners Court and the District Attorney. On or before April
30th of every year during the life of the abatement agrecment, the company or
individual receiving the abatement shall complete and file a Tax Abatement
Evaluation Report, along with other required written documentation, detailing and
certifying the abatement recipient's compliance with the terms of the abatement
agreement. Failure to provide information requested in the compliance evaluation by
the prescribed deadline may result in taxes abated in the prior year being due and
payable. The company or individual receiving a tax abatement shall provide
information to the County for the evaluation which shall include, but not be limited

to, the following:

(1) the number and dollar amounts of all construction contracts and subcontracts
awarded on the project;

(2) the total number of employees of the company, their gross salaries, and the
number of employees residing in Tarrant County and their gross salaries,
reported in job classifications appropriate to the employee;



(3) the gross dollars spent on supplier and professional service contracts,
indicating the amounts by contract awarded and performed by Tarrant County
business and individuals;

(4) the dollar amount of contracts awarded to Disadvantaged Business
Enterprises; :

(5) detail of actions taken to mitigate any adverse-environmental impacts of the
project, if applicable; and

(6) should the dollars, percentages, or actions not meet the original or modified

' requirements of the abatement agreement, a statement shall be provided

explaining the reason for the failure to meet the requiremenis and a
recommended course of rectification.

IX. ASSIGNMENT

Tax abatement agreements may be assigned to a new owner or lessee of the facility with the
written consent of the Commissioners Court, which consent shall not be unreasonably withheld.
Any assignment shall provide that the assignee shall irrevocably and unconditionally assume all
the duties and obligations of the assignor upon the same terms and conditions as set out in the
agreement. Any assignment of a tax abatement agreement shall be to an entity that contemplates
the same improvements or repairs to the property, except to the extent such improvements or
repairs have been completed. No assignment shall be approved if the assignor or the assignee are
indebted to the County for ad valorem taxes or other obligations. '

X. SUNSET PROVISION

These Guidelines and Criteria are effective on January 1 of the year following the date of their
adoption and will remain in force for two years, at which time all reinvestment zones and tax
abatement contracts created pursuant to its provisions will be reviewed by the County to
determine whether the goals have been achieved. Based on that review, the guidelines and
Criteria will be modified, renewed or eliminated. These Guidelines and Criteria may be amended
by Commissioners Court at any time during their effective period.



EXHIBIT "F"
FORM OF CONSENT TQ COLLATERAL ASSIGNMENT



CONSENT TO ASSIGNMENT
FOR SECURITY PURPOSES OF
TAX ABATEMENT AGREEMENT
BETWEEN TARRANT COUNTY AND

This CONSENT TO ASSIGNMENT FOR SECURITY PURPOSES OF TAX
ABATEMENT AGREEMENT (“Consent™) is entered into by and between the TARRANT

COUNTY, TEXAS (“County”); (“Owner”), a
; and (“Lender™), a .

RECITALS

The County, Owner and Lender hereby agree that the following statements are true and
correct and constitute the basis upon which the parties have.entered into this Consent:

A.  The County and Owner previously entered into that certain Tax Abatement

Agreement, dated as of , 2015 (the “Agreement”) pursuant to which the County
agreed to abate a percentage of Owner’s ad valorem real and personal property taxes in return for
Owner’s construction of , 4S more -

specifically outlined in the Agreement (the “Project Improvements”). The Agreement is a
public document on file in the County’s offices.

B. Section VIII of the Agreement allows Owner to assign its rights and obligations
under the Agreement to a financial institution or other lender for purposes of granting a security -
interest in the Land and/or Project Improvements without the approval of the Commissioners’
Court, provided that Owner and the financial institution or other lender first execute a written
agreement with the County governing the rights and obligations of the County, Owner, and the
financial institution or other lender with respect to such security interest.

C.  Owner wishes to obtain a loan from Lender in order to [state reason for loan] (the
“Loan”). As security for the Loan, certain agreements between Owner and Lender governing
the Loan and dated - , including, but not limited to, that certain Loan
Agreement and [list other related documents] (collectively, the “Loan Documents”) require that
Owner assign, transfer and convey to Lender all of Owner’s rights, interest in and to the -
Agreement until such time as Owner has fully satisfied all duties and obligations set forth in the
Loan Documents that are necessary to discharge Lender’s security interest in the Agreement (the

“Assignment”),

D. - The County is willing to consent to this Assignment specifically in accordance
with the terms and conditions of this Consent. -



AGREEMENT

1..  The County, Owner and Lender hereby agree that the recitals set forth above are true and
correct and form the basis upon which the County has entered into this Consent. '

2. The County hereby consents to the Assignment at the request of Owner and Lender solely
for the purpose of Lender’s securing the Loan pursuant to and in accordance with the Loan
Documents. Notwithstanding such consent, the County does not adopt, ratify or approve any of
the particular provisions of the Loan Documents and, unless and to the extent specifically
acknowledged by the County in this Consent, does not grant any right or privilege to Lender or
any assignee or successor in interest thereto that is different from or more extensive than any
right or privilege granted to Owner under the Agreement.

3. In the event that the County is required by the Agreement to provide any kind of written
notice to Owner, including notice of breach or default by Owner, the County shall also provide a
copy of such written notice to Lender, addressed to the following, or such other party or address
as Lender designates in writing, by certified mail, postage prepaid, or by hand delivery:

or such other address(es) as Lender may advise County from time to time.

4, If Owner fails to cure any default under the Agreement, the County agrees that Lender,

its agents or designees shall have an additional thirty (30) calendar days or such greater time as

may specifically be provided under the Agreement to perform any of the obligations or

requirements of Owner imposed by the Agreement and that the County will accept Lender’s
performance of the same as if Owner had performed such obligations or requirements; provided,

however, that in the event such default cannot be cured within such time, Lender, its agents or

designees, shall have such. additional time as may be reasonably necessary if within such time -
period Lender has commenced and is diligently pursuing the remedies to cure such default,

including, without limitation, such time as may be required for lender to gain possession of
Owner’s interest in the Owner property pursuant to the terms of the Loan Decuments.

5. If at any time Lender wishes to exercise any foreclosure rights under the Loan
Documents, before taking any foreclosure action Lender shall first provide written notice to the
County of such intent (a “Notice”). Lender shall copy Owner on the Notice and deliver such
Notice to Owner by both first class and certified mail returmn receipt concurrent with its
transmittal of the Notice to the County and represent in the Notice that it has done so.
- Notwithstanding anything to the contrary herein, unless Lender enters into a written agreement
with the County to assume and be bound by all covenants and obligations of Owner under the
Agreement, Lender understands and agrees that the County shail not have any obligation to
Lender under the Agreement. In addition, Lender understands and agrees that if Lender wishes



to sell all or any portion of the Land or Project Improvements to a third party following Lender’s
exercise of any foreclosure rights under the Loan Documents, the County shall not owe any
obligation to such third party pursuant to the Agreement unless Lender and such third party
comply with the procedure for assignment set forth in Section VIII of the Agreement, including
the obligation of such third party to enter into a written agreement with the County to assume
and be bound by all covenants and obligations of Owner under the Agreement.

6. In the event of any conflict between this Consent and the Agreement or any of the Loan
Documents, this Consent shall control. In the event of any conflict between this Consent and any
of the Loan Documents, this Consent shall control. In the event of any conflict between the
Agreement and any of the Loan Documents, the Agreement shall control.

7. This Consent may not be amended or modified except by a written agreement executed
by all of the parties hereto. Notwithstanding anything to the contrary in the Loan Documents, an
amendment to any of the Loan Documents shall not constitute an amendment to this Consent or

the Agreement.

8. Once Owner has fully satisfied all duties and obligations set forth in the Loan Documents
that are necessary to discharge Lender’s security interest in the Agreement and such security
interest is released, Lender shall provide written notice to the County that Lender has released
such security interest, in which case this Consent shall automatically terminate. :

9. This Consent shall be construed in accordance with the laws of the State of Texas.
Venue for any action arising under the provisions of this Consent shall lie in state courts located .
in Tarrant County, Texas or in the United States District Court for the Northern District of Texas,
Fort Worth Division.

10.  Capitalized terms used but not specifically defined in this Consent shall have the
meanings ascribed to them in the Agreement.

11.  This written instrument contains the entire understanding and agreement between the
County, Owner and Lender as to the matters contained herein. Any prior or contemporaneous
oral or written agreement concerning such matters is hereby declared null and void to the extent

in conflict with this Consent.

12.  This Consent shall be effective on the later date as of which all parties have executed it.
This Consent may be executed in any number of duplicate originals and each duplicate original
shall be deemed to be an original, The failure of any party hereto to execute this Consent, or any
counterpart hereof, shall not relieve the other signatories from their obligations from their
obligations hereunder.

EXECUTED as of the last date indicated below:

[SIGNATURES IMMEDIATELY FOLLOW ON NEXT PAGE]



WINNER, LLC,
a limited liability company:

By:
Name:
Title:

Date:

TARRANT County, TEXAS

By:
B. Glen Whitley
County Judge

Date: j (\Ef(}pﬂ 9 I:jm(aﬁj b

ATTEST: - APPRC TO FORM*:

ct Attorney \\\__

*By law, the District Attorney’s Office may only approve contracts for ils clients. We reviewed
this document from our client’s legal perspective. Other parties may not rely on this approval.
Instead those parties should seek contract review from independent counsel.

|
Deputy County Clerk Asst. Distr




EXHIBIT "G"
TAX ABATEMENT EVALUATION REPORT



Reporting Period: January 1, “Response]” to December 31, “[Response}”

1. PROJECT INFORMATION

Property Owner: “[Response}” _

Company/Project Name: “[Response]”

Project Contact: “[Response]” Title: “[Response]”
Telephone: “[Response]” Fax: “[Responsej” E-mail: “[Respense]”

| Property Owner Address: “[Respo.nse]“

Company Address (if different): “{Response]”

Address of Property Subject to Abatement: “[Response]”

TAD Tax Account Number(s) of Ptoperty Subject to Abatement:

Has construction/installation of planned improvements commenced? Yes ] No [1
if Yes, on what date? “[Response]”
If No, please explain. “[Response]”

Has construction/installation of planned improvements been completed? Yes 0 Ne []
If Yes, on what date? “[Response]”
If No, please estimate completion date and attach a cutrent time schedule for the project:
“[Response]”

Date on which Certificate of Occupanc was received: “[Response]”

11, INVEsTMENl g VALUATIGN o

REAL PROPERTY

Beginning Year Appraised Value — Land: $“Response}”

Beginning Year Appraised Value — Improvements: $“{Response]”
Construction Costs Incurred This Reporting Period: $“[Response]”
Appraised Value of Improvements Added This Period: $“[Response]”

PERSONAL PROPERTY

Beginning Year Appraised Value — Machinery, Equipment, Other Business Personal Property: $§ “[Response]”
New M&E, and other Business Petsonal Property Value Added During Period: $“{Response]”

Beginning Year Appraised Value Inventory and Supplies: $“[Response]”

New Inventory Value Added This Period: $“[Response]”

Petcentage/Amount of Inventory Subject to Exemption (i.e., Freeport/Foreign Trade Zone): “[Response]” %
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1L JoB CRLAHON]RETENTION o

Total Current Employees at End of Reporting Period: Full-time “Response]” Part-time “[Response]”

Numbet of Current Employees Residing in Tartant County: “[Response]”

Number of New Employees Added During Reporting Period: Fu]l-titﬁe “[Response]” Part-time “[Response]”

Number of New Employees Added Since Abatement Agreement: Full-time “[Response]” Past-time

| “[Response]”

Current'VW.orkforce Diversity Percent{tges:

Gender: Male “[Response]’ Female “[Response)”

Ethnicity: Caucasian “[Response]” Asian “[Response]’ African American “[Résponse]”
Hispanic “[Response]” Other “[Response]”

Annual Payroll During Reporting Period: $“[Response]”

Average Salary During Reporting Period: $“[Response]”

1V, CONSTRUCTION

CONSTRUCTION:

Construction Dollars Spent This Reporting Period: $“[Response]”

Percent Construction Dollars Spent With Tatrant County Contractors: “[Response]” %o
Number of Construction Related Jobs This Period: “[Response]”

Total Construction Payroll This Petiod: $“[Response]”

AWARDS TO DISADVANTAGED BUSINESS ENTERPRISES (DBE):
Total Dollars of Construction Contracts to DBE: $“[Response]”

Percent of Total Construction Contracts to DBE: “[Response]” 7o

ANNUAL SUPPLIER / SERVICES EXPENSES:

Total Number Supplier/Services Contracts This Period: “[Response]”

Total Dollats Spent on Supplier/Services Contracts This Period: $“[Response]”
Percent of Contracts Awarded to Tarrant County Businesses: “[Response}” %
Petcent of Contract Dollars Spent with T'atrant County Businesses: “[Response]” %o
Percent of Contracts Awarded to DBE: “[Response]” Yo

Percent of Contract Dollars Spent with DBE: “[Response]” %

| V. EMPLOYEE AND ENVIRONMENTAL FACTORS

Company Sponsored Health Care Benefits Are Available To (check all that apply):
Full-time [ ] Part-time ] No Employees O
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Number of Employees Enrolled in Health Care Plan at End of Period: “[Response]”

Name of Health Care/Insurance Provider: “[Response]”

Average Percentage of Monthly Health Insurance Premiums Pzid by Company: “[Response]” %

Average Monthly Employee Cost for Health Care Benefits: Individual: $“Response]” Family: $“[Responsc)’

List Other Company Benefits Provided (i.e., life insurance, pension plan, childcare, etc.): “Response]”

Does Yout Company Participate in The North Texas Clean Air Coalition Ozone Action Program?

Yes [ ] No [[] IfYes, Please Attach Information on Company Program Initiatives.
Does your company encourage, facilitate, and/or provide subsidies/initiatives for alternative commute
options (i.e., bus, vanpools, carpools, telecommuting, etc.)? Yes [ ] No []

If Yes, Please Describe: “[Response)”
Number of Fleet Vehicles Purchased This Period: “[Response]”

Describe Use of Vehicles: “[Response]”
Desctibe Type of Fuels Used in Fleet Vehicles (je. Gas, Diesel, LPG, Electric; etc):

[ ] Copy of Personal Property List Rendered to the Tarrant Appraisal District
[ Brief Narrative Highlighting The Progress And Status of the Project
L] If Applicable, a Statement Addressing Any Failure to Meet Requirements of the Tax Abatement

Agreement and a Plan for Rectification

VIL CERTIFICATION

I certify that, to the best of my knowledge and belief, the information and attachments provided herein are
true and accurate and in compliance with the terms of the tax abatement agteement with Tarrant County.

Name of Certifying Officer Title
Phone Email Address
Signature of Certifying Officer Date

Y
In order to remain eligible for the abatement of Tarrant County and Tarrant County Hospital District

property taxes, you must teturn the completed report by Apsil 30 to:
Ms. Lisa McMillan

Economic Development Coordinator
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Tarrant County Administrator’s Office
100 E. Weatherford Street, Suite 404
Fort Worth, Texas 76196-0609

You may also forward an electronic copy of the completed report to:
Imcmillan@tarrantcounty.com

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

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

For assistance call: (817) 884-2643
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