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RESOLUTION 

PARTICIPATION IN TAX ABATEMENT FOR 
WINNER, LLC, FORT WORTH 

WHEREAS, Winner, LLC, duly authorized to do business in the State of Texas, and duly 
acting by and through their authorized officers, (hereafter referred to collectively as "Owner"), plans 
to construct and equip 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 in the City of Fort Worth, 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 250,000 square foot Data Center and installation of 
certain improvements at an estimated cost of over $250,000,000 to be completed by December 31, 
2017 for an initial facility, with potential two additional facilities to be subsequently constructed and 
equipped by June 1,2025; 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 
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WHEREAS, the County has approved the Tarrant County Tax Abatement Policy Statement 
Guidelines and Criteria for granting tax abatement in reinvestment zones in Tarrant County; 

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

	

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

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 Tarrant County Hospital District taxes be 
and are hereby approved; that the County and its Commissioners Court hereby agree 
to enter into the Agreements as a party thereto; and the County Judge of the County 
be and is hereby authorized and directed to execute and deliver said Agreements on 
behalf of the County and its Commissioners Court, substantially in the form attached 
hereto, and carry out the terms thereof at the appropriate time(s). 

PASSED AND APPROVED, IN OPEN COURT, this 26th  day of May, 2015, through Court Order 
No.  /20 id 1-1  



THE STATE OF 1EXAS 
Tax Abatement Agreement 

- Initial Facility 
COUNTY OF TARRANT 

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

WITNESSETE 

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, being a 
commercial-industrial reinvestment zone for the purpose of tax abatement as 
authorized by Chapter 312 of the Texas Tax Code, as amended; 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 Melton, 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 will be the owner of approximately 110 acres of land at the northeast 
corner of Alliance Gateway and Park Vista Boulevard, said land being located 
entirely within the Zone and more specifically defined in Section 1.0. 
Contingent on receipt of the tax abatement herein, Owner intends to construct 
and operate an approximately 250,000 squnre 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 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 

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

"Added Market Value" is defined as the market value of Eligible Property on the Land 
above the Base Year Value. 

"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 2015 taxable value of real and personal 
property located on the Land in Reinvestment Zone No 90 on January 1,2015, as finally 
determined by the Tarrant Appraisal District 

"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). 

"Completion Date" means the date as of which a temporary or permanent certificate o 
occupancy has been issued by the City for the Initial Facility. 

"Completion Deadline" means December 31, 2017, subject to all extensions of time 
allowed by this Agreement 

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

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



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

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. 

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

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

"Eligible Property" is defined as Real Property Improvements and Personal Property 
Improvements made for construction and operation of the Initial Facility as generally 
described in Exhibit "C", constructed, delivered to, installed or placed on the Land after 
January 1,2015 and throughout the Abatement Term, as set forth in this Agreement 

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

"Job" means a job provided to one (1) individual by Owner or an Affiliate on the Land 
for (i) forty (40) hours per week or (ii) less than forty (40) hours per week if such other 
measurement is used to define full-time employment by Owner or an Affiliate in 
accordance with its then-current personnel policies and regulations. For example, if 
Owner or an Affiliate has a company-wide policy that considers MI-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 



General Provisions  

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

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

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 a part of this 
Agreement for all purposes, plus any additional land within the Zone acquired by Owner 
subsequent to the Effective Date for incorporation into the Eligible Property and 
otherwise allowable under Chapter 312 of the Texas Tax Code. 

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

"Personal Property Improvements" are defined as tangible personal property (except 
inventor),  or supplies) delivered to, installed or located on the Land for the Initial Facility 
after the Effective Date of this Agreement 

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

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

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

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

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

"Term" has the meaning ascribed to it in Section IVD. 

Improvement Conditions and Requirements 



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

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

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

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

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

Owner will provide for employment of a least thirty (30) Jobs on the Land not later than 
December 31, 2018 and throughout the remaining Abatement Term 

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 Mowed 

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

If the Improvement Conditions and Requirements set forth in Section III 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 Tan-ant County taxes, and (ii) forty 
percent (40%) of the Added Market Value of the Eligible Property for Tarrant County 
Hospital Distnct taxes, in accordance with the various requirements established by 

. 	. 	. 	. 

the terms of this Agreement. The Improvement Conditions and Requirements in 
Section HI 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 

. Reduction to Abatement  

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 Agreernen 
VII. 

in accordance wi 

Employment and Spending Deficiencies 

In any year that the employment level does not meet the minimum Jobs 
requitement set forth in Section BI.F., 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. 

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

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

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

Owner intends to use its best efforts to meet the goals with respect to DBE Companies 
and Tarrant County Companies set forth in Sections M.D. and 111E; 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  

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 Attention 
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 

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. 

Equipment Added, Replaced or Removed  - Owner agrees to provide County, 
upon reasonable writterrrequest but na 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. 

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 

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. 

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

Right to Audit Books and Records  - Provided at least ten (10) calendar days' notice is 
given and to the extent necessary to verify compliance with the terms of this Agreement 
or to otherwise administer the terms of this Agreement, but no more than once per 
calendar year, the County will have the right throughout the Term to audit the financial 
and business records of Owner that relate solely to the Real Property Improvements and 
Personal Property Improvements and are necessary to evaluate compliance with this 
Agreement or with the commitments set forth in this Agreement, including, but not 
limited to documents and invoices related to the construction of the Real Property 
Improvements and the purchase of Personal Property Improvements Owner must make 



all such records described in this Section V.B. available to the County at Owner's offices 
in the County or at another location in the County acceptable to both parties and shall 
otherwise cooperate frilly 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 

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

VL 
Use of Land  

The Land is intended 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 I.I. herein. Adler 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 Reinvestment Zone No 90. Both parties 
acknowledge that the use of the Land as described in this Section VI is consistent with such 
purposes 

YE-
Breach 

The following conditions shall constitute a breach of this Agreement: 

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

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

Violations of City Code, State or Federal Law - If (i) any written citation is 
issued to Owner due to the occurrence of a material violation of a material 
provision of an applicable City ordinance on the Land or on or within 



i any improvements thereon and such citation s not paid or the recipient of 
such citation does not properly follow the legal procedures for protest 
and/or contest of any such citation; (ii) the County is notified by a 
governmental agency or unit with appropriate jurisdiction that Owner is 
in material violation of any material state or federal law, rule or regulation 
on account of any portion of the Land owned by Owner, or on account of 
improvements owned or operated by Owner or any operations therein on 
the Land, and Owner does not take affirmative action to resolve, mitigate 
or protest and/or contest such violation under proper legal procedures. 

Failure to Pay County Taxes - A breach shall occur under this Agreement if 
'0Wrietallows its ad VMorem taxes on the Land or Eligible -Property owedlo the 
County to become delinquent and Owner does not either pay or cause such taxes 
to be paid or properly follow the legal procedures for protest and/or contest of 
any such taxes. In this event, the County shall notify Owner in writing and 
Owner shall have the opportunity to cure such default in accordance with 
Section VII 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. 

Notice of Breach - In the event that County makes a reasonable detennMation 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 WIC. Notice of default shall be 
in writing and shall be delivered by personal delivery or certified mail to Owner at its 
address provided in Section IX of this Agreement It shall be the duty of County to 
determine whether to request partial recapture and payment of abated taxes and to 
demand payment of such. 

Recapture - Should Owner commit a breach of this Agreement according to items A.1. 
or A.2. of this Section VII and fail to cure as provided in Section VII.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 hi Section V1I.B. Penalty 
and interest on recaptured taxes will be charged at the statutory rate for delinquent taxes 
as determined by Section 3301 of the Property Tax Code of the State of Texas. A breach 
under any sections of this Agreement other than Section VIIA1., Section VII.A.2., 
Section VIIA4., or Section xxir, shall not trigger a right to any recapture of taxes by 
County. 

Tax Lien Not Impaired - It is expressly agreed and acknowledged between the parties to 
this Agreement that nothing in this Agreement shall be deemed or construed to affect the 



lien for taxes against the property established by Section 32.01 of the Tax Code of the 
State of Texas. Such lien shall secure the payment of all taxes, penalties and interest 
ultimately imposed on the property, including any taxes abated and subject to recapture 
under this Agreement Any such lien may be fully enforced pursuant to the provisions of 
the Code. For purposes of this Subsection, "property' refers to the Land and Eligible 
Property described herein. 

VIII. 
Effect of Sale , Lease or Assignment of Property 

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

B. Collateral Assignment - Owner may assign its rights and obligations under this 
Agreement to a financial institution or other lender for purposes of granting a security interest in 
the 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 sectuity interest (a "Consent to Collateral Assignment 
Agreement"), 

B. 	Sale/Leaseback - So long as Ovmer•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 thud 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 VI LB. Any lawful assignee or successor in interest of 
Owner of all rights under this Agreement shall be deemed "Owner" for all purposes under this 
Agreement. 



IX. 
Notice 

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

Owner: Winner LLC 
ATTN: Legal Department 
1Hacker Way 
Menlo Park, CA 94025 

County: 	Tarrant County 
• County Administrator's Office 

100 E. Weatherford 
Fort Worth, Texas 76196 
Attention: G.K. Maenius 

X. 
Commissioners Court Authorization  

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

XL 
Severabflity; 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 (ill) any other factual matters reasonably requested that relate to 
this Agreement 

XIII 
Owner's Standing 

Owner, as a party to this Agreement, shall be deemed a proper and necessary party many 
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 Disttict Court of Tarrant County, Texas. This 
Agreement is performable in Tarrant County, Texas. 

XV. 
Independent Contractor 

It is expressly understood and agreed that Owner shall operate as an independent 
contractor M 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-thy 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 responcleat superior will not apply as 
between the County and Owner, its officers, agents, servants, employees, contractors, 
subcontractors, licensees, and invitees. Owner thither agrees that nothing in this Agreement will 
be construed as the creation of a partnership or joint enterprise between the County and Owner. 

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, hi 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. 

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. 

XqIL 
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, ierms and provisions, including without limitation, the County 
facilitating approval of permits, documents, and other instruments as may be reasonably 
necessary in carrying out such objectives In case of any disputes arising under this Agreement, 
the County and Owner agree to attempt to resolve such disputes through good faith negotiations 
between authorized representatives of both parties. If necessary, both parties agree to submit a 
dispute to a non-binding mediation. If a dispute cannot be resolved through non-binding 
mediation, either party may pursue any available legal remedies in any court of competent 
jurisdiction that satisfies the requirements of Section XN, or, if both parties mutually agree, the 
dispute may be submitted to binding arbitration. In the event of binding arbitration, the arbitrators 
will be chosen from a panel of arbitrators with substantive knowledge relative to the subject 
matter of the dispute. The arbitrators will apply the laws specified in this Agreement to the merits 
of any dispute or claim. Judgment on the award rendered by the arbitrators may be entered in any 
court having jurisdiction thereof The arbitrators may grant permanent injunctions or other relief 
in such dispute or claim. 
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X1X. 
No Third Party Rights 

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

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 
undertaldng 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 
pedod applicable to such design or construction requirement and the Completion Deadline shall 
be extended for a period of time emial 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 

Knowing Employment of Undocumented Workers 

Owner acknowledges that the County is required to comply with Chapter 2264 of the 
TexaSGOvernmerittode, enacted by House Huh 196(80tff Texa -S LagiSlature), which relaterte 
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 
Coda In the event that Owner, or any branch, division, or department of Owner, is convicted of 
a violation under 8 U.S.C. Section 1324a(f) (relating to federal criminal penalties and injunctions 
for a pattern or practice of employing unauthorized aliens), subject to any appellate rights that 
may lawfully be available to and exercised by Owner, Owner shall repay, within one hundred 
twenty (120) calendar days following receipt of wdtten 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. 

)0CEI. 
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. 

• )0(111. 
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 

)(XIV. 
Headings  

The headings of this Agreement are for the convenience of reference only and s 
affect in any manner any of the terms and conditions hereof 
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XXV. 
Interpretation 

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

• 	 XXVI. 
Binding Agreement 

The parties to this Agreethent eabb binT tlietnierVes and their -  SiTeeessors, ekeentrirS, 
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 

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. 

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. 
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ATTEST: 

ikkue GO)dfri  
Deputy County Clerk AirCriminal Dia-  et Attorney 

4S/fp1kORM*: 

WINNER LW, 
a limited liability corn 

By: 	 
Name: Deir4 
Title: \f

i 
u 

p.m Lea.“ b- 
ko, 0,264/ 

&re s ■Semt 

Date: une... to, Zot.5 

  

TARRANT County, TEXAS A  

Bybad' a 
B. en Iv ey 
County Judge 

Date: -Mal 694, a0y5-  

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 
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LEAH MCGETTIBAN 
Commission le 2097787 fiz...f  ., ‘,, : 	Notary Public • California 	2 , 

2 

San Mateo County 	: 
My Comm Expires Jan 23, 20191  

My Commission Expires 

• GIVEN UNDER WIY HAND AND SEA 
QUA4.40, 

 
,2015 

OF OFFICE on this the 	I o 4 day of 
• O. /A, 

Lzak W1, 66-&-t-Etno  
Notary's Printed Name 

The Sta e o 	  
tary Public i n o 

3/407 .-• KATHRYN LOUISE ROTTE 
Notary Public 

STATE OF TEXAS 
M Comm1 E. Nov 7, 2016 

• do,  

' 

Notary 	c in and for 
The State of Texas 

U  Notary's Printed Name 
e 4, 

THE STA 	I E OF  C A 
County OF \ 	Nis  § 

WINNER LLC  
Acknowledgment 

• BEFORE ME, the undersigned authority, a No . % Publici and for the State of 
	, on this day personally appeared P' 	A 4 a , A a 
known to me to be the person whose name is subscribed to the foregoing ins ' 1  ment, and 
acknowledged to me that)ze/she exestiteksame for and as the act and deed of WINNER 
LLC, and as the  VI et 12W6 1/W thereof, and for the purposes and 
consideration therein expressed, and in the capacity therein expressed. 

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. 

GIVEN UNDER MY HAND AND SEAL OF OFFICE on this the4 7  	day 
nr\ 	,2015. 

My Commission Expires 
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DESCRIPTION OF 110.71 ACRES 

BEING a tract of land situated in the F. CueIla Survey, Abstract Number 267, 
Tarrant County, Texas and being a portion of two tracts of land describe by deed to 
AIL Investment, LP., 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_411, 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, 36825 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'T, 1055.55 feet to the beginning of a curve to the right; 

THENCE with said curve to the right, an are 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 he 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 55 945'15"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 761944 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 le , 

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°5807, having a radius of 490.00 feet, the long chord which bears N 
06°02'35"E, 102.17 feet; 

THENCE-N40 9BI '34"E,425A0-feet; 

THENCE S 89°56'45"E, 232.00 feet; 

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



EXHIBIT "B" 

CITY OF FORT WORTH TAX ABATEMENT AGREEMENT 
AND APPLICABLE ORDINANCES 



ORDINANCE NO. 	  

AN ORDINANCE DESIGNATING A CERTAIN AREA IN THE 
CITY OF FORT WORTH AS "TAX ABATEMENT 
REINVESTMENT ZONE NUMBER NINETY, CITY OF FORT 
WORTH, TEXAS"; PROVIDING THE EFFECTIVE AND 
EXPIRATION DATES FOR THE ZONE AND A MECHANISM 
FOR RENEWAL OF THE ZONE; AND CONTAINING OTHER 
MATTERS RELATED TO THE ZONE 

WHEREAS, pursuant to the City Council's adoption on May 20, 2014 of 

Resolution No 4322-05-2014 (the "Tax Abatement Policy"), the City of Fort Worth, 

Texas (the "City") has elected to be eligible to participate in tax abatement and has 

established guidelines and criteria governing tax abatement agreements entered into 

between the City and various third parties, as authorized by and in accordance with the 

Property Redevelopment and Tax Abatement Act, codified in Chapter 312 of the Texas 

Tax Code (the "Code"); and 

WHEREAS, the City Council desires to promote the development of the area in 

the City more specifically described in Exhibit "A" of this Ordinance (the "Zone 

• through the creation of a reinvestment zone for purposes of granting a business expansion 

ax abatement, as authorized by and in accordance with Chapter 312 of the Code; and 

WHEREAS, Winner, LLC ("Company") wishes to expend or cause to be 

expended at least $125 million in real property improvements for the construction of a 

new data center located in the Zone, and Company intends to install nei xable tangible 

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

(collectively, the "Improvements"); and 

Pagel 
Ordinance Designating Tax Abatement Reinvestment Zone Numbei Ninety, 
City of Rat Worth, Texas 
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By: 	  
Name: 
Title. 

Date: 	  

STATE OF 

COUNTY OF 

BEFORE ME, the undersigned authmity, 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 Const 

— Form of Personal Property Report 
— Form of Employment Report 

-"Fn—Form of Consent-to Collatera Assigmne 

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



EXHIBIT "C" 

DESCRIPTION AND DEPICTION OF 
ELIGIBLE PROPERTY IMPROVEMENTS 





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 equiprnen 
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. 

• 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 

I. APPLICANT INFORMATION 

Applicant/Property Owner: Winner LLC DBA Ernst U C 

Company/Project Name: Winner LLC DBA Ernst LLC 

Mailing Address: To be supplemented at a later date. 

Telephone: To be supplemented at a later date. Fax: To be supplemented a 

Applicant's Representative for contact regarding abatement request 

Name and Title: Paul Wagernan — Shareholder, Winstead PC 

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

Telephone: 214.745.5173 Fax 214 745.5390 	E-mail: pwageman@winstead.co  

IL PROPERTY AND PROJECT DESCRIPTION 

odd 

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

Approximately 110 acres of vacant land located at die northeast corner of Alliance Gateway Freeway and Park Vista Blvd See attached legal 

desniption. 

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

new data center. The data center would be specifically designed to house networked computers and data and transaction processing equipmen t  

and related infrastructure support equipment, including without limitation, power and cooling equipment used primarily to provide data ceot et  

services to Winner LLCs parent and parenes affiliates. 

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

provide data hosting services to its patent company Parent would have temote access to the content hosted in the Texas data center. 

Personal Proper 

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

Projected date of occupancy! commencement of operations at project site 

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 bus 

information to substantiate your request See Attached 

III. PROJECTED VALLE OF IMPROVEMENTS 

Current Assessed Value: Real Prope 
	

15,784 

ess pro-formas or o 



Number o ansferring from other company locations: TED 

B. CONSTRUCTION RELATED EMPLOYMENTS 

Estimated Value of Real Property Improvements: Building consumed°  costs  are estimated to be 

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

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

Will any infrastructure improvements (roads, drainage, etc.) be requested of Tarr ant Coun 

Yes El 	No Eti 
If yes, describe requested infrastructure improvements: All offsite city water and se infrastructure and public ro 

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

Detail any direct benefits to Tarrant County as a result of this project (i.e., ve 	 atta 

25 million, we dc.n't 

'or this project? 

s are 

tory tax, etc.): see 

IV. EMPLOYMENT IMPACT AT PROJECT LOCATION 

ve an 

died. 

A. NEW EMPLOYMENT 

Projected number of new jobs created as a resu 

Full-time 25 Part-Time TED 

of the proposed improvements: 

Provide types of jobs created and average salary levels: The proposed project estimates creating approximately 25 full-time jobs 

onsite. These jobs may be a mix of company employees and third party contractors working at the data center. Each new job 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 payroll of new permanent positions (if positions to be phased in, provide figures for 

each phase year): Jobs will be created over a 5-year period Once fully staffed, payroll is estimated to reach 31.6 million annually. 

Percentage of 	 jobs too be filled be Tarrant County esidents: TED 

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

during our 13 months of construction. 

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

Commitment as to percentage of construction dollars to be spent with Tarrant County contractors or 

subcontractors: Our goat 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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0 Letter addressing Economic Qualifications and additional criteria fo ment, Section I aba ) and (I) 

Hothaux:)yr 

Descriptive list and value of rea and personal 

0 Plat/Map of Project Location 

El Project Time Schedule 

Commitment as to percentage & total dollars of construction contracts to be awarded to DBE: Our goal is utilize 

as many DBE vendois 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 bre 411111WH11:1 HHIIHEEHHH: Hatiipticiyees by gender d eth tfiei 
	

/A 

D. COMPANY SPONSORED HE TI-IC ARE BENEFITS ARE AVAI 

=tinge -Employees--  El -Employee D epen-cre s- -Not 

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 1110 to $290 per month. 

Other employee benefits provided or offered: Dental insurance, vision insurance, 401(k), pre-tax flex spending account; life 

isurance and accidental death and disnaerribennent. 

'V. LOCAL BUSTNESS & DISADVANTAGED BUSINESS ENTERPRISES (DBE) IMPACT 

Full=tima Employees- 

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 bus 

Percentage of total supplier and services expenses committed to DT3E: TED 

L ENVIRONMENTAL IMPACT OF PROJECT 

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

impact the environment in the following areas, attach detail if necessary: **Environmental moods of the project mill 

be extremely 77111711114 see attached for more &tar 

Aix Quality 0 Water Quality 0 Solid Waste Disposal 0 Storm/Water Runoff 0 

noodpiain/wetiands 	Noise levels 1-1  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.): /A 

VII. ADDITIONAL INFORMATION (TO BE ATTACHED) 

esses: 



E Owner's policy regarding use of disadvantaged Business Enterprises 

E Owner's policy addressing regional air quality/non-attainment status (use of alternative 

trip reduction, etc.) and plan for participation in regional Ozone Action Program 

• Tax Certificate showing property taxes paid for most recent year 

VIM CERTIFICATION 

uels, employee 

Signature 
	

Tide 

Printed Name 
	

Date 

Return completed application and attachments 

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 re 

hncrmllantarrantcounty.corn  

Please no e that if you do submit this form electronically, you must also submit an original hard copy o 

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

For assistance call: (817) 8M-2643 

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.* 

certi*theinformation contained in-this-applicatiom(ineluding all-attaclurtents) natemie-and-eotreet-to 
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. 

As per Section IV (f) of the Tan-ant County Tax Abatement Policy Guidelines and Criteria, this application must be filed pnor to 

commencement of construction or nstallation 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 [IC ( 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 III (h):  

• Winner would be a new business in Tarrant County; 

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

• If 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 
--comptivarrand data and tratisattori 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 fo 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. 



Plat/Map of project location 
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**Proposed Project Area in red. 



**Proposed Project Area in red. 



Legal description 

DESCRIPTION OF 110.71 ACRES 

BEING a tract of land situated in the F. Cuella Survey, Abstract Number 267, 
Tarrant County, Texas and being a portion of two tracts of land describe by deed to 
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 
--addifforcto—  the-  Cityof Fuft- W-ditlife-corded MINStrument-NThaber D208290-6707m 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; 

T1RENCE 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 be ginning of a curve to the left; 

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

THENCE S 55°45' 5"WA5978 feet to e beginning Of a curve o 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 761944 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 tong chord which 
bears S 62°07'36"W, 392 54 feet; 

• THENCE S 59°1147W, 152.11 

feet; THENCE S 89°11'47"W, 80.00 

feet; THENCE N 36°10'14' 

86.37 feet, 

THENCE N 00°04'17"W, 20.00 feet to the beginning of a c e 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 centra l 
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, thrdugh a central 
angle of 1 P58'07", 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 CUEVe to the left; 

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

TFIENCE N-00°01'34"E, -425.60 feet; 

THENCE S 89°56'45"E, 232.00 feet; 

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



Project Time Schedule 

• Proposed Ground Breaking: 
• Complete Construction of 1st Building: 
• Go live for lst building (live traffic): 

June 2.015 
June 2016 
December 2016 



Owner's policy regarding use of disadvantaged business enterprises (uDBE"1  

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

1) Civil, structural, and architectural (CSA) scope 
a. CSA plan will involve the following approaches: 

Solicitation of DBE subcontractors in a primary sub role 
ii. Encourage primary CSA subcontractors to provide sub tier 

work to DBE firms. 
i. Breaking up larger CSA scopes into multiple small packages to 

attract DBE participation. 
- -b. ExarnprEscopT§bltiOrkr 

i. LandscaPing 
ii. Flagging 
in Truck Hauling & Shipping 
iv. Metal Stud Framing & Drywall 
v. Glazing 

vi. Painting 
vii. Flooring 
viii. Interior Finishes 

ix. Interim/Final Clean 
x. Construction Site Services 

Mechanical, electrical and plumbing (MEP) scope 
a. Encourage primary mechanical and electrical subs to contract with 

DBE firms. 
b. DBE firms must participate in specifically designated bid packages to 

ensure opportunities are presented and market competition is 
achieved. 

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

d. Examples of scopes: 
i. General contracting activities 

ii. Piping insulation 
in Trucking and shipping 
iv. Other — TBD 



Owner's policy addressing regional air quality/non-attainment status and  
plan for participation in regional Ozone Action Program  

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

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

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

• The data center wilfhe run -WTILITITOWelean arid renew-able-energy, Whi-cri-Wilr-
offset 120 MW of additional brown power production. This will have an 
extremely positive environmental impact 
Lastly, the proposed data center will meet or exceed all requirements for erosion 
control, storm water management and landscaping. 







































































































































































































































































































































































































































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

VIII. ADMINISTRATION 

(a) The Chief Appraiser athe 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 et 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 Abatemen t  Evaluation Report, along with other required written documentation, detailing and 
certifying the abatement recipient's compliance with the terms of the abatement agreement Failure to provide information requested in the compliance evaluation by the prescribed deadline may result in taxes abated in the prior year being due and payable. The company or individual receiving a tax abatement shall provide 
information to the County for the evaluation which shall include, but not be limited to, the following: 

(1) the number and dollar amounts of all cons ruction con 
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 
project, if applicable; and 

y adverse environmen al impacts 

(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 will be modified, renewed or eliminated. These Guidelines and Criteria may be amended by Commissioners Court at any time during their effective period. 





E,M3IT "F" 

FORM OF CONSENT TO COLLATERAL ASSIGNMENT 





CONSENT TO ASSIGNMENT 
FOR SECURITY PURPOSES OF 

TAX ABATEMENT AGREEMENT 
BETWEEN TARRANT COUNTY AND 

This CONSENT TO ASSIGNMENT FOR SECURITY PURPOSES OF TAX 
ABATEMENT AGREEMENT ("Consent") is entered into by and between the TARRANT COUNTY, TEXAS ("County");   ("Owner"), a 
	 ; and 	 ("Lender"), a 

RECITALS 

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

A. The County and Owner previously entered into that certain Tax Abatement 
Agreement, dated as of , 2015 (the "Agreement") pursuant to which the County 
agreed to abate a percentage of Owner's ad valorem real and personal property taxes in return for 
Owner's construction of  , 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 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. 

the last date indicated below: EXECUTED as o 

[SIGNATURES IMMEDIATELY FOLLOW ON NEXT PAGE] 





WINNER, LLC, 
a limited liability company: 

By: 	 
Name: 
Title: 

Date: 

TARRANT County, TEXAS 

By: 	  
B. Glen Whitley 
County Judge 

Date: 

ATTEST: 	 APPROVED AS TO FORM*: 

Deputy County Clerk 
	

Asst. District Attorney 

*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" 

FORM OF TAX ABATEMENT EVALUATION REPORT 





Tarrant County 
Annual Tax Abatement Evaluation Report 
Reporting Period: January 1, "[Response)" to December 31, "[Response]" 

I. PROJECT INFORMATION 

Property Owner: "[Response]" 

Company/Project Name: "[Response]" 

Project Contact: "[Response)" Title: "[Response]" 

Telephone: "[Response]" 	Fax: "[Response]" 
	

E-mail: "[Response]" 
Property Owner Address: "[Response)" 

Company Address (if different): "[Response)" 

Address of Property Subject to Abatement: "[Response)" 

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

Has construction/installation of planned improvements commenced? Yes 
If Yes, on what date? "[Response]" 

If No, please explain. "[Response]" 

Has construction/installation of planned improvements been co 

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 Occupanc as received: "[Response]" 
II. INVESTMENT I VALUATION 

REAL PROPERTY 

Beginning Year Appraised Value — Land: $"[Response]" 

Beginning Year Appraised Value — Improvements: $"[Response]" 

Construction Costs Incurred This Reporting Period: $"[Responser 

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: $"[Response] 
Beginning Year Appraised Value Inventory and Supplies: $"[Response] 

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

Percentage/Amount of Inventory Subject to Exemption (i.e., Freeport/Foreign Trade Zone): "[Response] % 

pleted? 





III. JOB CREATION! RETENTION 

Total Current Employees at End of Reporting Period: Full-time "[Response]" Part-time "[Response]" 
Number of Current Employees Residing in Tarrant County "[Response]" 
Number of New Employees Added During 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] 

Hispanic "[Response]" Other "[Response] 

Annual Payroll During Reporting Period: $"[Response]" 

Average Salary During Reporting Period: $"[Response] 

IV. CONSTRUCTION / 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 DOE "[Response]" % 

Company Sponsored Health Care Benefits Are Available To (check all that apply): 
Full-time 0 	Part-time 0 	No Employees 0 





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] Ye 
Average Monthly Employee Cost for Health Care Benefits: Individual: $"[Response] Family: $"[Response] 
List Other Company Benefits Provided (i.e., life insurance, pension plan, childcare, etc.): "[Response]" 

Does Your Company Participate in The North Texas Clean Air Coalition Ozone Action Program? 
Yes D 	No Li 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 0 No 0 

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, Elec 

, I. ADDITIONAL INFORMATION (TO BE ATTACHED 

Ell Copy of Personal Property List Rendered to the Tarrant Appraisal District n Brief Narrative Highlighting The Progress And Status of the Project 
If Applicable, a Statement Addressing Any Failure to Meet Requirements of the Tax Abatemen 

Agreement and a Plan for Rectification 

ic; etc): 

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 Distric 
property taxes, you must return the completed report by April 30th to 

Ms. Lisa McMillan 

Economic Development Coordinator  

Page 3 of 3 





Tarrant County Administrator's Office 

100 E. Weatherford Street, Suite 404 

Fort Worth, Texas 76196-0609 

You may also fo ard an electronic copy of the completed report to: 

lmcmillantarrantcounty.com  

Please note that if you do submit this form electronically, you must also submit an origin 
report to the above stated physical address for proper filing and review. 

ha copy of the 

For assistance call: (817) 884-2643 



THE STA1E OF 1 XAS 

COUNTY OF TARRANT 

• Tax Abatement Agreement 
Subsequent Facility A 

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

WITNESSETH: 

WHEREAS, the Tatrant 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 Properly (as hereafter defined) 
are located in Reinvestment Zone Na 90 in the City of Fort Worth, Texas, 
established by Ordinance Na 21757-05-2015 adopted on May 19,2015, being a 
commercial-industrial reinvestment zone for the purpose of tax abatement as 
authorized by Chapter 312 of the Texas Tax Code, as amended; 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 will be the owner of approximately 110 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 La 
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 a second 250,000 square foot facility on the Land providing an 
additional investment of more than $250,000,000 in real and business personal 
property investments; and 

















































































































































































































































































































itliPtaiSal-Sitea 80865672 

Site Name. 4901 HWY 170 

„ 	Class: Vacant Land -CoMmerdal 

Tarrant Appraisal District 

Real Estate 

••...• 

Property Locatorr 14301 INDEPENDENCE HOJVV T WORTH, 76177 

Owner Information: 

Legal Description: 

Taxing Jurisdictions: 

All INVESTMENT 1-P, 	' 
13800 HERITAGE MOAN SEE 200 , 	 . 	. 
FORT WORTH TX 7617744320 ". 

CUELLA, FRANCISCO SURVEY - 
L(74: - •• •I  . ' • 
Abstract 267 Tract la 	' 

026 erri OF FORT WORTH 

911NORTHINEST ISO 
223 REGIONAL WATER DISTRICT 

22-4,TARRANTCOUNTY HOSPITAL 
225 TARRANT COUNTY COLLEGE r  

gal 
	

t at 

CortifiedValues for Tax Year 2014 

Land 	linpr 	2014 Total ft 

Market Value 
	

$202.728 	. $0 	 $202 . 728  

Atifiraised Valrie 
	

$996 	$0 	 $996 

Gross iluilding tirea IFI 

Net Leasable' Ate0.111 

Land Sift 

Land Aires 

0  

405.456 

9.308 

t KOpraList value mayba fess thanmarkei 
NA zero value indicates that the PraPertY 

Uue dLe tastamandated linawloti on veinmanages 
mni has not Wheat carapletedla the indicated tax year 

5-Year Value History 

Tax Year APPTalsed Land Appraised Imp(' 	Appraised Total Market Land market ImPr Market Total 

       

2013 
	

$1,005 
	

$1.005 
	

$202,728 
	

$0 
	

4202328  
2012 
	

$1,005 
	

$0 
	

$1,005 
	

$204720 
	

$0 
	

$202,728 

2011 $959 IRISO $959 

$059 

$304,092 $0 . 4304,092 

• I, 2016 $959 $0 $304,092 $0 $304,092 

2009 $968 $0 $968 

2015 Nodce Sint: 

WOLF—St Deadlute. 

$405.456 $0 $405.456 

Etsizejlt.W.tA 

Deed Date: 12131/1997 

Deed Page: 0000000 

Deed Volume: 

Instrument 00000000000000 

# of Parcels 

State Code; ' EO Qualified Open Space Land 

TAIONI.apMi: •?0724180 

MAPSCO: TAR 0091 

Primary Building: 

BurIdin Name: 

Building Type: 

I Year Built: 





d For'  

Tarrant Apprais' al District 

Real Estate 

02E12/2015 

.''AtetrOnt -AISSilbeit 

..:TJ,..rsareferentei 

ftgjoro .6:44:0 14217.1KIDEPENDEN.CEPE FORT WORTHT76177 

13 

Ovine InftniMenie 

Legal DeSSOPtian: 

Taxing Jurisdictions; 

13600 HERITAGE PKWYSTE,200 ,  
FORT WORTH TX 76177-4320 ,( 

ALIJANCE GATEWAY NORTH,ADDN 
Block' 3 Lot; S 

026 CITYOF FORT WORTH 
fliNTY 

911 NORTHWEST ISD 
221 REGIONALWATER DISTRICY 
224, TAFtRANT COUNTY HOSPITAL 
225 TARRANTCOUNTY COLLEGE 

66t 5eti1501,611i4.4fli6t the 	 Teti'cLonic"of 	 'debase  ...- 

c..t..f.t.OsaNstilosk ...Tot:..T.4*Troitapic .:.:,  

Market Value 

  

$254,652 	$0 $254,652 

AppralendifeDie* 

 

$1,251 	SO A1.251  
Gross Building Area 'Mt 

 

775 Net LeisabldAreatti 

 

Land SgEt  

  

509,304 

Land Acre§ 

   

11.692 

bdvalie !due toste 	atedlinthadionsa value 11‘Cre; 
completed for thetidisatadt6 

6-yeatvaise HiStory 
Appraised Land Appraised Anpr APPraiderl Total Market Land ; I Market ImPr Market Total Tax Year 

2013 $1.763 
	

$1. 263 
	

$254,652 
	

$254,652 
2012 

$1.4.4 , 2011 . 

2010 

2009 " 

$0 
	

$1,263 
	

isz 64.66 
	

$254,652 

	

$509.304 
	

$509.304 

$0 
	

$1,204 
	

$509.304 
	

$509,364 

$0 
	

$1,216 
	

$509.304 
	

$509.304 

2o1S Notice Sent 

Protest Deadline: 

dammisa_Sima 8087341A 

Deed Date 

Deed Page: 

Deed  Voterte: 
Instrument: 

. 0000000Etin.P7 15:' ,2,  

00000000000000 

Site Name: 14217 INDEPENDENCE PKWY 

State Cede: 	Qualified OPeo SPe 

TAD Map: 702486 

TAR 009J 

.RYAN LL 

Budding Name:  
Budding Type: 

Yeaçr Built: 





D1 Qualified Open Spaceland 

Site Name 

Vacant tandag 
. 	 , 	, 

Market Value 

Buil Prima

: -11;n  i "el  1  

Sending.  :type: 

Year Sulk: 

Deed Date: 12/31/1997 

Deed Page: 

Deed Volume: oommoo 

Instrument 00000060000000 

State Code: 

TAD Map 7072-476  
MAPSCO: TAR-009J 

Agent; RYAN LW 

Tanant APPraisal District 

Real Estate 

02112/2015 

Account Number: 

Property Location: 

  

4961 ALLIANCE GATEWAY TIPP, FORT WORTH, 76177 

6Pa 

Owner Information: 

Legal Description: 

Taxing Jurisdictions: 

AIL INVESTMENT LP I 
13600 FIERITAGE PKWY STE 200 
FORT WORTH TX 76177-4320 

CLIELLA, FRANCISCOSLIRVEY 

Lot 
Abstract 267  Tract ic= 

026 CITY OF FORT WORM 
220  TARRANT courfri" 

911  NOATOWECLI__SO_ 
223 REGIOIIAL WAI Mt 015 I 811-1 

2241-A 886W cauNly HOSPITAL 
225  TARMiir COUNTY  COLLEGE 

bject$d'chan 	1154, 	amuaeereflea the coSeke state of the scc 

Certified Value's for T6i .Year 2014 

Land 
	

Paar 	2014,Telat.ltij.c:  

2::;408.7ee : 	$O 

Appraised Value 
	

13,208 
	

0 	 $13208 

Gross DuildIn8 Area tit 

Net LeaSable'Are tti 

Land SeE 
	

63.76.829 

Land Acres 
	

123435 

tte ktrzre.arOtgruO =tat 
state-mendatzfl linutatIons tut tape Increases 
at yet Mee =eget-65h' the ittatherthrYtal 

5-Pear  Paine History 

Tax Year 	Appraised Land 	I Appraised imPr 	APPraWed Total 
	

Market Land 
	

trartet near 
	

MailMt Total 

' 2013 
	

$13,331 
	

$13331 
	

$2 .468,766 
	

$0 
	

$2,468,700 

2012 

2011 

2010 

$13,331 

$12,714 

$12,714 

Ft0 
K*0 

$13,331 

$12,714 

$12,714 

$2,468,700 

$2,468,700 

44,032,621 

'40 

$O 

$2,468,70P 

$2.468,700 

$4.032,621 

, 2009 
	

$14,088 
	

$14,088 
	

$4,425,609 
	

So 
	

$4,425,609 

2015 Notice Sent, 

Protest Deadline: 

FTernidinnSt AGRICULTURAL 1°1 25-5 1  





Why tax abatement is necessary for the success of this 

The company is conducting a nationwide data center site selection effort Our effort 
includes alternative locations in multiple jurisdictions outside of Texas. In 
completing our evaluation, many factors are considered, but we have an obligation 
to lower project related costs (both capital and operational). State and local taxes 
comprise a large piece of our ongoing operational expenses; therefore we need to be 
prudent in leveraging tax incentive programs when available. Competing states 
have the ability to offset state and local tax liability for twenty or more years. 

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

Oregon  

• No sales and use tax in the state. 
Long-term Rural Enterprise Zones have the ability to abate up to 100% of 
new real and personal property tax value for 15-years. This includes all 
taxing districts. I  

Iowa 

• The state offers a data center sales and use tax 
life of the data center (no sunset date) . 2  

• No business personal property tax in the state. 
• The High Quality Jobs Program grants local municipalities the ability to abate 

up to 100% of new real property tax value for up to 20-years This includes 
all taxing distil cts. 3  

North Carolina 

• The state offers a data center sales and use tax incentive that runs for the life 
of the data center (no sunset date) .4  

• Local governments have the ability to refund real and personal property 
taxes via annual incentive grants for up to 100% of the value added to the 
property. There are no statutory limitations on the term of these annual 
incentive grants. 3  

Based on the above, incentives are an important determ 
data center project in Tarrant County. 

1  ORS 285C.400-285C.420, OAR 123-690-5200 
2  Iowa Code §423.3(95)a 
3  Iowa Code §15.329 
4  N.C. Gem Stat. §105-164.13 (55), N.C. Gem Stat. §105-164.3 

N.C. Gen. Stat. §158-7.1 

incentives that runs MI 

g factor in locating this 





1121311 
Construdimi Jabs 

Total Payroll 

ahalRsatail 5214, 

Economic Activity 

426001:14, 
017y‘ 43216i151 
$95,592,000 

374 164 0 499,032,000 

L e Data Center 
Constructionlabs' 

P1T44.11.b:sL- 
Total Payroll 

PokatialletaaSale 
&cadmic Activity 

203,1 o@,00p 

.27 ,8O . 	. 
i ,244,656,000 

5,366 

361,476,000 

716,928,000 

'Includes direct impacts as well as indirect and induced. Indirect includes suppliers 
supporting the operation. Induced includes lobs created from the spending of 
wages of the direct and indirect employees op goods ond services. 

Direct benefits to Tarrant County as a result of this project 

Data centers generate multiplier spending effects that benefit workers and business 
owners in other sections of the local and regional economy The construction alone 
can generate hundreds of millions of dollars in economic impact beyond the amount 
directly spent by the company. 

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

CBRE has studied the potential economic impact of a new data center development 
on a typical Texas community. 6  For an average small data center of 150,000 gross 
square feet and about $390 million of total capital investment, the total economic 
impact is estimated at nearly $500 million over 10 years. An average large data 
center of 460,000 gross square feet and $1.3 billion of total capital investment 
would have a total economic impact of about $1.7 billion over the same period. The 
table below provides their detailed conclusions: 

Figure 1: CBRE Estimates of the Impact of Data Centers 

Direct Impact 
	

Total Impact' 

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

6  CBRE has the world's only fully integrated data center real estate team, offering strategy, acquisition and disposition 
representation, project management and facilities management from a single provider See 
ham //www.cbre.ushervices/office/data-center-solutions-eroun/Pages/home.asu  for more information. 





E Utilities/Misc. 

M Labor 

included in the economic impact calculations. Once the Project moves to the 
operations phase, annual spending will total just over $43 million in year four, 
(including the cost of electricity igz other utilities, labor, and contract security and 
maintenance). The share of each is presented in Figure 2, with the underlying 
figures used as inputs into the impact model. 

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

• '1. Facilities/Security/ 
Maintenance 

Economic Impact Methodology 

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

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

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

Once the ripple effects have been calculated, the results can be expressed in a number 
of ways Three of the most common are "Output," equivalent to sales or receipts; 

"Earnings," which represents the compensation to employees and proprietors; and 





Industry _ 
, Total Construction-Related 

Annual Operations-Related 

Ernplirlyrrie 

4,643 

250 

Source. TX? 

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

ndustry MIR JP LS 

Output Receipts 

610,700,0011 

75,156,766 

Earnings/Pavro 

199,625,000 

$15 371 613 

Employ 

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

Figure 3: The Flow of Economic Impacts 

Indirec Total 

Resu Modeling Effort 

A large data center project is estimated to cost approximately $250 million to build, 
with annual operations spending that will total just over $43 million (including the 
cost of electricity, labor, other utilities, and contract security and maintenance). Per 
the discussion above, this data is used as inputs into local models of the regional 
economy; when the multiplier effects are included, the translation is a total injection 
of $610.7 million in economic activity, total compensation of $199.6 million, and 
4,643 total jobs associated with the construction phase of the project On the 
operations side, $43.1 million in annual spending translates into of $75.2 million in 
economic activity each year, total compensation of $15A million, and 250 
permanent total jobs. Summary results are in Table 1; Tables 2 and 3 provide a 
detailed breakdown of the impact by industry for Construction and Operations. 

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

Agriculture, etc. 

Mining 

Utilities 

Construction 

Manufacturing 
Wholesale Trade 

Retail Trade 

c:.$75;00.01C. 

;,.. 

tioo,o06 
$550000 

- -- 
050,000 

,625,000 
L3 875,000 

$6,725,000 

$11 700 000 





TransFcirtadnn/ 
Information 

Finance 8i insurance 
Real Estate 
Prof./Technical Services 
Management of Corhpanies 
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Educational Services 
I-Iealthcare & Social) 
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Accommodation 
Food Services, etc 
Other Services 
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,175#0 
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$4075;660 

Source: TXP 

Table 3: Annual Operations Economic Impact of the Project by Industry 
($2013) 
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$.5747;.102 
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Source- TXP 

The Impact of A Cluster Beyond an udividual Facility 

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





EXHIBIT "E" 

TARRANT COUNTY TAX ABATEMENT POLICY AND GUIDELINES 





TARRANT COUNTY • 
TAX ABATEMENT POLICY 

TARRANT COUNTY POLICY & PROCEDURES SUMMARY 

TARRANT COUNTY POLICY: 

Minimum investment - New business: $5,000,000 Expansion: $3,000,000. 

I. Applicable to new construction and expansions/modernization. 

2. Abatement on eligible real and fixed personal property. 

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

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

3. Additional evaluation criteria: 

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

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

c) Minimum 01 25% of new jobs created filled by Tarrant County residents (includes 
transferring employees who move to and reside in Tarrant County); 

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

e) Provision of health care benefits at rate reasonable to alio access by majority of 
employees 

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

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





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

GENERAL PROCEDURES: 

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

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

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

GUIDELINES AND CRITERIA 

I. GENERAL PURPOSE AND OBJECTIVES 

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

It is the intent of the Commissioners Court to consider approval or denial of any request for tax 
abatement for projects in unicorporated Tarrant County or participation in any tax abatement 
agreement agreed to and adopted by an incorporated city, which meets the minimum eligibility 
criteria as set forth in this policy, following the filing of a formal application for tax abatement 
from the County. As prescribed by Section 312106 of the Tax Code, the Commissioners Court 
may approve participation with a municipality in a tax abatement agreement no later than the 
90th day after the date the municipal agreement is executed. Further it is the intent of Tarrant 
County that the County will not approve nor join an abatement agreement that provides one 
Tarrant County city a competitive advantage over another Tarrant County city seeking the same 
project or encourages an applicant to move from one Tarrant County city to another, unless such 
agreement is agreeable to both such incorporated cities and both parties have indicated their 
approval in writing to Tarrant County. 

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
































































