
































































































































































































































































































































































































































































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 BEARINGS AND APPROVAL 

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

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

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

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

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

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

VI. AGREEMENT 

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

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



(2) percent of value to be abated each year as provided in Section III (g); 

(3) the commencement date and the termination date of abatement; 

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

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

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

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

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

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

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

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

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

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

VII. RECAPTURE 

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



If any of the provisions contained in the tax abatement agreement, i.e., employment, amount of 
investment, etc., are not 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. ADMINIS RATION 

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

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

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



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

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

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

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

IX. ASSIGNMENT 

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

X. SUNSET PROVISION 

These Guidelines and Criteria are effective on January 1 of the year following the date of their 
adoption and will remain in force for two years, at which time all reinvestment zones and tax 
abatement contracts created pursuant to its provisions will be reviewed by the County to 
determine whether the goals have been achieved. Based on that review, the guidelines and 
Criteria vill 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 ("Co u nty");   ("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  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 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 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 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] 



ATTEST: 

Deputy County Clerk 

TARRANT County, TEXAS 

By: 
B. Glen Whitley 
County Judge 

APPA TO FORM*: 

Y 3-b117 9-DO Date: 

Asst. Distr 

WINNER, Elk, 
a limited liability company: 

By: 	 
Name: 
Title: 

Date: 

*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. 
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 

I 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: "[Response]" 

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

Has construction/installation of planned improvements commenced? Yes D No n  

If Yes, on what date? "[Response]" 

If No, please explain. "[Response]" 

Has construction/installation of planned improvements been completed? Yes 	No 

If Yes, on what date? "[Response]" 

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

"[Response)" 

Date on which Certificate of Occupancy was received: "[Response]" 

•I. INYESThIENT/ 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 Personal Property: $ "[Response]" 

New M&E, and other Business Personal Property Value Added During Period: P[Response)" 

Beginning Year Appraised Value Inventory and Supplies: $"llResponser 

New Inventory Value Added This Period: $"[Response]" 

Percentage/Amount of Inventory Subject to Exemption (i.e., Freeport/Foreign Trade Zone): "(Response)" % 
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II JOB CREATION / RETENTIO 

Total Current Employees at End of Reporting Period: Full-time "'Response]" Part-time "[Response]" 

Number of Current Employees Residing in Tarrant County: "[Responser 

Number of New Employees Added During 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]" 

TV. CONSTRUC ON / SUPPLIER /SERVICES CONTRACTS 

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 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 Dollars Spent with Tarrant 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 fl 	Part-time 	 No Employees 
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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 Paid by Company: "[Response]" % 

Average Monthly Employee Cost for Health Care Benefits: Individual: $"[Response]" Family: $"fResponser 

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 n 	No 	If Yes, 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 Li 
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): 

r.E -ADDITIONAL INFORMATION BE ATTACHED) 

E 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 Tax Abatement 

Agreement 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 

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 30th 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@tatrantcounty.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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COMMISSIONERS COURT 
COMMUNICATION 

REFERENCE NUMBER 

PAGE 1 OF 
	

238 

DATE. 	10/25/2016 

SUBJECT: CONSIDERATION OF A REQUEST FOR TAX ABATEMENT AND 
APPROVAL OF TAX ABATEMENT AGREEMENTS BETWEEN TARRANT 
COUNTY AND WINNER ELC 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, though 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 S250,000,000, 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 BY: Administrator's Office 
	 PREPARED BY: Lisa McMillan 

APPROVED BY: 
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COMMISSIONERS COURT 
COMMUNICATION 

z‘i 

REFERENCE NUMBER: 	 DATE: 	10/25/2016 	PAU 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) years 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. 



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 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 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 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 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 



eirWhitley, County J 

Andy-H, N4„uyen 
Commissidner, Precinct 2 

&ry Ft ekes 
Commissioner, Precinct 3 

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

NOW, THEREFORE, IT IS HEREBY ORDERED, ADJUDGED AND DECREED by 
the Commissioners Court of Tarrant County, Texas: 

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

2. That the Commissioners Court shall have prudently reviewed each tax abatement 
agreement approved by a municipality having taxing jurisdiction with respect to 
property located in the County and within a reinvestment zone designated by such 
municipality; and according to the adopted guidelines and criteria for tax abatement 
of the County, shall prudently review and consider each proposed County tax 
abatement agreement providing participation in tax abatement with a municipality; 
and shall, solely at its discretion, approve those tax abatement agreements that it finds 
meet all constitutional and statutory criteria and requirements, and which it finds to 
be in the best interest of the taxpayers and citizens of the County; and 

3. That the Commissioners Court hereby finds that the terms and conditions of the 
Agreements substantially meet its guidelines and criteria; that the Agreements for the 
abatement of certain Tarrant County and Tart-ant 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 ANDAARPROVED, IN OPEN COURT, this 25 th  day of October, 2016, through Court 
Order No.  1 1.1.5Din  

e--  
Roy C. Biiooks 
Commissioner, Precinct 1 

J.D. Johnson 
Commissioner, Precinct 4 



THE STNIE 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 (hereafter referred to as "Owner"), and T.ARRANT COUNTY, TEXAS, 
acting by and through its County Judge or his designee, (hereafter referred to as "County"). 

WITNESSETH: 

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

WHEREAS, 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 governing tax abatement 
agreements to be entered into by the County, and 

WHEREAS, 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.2  Z9 ?3  40 -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 

WHEREAS, 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 

WHEREAS, 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 

WHEREAS, 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 I.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 

WHEREAS, 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: 

I.  
Definitions 

A. "Abatement Term" has the meaning ascribed to it in Section W.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. 

"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, 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 pennit 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. 
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"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. 

J. "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 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. 

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. 

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. 

K. "Effective Date" has the meaning ascribed to it in Section IV.D. 

L. "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. 

M. "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 
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with the equipment and supporting building systems and improvements necessary for 
Owner's intended use, as generally depicted in Exhibit "C". 

N. 	"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. 

0. 	"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. 

P. "Personal Property Commitment" has the meaning ascribed to it in Section III B 

Q. "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. 

R. "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. 

S. "Real Property Improvement Commitment" has the meaning ascribed to it in Section 
III.C. 

T. "Reinvestment Zone No. 90" is defmed 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"). 

U. "Reinvestment Zone No. 90A" is defined as the real roperty located in the City and 
described by City of Fort Worth Ordinance No. 2.2. 40 -2016 (substantially in the 
form included within Exhibit "B"). 

V. "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". 

W. "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". 
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X. "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". 

Y. "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". 

Z. "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. 

AA. "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. 

BB. "Term" has the meaning ascribed to it in Section IV.D. 

General Provisions 

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

B. 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. 

Improvement Conditions and Requirements 

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

B. 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"). 

C. 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"). 

D. 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. 
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E. 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. 

F. 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. 

G. 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 

A. 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. 

B. If the Improvement Conditions and Requirements set forth in Section m 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 
VII. 

b. Employment and Spending Deficiencies 

In any year that the employment level does not meet the minimum Jobs 
requirement set forth in Section RIF., 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. 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. 
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(Example: A total of 28 Jobs would be a deficiency of 2 Jobs, which 
would provide for a 4% reduction in the abatement.) 

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. 

C. 	Owner intends to use its best efforts to meet the goals with respect to DBE Companies 
and Tarrant County Companies set forth in Sections ifi D and III.E.; 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 "Tenn"). 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 

A. 	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. 
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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. 

B. 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 frill 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. 

C. 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, 
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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 1.1. 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. 

VII.  
Breach 

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

I. 	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 
Section ifi, 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 
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 
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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 VI1.B. 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 VII.B. 

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 VII.C. 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 D( 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 V1I.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 VII.B. 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", Section 
Section VII.A.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 
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 , Lease or Assignment of Properly 

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. 
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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 
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 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 from the County to Owner and 
failure to cure in accordance with Section VII.B. 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. 

1X. 
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 
c/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: O.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. 

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. 

MIL 
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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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 
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 
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. 

XVII.  
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. 

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 
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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 XTV, 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 lavvf-ul assign or successor of Owner, and are not intended to create any 
rights, contractual or otherwise, to any other person or entity. 

XX.  
Force Maieure 

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. 

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 
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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. 

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. 

Van. 
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. 

XX'V. 
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. 

30(VI. 
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 perfomiance 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 perfomiance or to assert any such right on any future occasion. 

Termination  
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By: 

ATTEAT: APP 

unty Clerk 
	

Asst. Criminal District Atto 

TARRANT County, TEXAS 

41 ar. 
B. Glen Whitley 
County Judge 

By: 

Tr g311 9Uill-9  , Date: 

Oct Attorney's Office may only approve contractsfor its clients. We reviewed this document from our client 's legal 
they parties may not rely on this approval. Instead those parties should seek contract review from independent counsel. 

*By law, th 
perspective. 

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

WINNER LLC, 
a Delaware limited liability company: 

"ames Ckel 44ercrOi/L- 
Title: Ati-ht../riZid dgeg-esed--40-/-lve 

Date: No V.  /0  
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THE STATE OF  CA  
County OF 

WINNER LLC  
Acknowledgment 

kC,HEI.. NICOLE 
Notary Pa.' 

STATE OF TEXAS 
v CommE.:12/30PKI! 

OA 
BEFORE ME, the undersigned authority, a l,otary Public and for the State of 

a 	j,kar,r6n  , 
, on this day personally appeared 	aid  

known to me to be the person whose name is subscribed to the foregoing instrument, and 
acknowledged to TIN that he/she executed same for and as the act and deed of WINNER 
LLC, and as the  fi U,4140 	R90  thereof, and for the purposes and 
consideration therein expressed, and in e capacity therein expressed. 

GIVEN, UNDER MY HAND AND SEAL OF OFFICE on this the  ID  day of 

LEAH MCGETTIGAN 
Commission 0 2097787 
Notary Public - California 

San Mateo County 	a 1.71V, ,84/ Comm. ?tea :falt 23,20,14 

My Commission Expires 

A  11A 	 /L1 
Nory Public in an 
The State of  04  

Lath etice/#1 70 4,  
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. 

of  GIN UNDER MY HAND AND SEAL OF OFFICE on this the  *A 6.*  day 
, 2016. 

AU 'Oottib'  
Notary Public in and for 
The State of Texas 

god twit- btiks  
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 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 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 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 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 S 
58°08'59"W, 955.62 feet; 

THENCE S 55 045'15"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°07'36"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°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°58or, 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 000 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. 





















































have (i) thirty (30) calendar days to cure such default or (ii) 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 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; (ii) 
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 thefl  
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 
132441) (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 Abatement 
received by Company hereunder, if any, plus Simple Interest at a rate of four 
percent (4%) per annum. 

For the purposes of this Section 7.6, "Simple Interest" is defmed 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 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. 
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. 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. 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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7.10. 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 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 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 
SERVANTS 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 TO, ARISE OUT OF 
OR BE OCCASIONED BY (i) COMPANY'S BREACH OF ANY OF THE 
TERMS OR PROVISIONS OF THIS AGREEMENT OR (i0 ANY 
NEGLIGENT ACT OR OMISSION OR INTENTIONAL MISCONDUCT OF 
COMPANY, ITS OFFICERS, AGENTS, ASSOCIA.TES, 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 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 (0 THE CITY'S BREACH OF 
ANY OF THE TERMS OR PROVISIONS OF THIS AGREEMENT OR (4) 
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, IMPROVEMENTS ON 
THE LAND, INCLUDING THE PROJECT IMPROVEMENTS, AND ANY 
OPERATIONS AND ACTIVITIES THEREON, OR OTHERWISE TO THE 
PERFORMANCE OF THIS AGREEMENT. 

Page 14 
Tax Abatement Agreement between 
City of Fort Worth and Winner, LLC 



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: 

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

with copies to: 

the City Attorney and 
Economic Development Depai 	ttnent 
Director at the same address 

Company: 

Winner, LLC 
Attn: 	  

 

 

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 Assignment. 

Company may assign its rights and obligations under this Agreement to a 
financial institution or other lender for pm -poses 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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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. Other 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 law -ful assignee or successor in interest of 
Company of all rights under this Agreement shall be deemed "Company" for all 
purposes under this Agreement. 

12. 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. 

Page 16 
Tax Abatement Agreement between 
City of Fort Worth and Winner, LLC 



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 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. 

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. 
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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 canying 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 
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. 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 authmity, 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 
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By: 	  
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 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 

— 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. 

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 approximately 250,000 square 

feet in area. 

e Equipment purchased for use within the proposed data center would include 

but not be limited to: 

o Computer servers; 
o Chassis; 
o Storage heads; 
o Flash storage cards; 
o Network switches; 
o Routers; 
o Blades; 
o Racks; and 
o Miscellaneous server components. 



EXHIBIT "D" 

APPLICATION FOR TAX ABATEMENT 



Tarrant County 
Application for Tax Abatement/Reinvestment Zone 

- 	- 	. 
.1. - -APPLICANT INFORMATION - 	- 	. 

 
 

Applicant/Property Owner: Winner LLC DBA Ernst LLC 

Company/Project Name: Winner LIE DBA Ernst 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 — Shareholder, Winstead PC 

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

Telephone: 214.745.5173 Fax: 214.745.5390 
	

E-mail: pwageman@winstead.com  

,5•Rftop.ERTVANDIPROTECTPESCRIPTION 

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. See attached legal 

description. 

Project Description: The proposed project would involve the purchase of approximately 110 acres of vacant land and the construction of a 

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 limitation, power and 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: winnerUC would 

provide data hosting services to its parent company. Parent would have remote access 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 operations at project site: 12/31/16 

Please indicate dates 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 pro-formas or other 

information to substantiate your request. See Attached 

PROJECTED VALUE OF IMPROVEMENTS 
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Estimated Value of Real Propert y  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, draina ge, etc.) be requested of Tarrant County  for this project? 

Yes D 	No 

If yes, describe re quested infrastructure improvements: All offsite city water and 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 Count y  as a result of this project (i.e., inventor y  tax, etc.): See attached. 

EIVII'LOYMENT IMPACT AT PROJECT LOCATION 

A. NEW EMPLOYMENT 

Projected number of new jobs created as a result of the proposed improvements: 

Pull-time 25 Part-Time TBD 

Provide types of jobs created and avera ge 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 will have at least 

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

Start date and annual pa yroll of new permanent positions (if positions to be phased in, provide fi gures for 

each phase year): Jobs will be created 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 Tarrant Count y  residents: TBD 

Number of employees transferring  from other company  locations: TED 

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 pa yroll: TBD, construction payroll will be commensurate with the local market. 

Commitment as to percenta ge of construction dollars to be spent with Tarrant Count y  contractors or 

subcontractors: Our goal is utilize as many local vendors as 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: Our goal is utilize 
as many DBE vendors as possible, but at this time that percentage is unknown. This will be supplemented at a later date. 

C. CURRENT COMPANY/PROJECT LOCATION EMPLOYMENT 

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 El Part-time Employees 17  Employee Dependents [X] Not Available 0 

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 and dismemberment. 

,ocALBusINE5sIeDrsAti, vANTAGEDBusmEsstENtEmultisEs (DBE) arrAc  

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

Detail any supply/services expenses that are sole source: TBD 

Percentage of total supplier/services expenses committed to Tarrant County businesses: TBD 

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

tNVIROINAIENTAL INII/AdT OPPROJE(T • 

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

impact the environment in the following areas, attach detail if necessary: **Environmental iVacts of theproject will 
be extremely minimal, see attached for more details. 

Air Quality Ei Water Quality 	Solid Waste Disposal El Storm/Water Runoff El 
Floodplain/Wetlands 	Noise levels ID 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 

, 
VIE ADDITIONAL INFORMATION (TO BE ATTAI-TED) - 

Letter addressing Economic Qualifications and additional criteria for abatement, Section HI (h) and (i) of 

Tarrant County Tax Abatement Policy 

Descriptive list and value of real and personal property improvements 

E Plat/Map of Project Location 

fZi Project Time Schedule 
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IZ 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 

El Tax Certificate showing property taxes paid for most recent year 

VIII. CERT FICAZION 

Upon 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 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 

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 report to: 

Imcmillanatarrantcounty.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 

* As per Section rv (f) of the Tarrant County Tax Abatement Policy Guidelines and Criteria, this application must be filed prior to 

commencement of construction ox 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 qualifications 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 
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 III (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 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. 

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: 

o Computer servers; 
o Chassis; 
o Storage heads; 
o Flash storage cards; 
o Network switches; 
o Routers; 
o Blades; 
o Racks; and 
o Miscellaneous server components. 








































































































































































































































































































































