THE STATE OF TEXAS  §

Tax Abatement Agreement

COUNTY OF TARRANT §

THIS Agreement is executed by and between TARRANT COUNTY, TEXAS, acting
by and through its County Judge or his designee, (hereafter referred to as "COUNTY"); PR
CARTER DISTRIBUTION CENTER BUILDING F, LP, a Delaware limited partnership
(hereafter referred to as “CARTER”) and RSI NORTH AMERICA INC. a Texas
corporation, acting by and through its authorized officer (hereafter referred to as
"COMPANY")

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WITNESSETH:

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

the Commissioners Court has adopted a Policy Statement for Tax Abatement,
herein contained as Exhibit “D”, which constitutes appropriate guidelines and
criteria_governing tax abatement agreements to be entered into by the
COUNTY; and

the Premises (as hereafter defined) is, and the Eligible Property (as hereafter
defined) will be, located in Reinvestment Zone No. 102 in the City of Fort
Worth, Texas, established by Ordinance No. 25217-11-2021 (the “Ordinance”)
adopted on November 30, 2021, and further described in Exhibit “A”, being a
commercial reinvestment zone for the purpose of tax abatement as authorized
by Chapter 312 of the Texas Tax Code, as amended (the “Zone”); and

the City Council of the City of Fort Worth has approved and authorized the
execution and delivery of a Tax Abatement Agreement as to the Eligible
Property thereon, attached hereto as Exhibit “B”; and

COMPANY submitted an application for tax abatement to the County
concerning the contemplated Improvements to the Premises (the
"Application for Tax Abatement"), attached hereto and incorporated herein
as Exhibit “C”; and

CARTER is the owner of real property located within the Zone, more
specifically described in Exhibit “A”. Contingent upon Company’s receipt of
the tax abatement herein, COMPANY will lease the Land from CARTER on
terms and conditions that permit the development of a manufacturing facility
planned to be approximately 391,000 square feet to support the COMPANY’S
business operations, and in which COMPANY will install certain taxable
business personal property on the Premises, all as more specifically set forth in
this Agreement. The lease of the Premises between CARTER and COMPANY
“Lease” will contain terms and conditions consistent with those outlined in
Exhibit “E”, attached hereto and hereby made a part of this Agreement for all
purposes; and



WHEREAS,  Under the Lease, COMPANY is required to pay real property taxes on the
Premises and all improvements thereon, including the Real Property
Improvements. In order for the full tax abatement necessary to provide
incentive for this project to be undertaken, the COUNTY has been requested to
grant an abatement on real property taxes on improvements to the Premises as
well as an abatement on taxes on New Tangible Personal Property (as defined
below) located on the Premises. Because COMPANY must meet certain
employment and spending commitments in order for the COUNTY to grant the
full amount of abatement available hereunder on improvements to the
Premises, and because COMPANY will be the owner or lessee of New
Taxable Tangible Personal Property that is subject to abatement hereunder, it is
necessary that both CARTER and COMPANY be parties to this Agreement.

WHEREAS, the Commissioners Court finds that the contemplated use of the Premises,
the Eligible Property and the terms of this Agreement are consistent with
encouraging development within the Zone;

NOW THEREFORE, the COUNTY, COMPANY, and CARTER, for and in consideration of
the mutual premises and promises contained herein, do hereby agree, covenant
and contract as set forth below:

1.
Definitions

A. “Abatement” means the abatement of a percentage (not to exceed forty percent (40%)
in any given year of the Abatement Term) of the COUNTY’S incremental ad valorem
real property taxes on any improvements located on the Premises (but not on the Land
itself, which taxes will not be subject to Abatement hereunder) and of the COUNTY’S
incremental ad valorem taxes on New Tangible Personal Property, all calculated in
accordance with this Agreement.

B. “Abatement Term” means the term of five (5) consecutive years, commencing on
January 1 of the Second Operating Year and expiring on December 31 of the fifth (5%
year thereafter, in which CARTER and COMPANY will receive the Abatement in
accordance with this Agreement.

C. “Added Market Value” is defined as the market value of Eligible Property on the
Premises above the Base Year Value.

D. “Base Year Value” is defined as the tax year 2022 taxable value of real and personal
property located on the Premises in City of Fort Worth Reinvestment Zone No. 102 on
January 1, 2022, as finally determined by the Tarrant Appraisal District.

E. “Completion Date” means the date as of which all occupiable space within the Real
Property Improvements have received a permanent certificate of occupancy.

F. “Completion Deadline” means June 30, 2026.



“Construction Costs” are defined as site development and building costs, including,
without limitation, actual site preparation and development and construction costs,
signage costs, contractor fees, the costs of labor. supplies and materials, materials
testing, engineering fees, architectural fees and other design, consulting, construction
management and professional costs, and contractor, development and permitting fees
expended directly in connection with the construction of the Real Property
Improvements and landscape improvements.

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

i a corporation formed for the purpose of making a profit and at
least 51 percent of all classes of the shares of stock or other equitable
securities of which are owned by one or more persons who are
socially or economically disadvantaged because of their identification
as members of certain groups that have been subject to racial or
ethnic prejudice or cultural bias without regard to their qualities as
individuals or capabilities as a business, and whose ability to compete
in the free enterprise system is impaired due to diminished
opportunities to obtain capital and credit as compared to others in the
same line of business who are not socially disadvantaged. “DBE”
includes the State of Texas definition of historically underutilized
businesses (HUBs) as defined in Section2161.001 of the Texas
Government Code, and as it may be updated.

il. 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 D.i. above.

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

iv.  alimited 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 D.i. above.

"Effective Date" is defined as the date as of which both the County, Company and
Carter have executed this Agreement.

"Eligible Property" is defined as Real Property Improvements and Personal Property
Improvements made for expansion of the facility, constructed, renovated, delivered to,
installed or placed on the Premises through December 31, 2026, as further described in
the Application for Tax Abatement attached hereto as Exhibit “C”.

“First Operating Year” means the first full calendar year following the year in
which the Completion Date occurred.

"Job" is defined as a permanent, full-time employment position with COMPANY on
the Premises that results in employment of at least forty-hours per week per position.
Part-time positions shall not be included in this definition.



"Personal Property Improvements" are defined as tangible personal property (except
inventory or supplies) delivered to, installed or located on the Premises.

"Premises" are defined as the real property (land and improvements) as described in
Exhibit “A” which existed on January 1, 2021 within City of Fort Worth
Reinvestment Zone No. 102, that are owned and/or operated by
CARTER/COMPANY.

"Real Property Improvements" are defined as improvements to the Premises, and shall
include structures or fixtures erected or affixed to the Premises.

“Second Operating Year” means the second full calendar year following the year in
which the Completion Date occurred.

“Supply and Service Expenditures” are defined as those local discretionary
expenditures made by COMPANY directly for the operation and maintenance of
Premises 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.

“Zone” as used herein is defined as the real property located in City of Fort Worth
Reinvestment Zone No. 102 and described by City of Fort Worth Ordinance No.
25217-11-2021, substantially in the form included within Exhibit “A”.

IL
General Provisions

The Premises are not in an improvement project financed by tax increment bonds.

Neither the Premises 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.

1.
Improvement Conditions and Reguirements

CARTER (with respect to Real Property Improvements) and COMPANY (with
respect to Personal Property Improvements) shall improve the Premises by completing
the Eligible Real and Personal Property Improvements in accordance with this
Agreement.

CARTER and COMPANY shall provide for the completion of the Eligible Real
Property Improvements no later than December 31, 2026, having a minimum
Construction Cost upon completion of not less than Two Million Five Hundred Dollars
($2,500,000). CARTER may perform this obligation in full by permitting COMPANY
to make or cause to be made the Real Property Improvements pursuant to the Lease.
Failure to meet the aforementioned obligation constitutes an Event of Default.



COMPANY shall provide for the installation or location of the Eligible Personal
Property Improvements no later than January 1, 2027, having a minimum initial cost of
not less than Fifty-two Million Five Hundred Dollars ($52,500,000). The Personal
Property Improvement commitment is an obligation of the COMPANY only, and
CARTER does not have any responsibility to ensure that the Personal Property
Improvement Commitment is met.

COMPANY shall expend or cause to be expended at least fifteen percent (15%) of all
Construction Costs of Eligible Real Property Improvements with DBE Companies.

COMPANY shall expend or cause to be expended at least twenty-five percent (25%)
of all Construction Costs of Eligible Real Property Improvements with Tarrant County
companies.

COMPANY shall expend or cause to be expended at least twenty-five percent (25%) in
annual Supply and Service Expenditures with Tarrant County Companies.

COMPANY shall expend or cause to be expended at least fifteen percent (15%) in
annual Supply and Service Expenditures with DBE companies.

COMPANY will maintain employment of two hundred fifty (250) Jobs on the
Premises throughout the term of this Agreement. Not later than December 31, 2026,
COMPANY will add two hundred fifty (250) net new Jobs on the Premises. The
overall employee commitment is an obligation of the COMPANY only, and CARTER
does not have any responsibility to ensure that the overall employment commitment is
met in any given year.

COMPANY shall operate and maintain on the Premises the Eligible Property as a
corporate headquarter and manufacturing facility for the duration of this Agreement.

All proposed Eligible Property shall conform to the applicable building codes, zoning
ordinances and all other ordinances and regulations of the City of Fort Worth and/or
Tarrant County.

The Premises and all Improvements must conform to all applicable state and federal
laws and regulations to air pollution and air quality.

Iv.
Abatement Allowed

As set forth in this section, tax abatement allowed herein shall be for Tarrant County ad
valorem real property and personal property taxes, relative to Added Market Value of
the Eligible Property located on the Premises, subject to the following terms and
conditions. Tarrant County Hospital District ad valorem taxes are not subject to
the provisions of this Agreement.

If the Improvement Conditions and Requirements set forth in Section III herein are
met, COUNTY agrees to exempt from taxation up to forty percent (40%) of the Added
Market Value of the Eligible Property in accordance with the various requirements
established by terms of this Agreement and to be calculated as set forth below.



The abatement period shall be five (5) consecutive years commencing on January 1 of
the Second Operating Year and expiring on December 31% of the fifth (5%) year
thereafter, in which CARTER and COMPANY will receive the Abatement in
accordance with this Agreement.

1.

Base Abatement - If COMPANY (i.) improves the Premises and adds the
required Eligible Property to the Premises as set forth in Section Il A., B., and
C., (ii.) maintains and adds employment as set forth in Section III. H., (iii.)
employs Tarrant County residents for a minimum twenty-five percent (25%) of
all Jobs, (iv.) makes expenditures for Construction Costs and annual Supply
and Service Expenditures as set forth in Section III. D, E.,, F. and G., then
COUNTY shall exempt from taxation forty percent (40%) of the Added
Market Value of the Eligible Property.

Dollars spent with DBE Companies may also count as dollars spent with
Tarrant County Companies, and vice versa, for the purposes of this Section if
the DBE Company is also a Tarrant County Company as defined herein.

Failure to meet the minimum cost requirements set forth is Section III. B. and
C. is a condition of Default and shall result in the termination of this Agreement
in accordance with Section VII. Failure to meet the requirements for Jobs,
Tarrant County resident employment, and use of DBE and Tarrant County
Companies for Construction and Supply and Service Expenditures, as set forth
in Section III, shall be cause for a reduction in the percentage abatement for any
year in which the requirements are not met, as set forth in Section IV.B.2.

2. Reduction to Abatement

a. Employment and Spending Deficiencies

In any year that employment and spending levels do not meet the minimum
requirements set forth in Section IV.B.1., the COUNTY shall reduce the
Base Abatement percentage for that year as set forth below. Each
reduction is separate and individual and may be cumulative in any year.

i. If the actual number of Jobs falls below the minimum Jobs
requirements set forth in Section II1.H., the Base Abatement percentage
will be reduced by one percent (1%) for each five (5) Job deficiency,
for that year.

ii. If less than twenty-five percent (25%) of all Jobs are filled by Tarrant
County residents, COMPANY will receive a ten percent (10%)
reduction from the Base Abatement for that year.

iii. If spending with DBE Companies is less than fifteen percent (15%) of
total Construction Costs, as set forth in Section II1.D., COMPANY will
receive a reduction of one percent (1%) from the Base Abatement for
each one percent (1%) spending deficiency, up to a maximum
reduction of five percent (5%), for the life of the abatement.



iv. If spending with Tarrant County Companies is less than twenty-five
percent (25%) of total Construction Costs, as set forth in Section IILE.,
COMPANY will receive a reduction of one percent (1%) from the
Base Abatement for each one percent (1%) spending deficiency, up to a
maximum reduction of five percent (5%), for the life of the abatement.

v. If spending with Tarrant County or DBE Companies for annual Supply
and Services Expenditures is less than the minimum requirements set
forth in Section IIL. F. and G., COMPANY will receive a one percent
(1%) reduction in the Base Abatement percentage for each one percent
(1%) deficiency from the minimum requirement, for that year.

V.
Reports, Audits and Inspections

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

1.

Certification - COMPANY shall complete and certify a Tax Abatement
Evaluation Report to be provided by COUNTY for each year of the tax
abatement agreement, to be due annually not later than April 30. This
certification shall include information supporting job creation and retention
requirements, reports on Eligible Property values, costs, and spending on
construction and supply and services, a narrative description of the project's
progress, and other submittals required by the tax abatement agreement.

Eligible Property Reports - At a minimum, COMPANY shall make available
upon request the following information annually on all Eligible Property for
which COMPANY will seek tax abatement:

a Property description;

b. Asset number/description;

C. Payment date for property located on Premises; and
d. Cost.

Eligible Property Reports for Projects in Progress - COMPANY shall provide

County, upon request, information on projects in progress for which fixed asset
numbers have not been assigned. The report shall provide information in
sufficient detail to identify the Eligible Property to be installed on the Premises.
At a minimum, this information shall include:

a. Description of materials, machinery and equipment;
b. Vendor name, invoice date, invoice number and invoice amount; and
C. Payment date for property to be located on Premises.

Reports on Equipment Replaced or Removed - Additionally, COMPANY

agrees to providle COUNTY, upon request, information on Eligible Property
for which COMPANY has received tax abatement and which has been



replaced or removed from the Premises. At a minimum, this information shall

include:

a. Property description;

b. Asset number/description; and
C. Approximate date of disposal.

5. Report Upon Project Completion - Within one-hundred eighty (180) days of
completion of the Eligible Property, COMPANY shall provide COUNTY with
a final Eligible Property Report that shall describe all Eligible Property for
which the Company is granted tax abatement. The report may contemplate a
reconciliation of the general ledger to the personal property rendition to satisfy
this requirement.

6. Additional Reports - Additionally, throughout the term of this agreement,
COMPANY shall furnish COUNTY any additional records and information
reasonably requested to support the reports required by this agreement.

B. Right to Audit Books and Records - COUNTY shall have the right to audit the
COMPANY books and records related to the Eligible Property and supporting the
Eligible Property reports. COUNTY shall notify COMPANY in advance in writing of
their intent to audit in order to allow COMPANY adequate time to make such books
and records available.

C. Inspection - At all times throughout the term of this Agreement, COUNTY and the
Tarrant Appraisal District (TAD) shall have reasonable access to the Premises for the
purpose of inspecting the Premises to ensure that the Eligible Property is constructed,

installed, maintained and operated in accordance with the terms of this Agreement. All
inspections shall be conducted in a manner as to not unreasonably interfere with the
installation of the Eligible Property or the operation of the Premises. The inspections
shall be conducted within a reasonable time period after notice by COUNTY or TAD
to COMPANY, provided, however, that all inspections shall be made with one (1) or
more representative(s) of COMPANY present and in accordance with the safety
standards of COMPANY.

VI
Use of Premises

The Premises at all times shall be used in a manner that is consistent with the City of
Fort Worth zoning ordinances and consistent with the general purpose of encouraging
development within the Zone. COMPANY AND COUNTY acknowledge that the use of the
Premises for an office/warehouse facility is in accordance with this Agreement is consistent
with such purposes.

Vil
Breach and Recapture

A. Breach - A breach of this Agreement may result in termination or modification of this
Agreement and recapture by COUNTY from COMPANY of taxes which otherwise
would have been paid since the execution of this Agreement to COUNTY without the
benefit of the Abatement, as set forth in Sections VIL.B. and VIL.C. Penalty and interest



on recaptured taxes will be charged to COMPANY at the statutory rate for delinquent
taxes as determined by Section 33.01 of the Property Tax Code of the State of Texas,
and such taxes shall become due sixty (60) days following notice of breach and after
the expiration of any cure period as provided in Section VILB. The following
conditions shall constitute a breach of this Agreement:

L. COMPANY terminates the use of the Premises as an corporate
headquarters/manufacturing facility and related activities at any time during the
term of the Agreement; or

2. COMPANY fails to meet the Abatement Conditions and Requirements as
specified in Section III, A., B, C., or L, herein; or

3. COMPANY allows its ad valorem taxes on any property located within Tarrant
County owed to COUNTY to become delinquent.

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

C. Recapture - Should COMPANY commit a breach of this Agreement according to
items A.1, 2, or 3 of this Section VII, and COMPANY does not cure as provided in
VILB. above during the cure period, COUNTY may terminate this Agreement and
recapture from COMPANY taxes abated for all years during which the breach is
committed.

D. Tax Lien Not Impaired - It is expressly agreed and acknowledged between the parties
to this Agreement that nothing in this Agreement shall be deemed or construed to affect
the lien for taxes against the property established by Section 32.01 of the Tax Code of
the State of Texas. Such lien shall secure the payment of all taxes, penalties and
interest ultimately imposed on the property, including any taxes abated and subject to
recapture under this Agreement. Any such lien may be fully enforced pursuant to the
provisions of the Code. For purposes of this Subsection, "property" refers to the
Premises and Eligible Property described herein. Provided, however, for the avoidance
of doubt, personal property taxes on COMPANY’S Personal Property Improvements
are not and shall not be secured by CARTER’s Premises and Real Property
Improvements.

VIII.
Assienment and Effect of Sale or Lease of Property

COMPANY may assign this Agreement and all or any portion of the benefits provided
hereunder to an Affiliate, without the consent of COUNTY, provided that COMPANY
provides COUNTY with written notice of such assignment, which notice shall include (a) the
name and full contact information for the Affiliate, and (b) written agreement from an Affiliate



assuming all terms and conditions of COMPANY under this Agreement. For purposes of this
Agreement, an “Affiliate” means all entities, incorporated or otherwise, under direct or indirect
common control with COMPANY, controlled by COMPANY, or controlling COMPANY.
For purposes of this definition, “control” means ten percent (10%) or more ownership
determined by either value or vote. Except as provided herein, the abatement granted by this
Agreement shall not be otherwise assignable to any new owner or new lessee of all or a portion
of the Premises or Eligible Property unless such assignment is approved in writing by the
COUNTY.

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 or by hand delivery:

COMPANY: RSI North America, Inc.
Mark G. Roe-Scott
1024 Winters Parkway
Dayton, NV 89403

CARTER: PR Carter Distribution Center Building F, LP
Daniel Kane
180 N. Stetson Ave., Suite 5400
Chicago, IL 60601

COUNTY:  Tarrant County
Maegan South
County Administrator’s Office
100 E. Weatherford
Fort Worth, Texas 76196

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.

X1

Severability

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.
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XI1.
Estoppel Certificate

Any party hereto may request an estoppel certificate from another party hereto (other
than CARTER), so long as the certificate is requested in connection with a bona fide business
purpose. The certificate, which if requested will be addressed to a subsequent purchaser or
assignee of COMPANY, shall include, but not necessarily be limited to statements that this
Agreement is in full force and effect without default (or if default exists the nature of same), the
remaining term of this Agreement, the levels and remaining term of the abatement in effect and
such other matters reasonably requested by the party(ies) to receive the certificates.

XI11.
Company's Standing

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

XIV.
Applicable Law

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

XV.
Indemnification

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

XVI

Force Majeure

It is expressly understood and agreed by the parties to this Agreement that the parties
shall not be found in default of this Agreement if any party's failure to meet the requirements of
this Agreement is delayed by reason of war, Act of God, fire or other casualty of a similar
nature.

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

XVIII.
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.

Provided, however, and notwithstanding the foregoing, as between CARTER and
COMPANY, this Agreement shall not affect the Lease or any other agreement between or
binding CARTER and COMPANY. COMPANY hereby releases CARTER from and,
COMPANY, at no cost to CARTER, agrees to defend , indemnify and hold CARTER, and its
respective officers, agents, servants, representatives, and employees, harmless against, any and
all claims, lawsuits, actions, costs and expenses of any kind, including, but not limited to, those
for property damage or loss (including alleged damage or loss to COMPANY’s business and
any resulting lost profits) and personal injury, including death, that may relate to, arise out of or
be occasioned by COMPANY’s breach of any of the terms or provisions of this Agreement or
by COMPANY’s or COUNTY’s performance or non-performance of this Agreement. This
paragraph will survive any termination or expiration of this Agreement.

XIX.
Recordation of Agreement

A certified copy of this Agreement in recordable form shall be recorded in the Deed
Records of Tarrant County, Texas.

XX.
Signatories

This Agreement is effective and binding on those parties that have duly signed below:.
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XXI.
Headings

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

XXI1.
Successors and Assiogns

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

XXII1.
Termination

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

XX1V.
Compliance With Laws

In providing the services required by this Agreement, COMPANY must observe and
comply with all applicable federal, state, and local statutes, ordinances, rules, and regulations,
including, without limitation, workers’ compensation laws, minimum and maximum salary and
wage statutes and regulations, and non-discrimination laws and regulations. COMPANY hall
be responsible for ensuring its compliance with any laws and regulations applicable to its
business, including maintaining any necessary licenses and permits.
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement on the last

date written below.

RSINORTH AMERICA INC.

By:
Name:
Title:

Date:

PR CARTER DISTRIBUTION CENTER
BUILDING F, LP.

By:
Name:
Title:

Date:

TARRANT COUNTY, TEXAS

By:
Tim O’Hare, County Judge

Date:

ATTEST:

Deputy Tarrant County Clerk

APPROVED AS TO FORM*:

Asst. Criminal District Attorney

*By law, the Criminal 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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THE STATE OF TEXAS § RSI North America Inc.
Acknowledoment

COUNTY OF TARRANT §

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

GIVEN UNDER MY HAND AND SEAL OF OFFICE on this the day
of , 2023,
Notary Public in and for
The State of
My Commission Expires Notary's Printed Name

THE STATE OF TEXAS  § PR Carter Distribution Center Building F., LP
Acknowledgment

COUNTY OF TARRANT §

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

GIVEN UNDER MY HAND AND SEAL OF OFFICE on this the day
of , 2023,
Notary Public in and for
The State of
My Commission Expires Notary's Printed Name
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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 TIM O’HARE, 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 the

day of , 2023.
Notary Public in and for
The State of Texas

My Commission Expires Notary's Printed Name

16



EXHIBIT "A"

DESCRIPTION OF PREMISES AND
REINVESTMENT ZONE NO. 102



ORDINANCE NO. 25217-11-2021

AN ORDINANCE DESIGNATING A CERTAIN AREA IN THE
CITY OF FORT WORTH AS “TAX ABATEMENT
REINVESTMENT ZONE NUMBER ONE HUNDRED AND TWO,
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 of Fort Worth’s (“City”) Tax Abatement Policy,
which was adopted by the City Council to be effective on January 29, 2021 by way of
Resolution No. 5342-02-2021 (“Tax Abatement Policy”), 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 (“Code™);

WHEREAS, the City Council desires to promote the development of the area in
the City more specifically described in Exhibit “A” of this Ordinance (“Zone”) through
the creation of a reinvestment zone for the purpose of supporting new business investment
or expansion, as authorized by and in accordance with Chapter 312 of the Code;

WHEREAS, RSI North America, Inc., or an Affiliate, (“Company”) wishes to
expend or cause to be expended at least $2.5 million in real property improvements for the
development of Company’s manufacturing operations and corporate office to be located in
the Zone, and Company intends to install new taxable tangible business personal property
at the facility worth at least $52.5 million that will ultimately result in a combined real and
personal property investment of at least $55 million (collectively, the “Improvements”);

WHEREAS, Company has applied for real and business personal property tax
abatements from the City in return for the installation of the Improvements in the Zone and
compliance with certain other employment and spending requirements;

WHEREAS, to foster economic development in the Zone, and the City, in general,
it is anticipated that the City will enter a tax abatement agreement(s) for one or more
Improvements within the Zone;

WHEREAS, on November 30, 2021, the City Council held a public hearing
regarding the creation of the Zone, received information concerning the Improvements
proposed for the Zone, and afforded a reasonable opportunity for all interested persons to
speak and present evidence for, or against, the creation of the Zone (“Public Hearing”),
as required by Section 312.201(d) of the Code;
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WHEREAS, notice of the Public Hearing was published in a newspaper of general
circulation in the City at least seven (7) days prior to the Public Hearing, which satisfies
the requirement of Section 312.201(d)(1) of the Code; and

WHEREAS, in accordance with Sections 312.201(d)(2) and (e) of the Code, notice
of the Public Hearing was also delivered, in writing, to the presiding officer of the
governing body of each taxing unit that includes in its boundaries real property that is to
be included in the proposed Zone noté later than the seventh day before the date of the public
hearing.

NOW, THEREFORE, BE IT ORDAINED BY THE CITY COUNCIL OF
THE CITY OF FORT WORTH, TEXAS:

SECTION 1.
FINDINGS.

That, after reviewing all information before it regarding the establishment of the
Zone and after conducting the Public Hearing and affording a reasonable opportunity for
all interested persons to speak and present evidence for, or against, the creation of the Zone,
the City Council hereby makes the following findings of fact:

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

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

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

SECTION 2.
DESIGNATION OF ZONE

That the City Council designates the Zone described in the boundary description
attached hereto as Exhibit “A” and made a part of this Ordinance for all purposes as a
reinvestment zone for purposes permitting tax abatement as may be found desirable by the
City or any other eligible taxing units for purposes authorized by and in accordance with
Chapter 312 of the Code. This Zone will be known as “Tax Abatement Reinvestment
Zone Number One Hundred and Two, City of Fort Worth, Texas.” This project is eligible
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for commercial/industrial tax abatements per Section 4 of the Tax Abatement Policy
because it concerns a Target Industry (Corporate and Regional Headquarters).

SECTION 3.
TERM OF ZONE

The Zone takes effect upon the effective date of this Ordinance and expires five (5)
years thereafter. The Zone may be renewed by the City Council for one or more subsequent
terms not to exceed five years, unless otherwise allowed by law.

SECTION 4.
SEVERABILITY

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

SECTION 5.
IMMEDIATE EFFECT.

That this Ordinance takes effect upon its adoption.

APPROVED AS TO FORM AND LEGALITY: ATTESTED BY:

% Wallack Janngtte S _tioodall
Jarmelle S Condall {Den 2, 2021 0728 05Ty

Tyler F Wallach Jannette Goodall

Senior Assistant City Attorney City Secretary

ADOPTED AND EFFECTIVE: November 30, 2021

M&C: 21-0879
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EXHIBIT “A”

BOUNDARY DESCRIPTION OF ZONE

BEING Lot I, Block A, Carter Distribution, an addition to the City of Fort Worth, Tarrant

County, Texas, according to the plat thereof recorded in Instrument Number D219111864, Plat
Records of Tarrant County, Texas.



DEPICTION OF TARZ 102
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City of Fort Worth, Texas

Mayor and Council Communication

DATE: 11/30/21 M&C FILE NUMBER: M&C 21-0879
LOG NAME: 17EDTARIZ102
JEC

(CD 8) Conduct Public Hearing and Adopt the Attached Ordinance Designating Tax Abatement Reinvestment Zone No. 102, City of Fart Worth,
Texas, for Property Located at 1501 Joel East Road for the Development of a Manufacturing Facility for RS| North America, Inc.

(PUBLIC HEARING - a. Report of City Staff: Kelly Baggett; b. Public Presentations; ¢. Council Action: Close Public Hearing and Act on M&C)

RECOMMENDATION:

It is recommended that the City Council;

1. Conduct Public Hearing conceming the designation of Tax Abatement Reinvestment Zone No. 102, City of Fort Worth, Texas, for property
located at 1501 Joel East Road for the development of a manufacturing facility for RSI North America, Inc., or an Affiliate;

2. Find that the intended improvements, which are set forth in more detail below, are feasible and practical and would be a benefit to the fand to
be included in Tax Abatement Reinvestment Zone No. 102 and to the City after the expiration of any tax abatement agreements; and

3. Adept the attached ordinance designating Tax Abatement Reinvestment Zone No. 102, City of Fort Worth, Texas, pursuant to and in
accordance with Chapter 312 of the Texas Tax Code.

DISCUSSION:

The proposed Tax Abatement Reinvestment Zone No. 102, City of Fort Worth, Texas (TARZ 102) is for the property located at 1501 Joel East
Road in Fort Worth, Texas (Property). A more delailed description of the Property is included as Exhibit A fo the attached Ordinance. RSI North
America, Inc., or an affiliate, (Company) is considering leasing approximately 391,000 square feet of existing manufaturing space on the Property
to develop a manufacturing facility. The proposed project is anticipated to result in at least $55 milliion in real and business personal property
investment ($2.5 million in construction costs and $52.5 million in business personal property that will be installed at the facilities), along with the
creation of at least 250 fuli-time jobs with a minimum salary of $65,800.00.

Designating this area as a reinvestment zone allows the City the option to enter into a tax abatement agreement with the Cmaopany to help faciliate
development within this area.

As required by Chapter 312 of the Texas Tax Code, a public hearing must be conducted regarding the creation or expansion of a Reinvestment
Zone. Naotice of this hearing was delivered to the goveming body of each affected taxing unit and published in a newspaper of general circulation
at least seven days prior to this hearing.

Pursuant to Chapter 312 of the Texas Tax Code, the area encampassing the proposed TARZ 102 meets the statutory criteria for designation as a
Tax Abatement Reinvestment Zone beacuse the area is likely, as a resuit of the designation, to contribute to the retention or expansion of primary
employment ar to attract major investment in TARZ 102 that would be a benefit to the Praoperty and that would contribute to the economic
development of the City. Further, the proposed improvements and investments are feasible and practical and would be a benefit to the land to be
included in the TARZ 102 and to the City after the expiration of any tax abatement agreement.

The term of TARZ 102 will be five years from the date of adoption of the attached Ordinance and may be renewed for periods not to exceed five
years each unless otherwise allowed by law.

The proposed zone is located in COUNCIL DISTRICT 8.

A Form 1295 is not required because: This M&C does not request approval of a contract with a business entity.

FISCAL INFORMATION / CERTIFICATION:

The Director of Finance certifies that approval of these recommendations will have no material effect on City funds.

Submitted for City Manager's Office by: Jay Chapa 5804

Originating Business Unit Head: Robert Sturns 2663

Additional Information Contact; Kelly Baggett 2617



EXHIBIT "B"
CITY OF FORT WORTH TAX ABATEMENT AGREEMENT



STATE OF TEXAS §

COUNTY OF TARRANT §

TAX ABATEMENT AGREEMENT

This TAX ABATEMENT AGREEMENT (“Agreement”) is entered into by and between
the CITY OF FORT WORTH, TEXAS (“City”), a home-rule municipality organized under the
laws of the State of Texas; PR CARTER DISTRIBUTION CENTER BUILDING F, LP, a
Delaware limited partnership (“Carter”) and RSI NORTH AMERICA, INC. a Delaware
corporation (“Company”).

RECITALS

A, On January 29, 2019, the City Council adopted Resolution No. 5337-01-2021,
stating that the City elects to be eligible to participate in tax abatement and setting forth guidelines
and criteria governing tax abatement agreements entered into between the City and various parties,
entitled “General Tax Abatement Policy” (“Pelicy™), which is incorporated herein by reference and
hereby made a part of this Agreement for all purposes.

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

C. On November 30, 2021, the City Council adopted Ordinance No. 25217-11-2021
(“Ordinance”) establishing Tax Abatement Reinvestment Zone No. 102, City of Fort Worth, Texas
(“Zone”).

D. Carter owns property located at 1501 Joel East Road, which is located within the
Zone and is more specifically described in Exhibit “A” (“Land”), attached hereto and hereby made
a part of this Agreement for all purposes. Contingent upon Company’s receipt of the tax abatement
herein, Carter will lease the Land to Company on terms and conditions that permit the development
of a manufacturing facility of at least 391,000 square feet (more specifically defined herein as the
“Real Property Improvements”) to support Company’s business operations, and in which Company
will install certain taxable business personal property on the Land, all as more specifically set forth
in this Agreement. The lease of the Land between Carter and Company (“Lease”) will contain terms
and conditions consistent with those outlined in Exhibit “B”. attached hereto and hereby made a part
of this Agreement for all purposes.

E. Under the Lease, Company is required to pay real property taxes on the Land and
all improvements thereon, including the Real Property Improvements. In order for the full tax
abatement necessary to provide incentive for this project to be undertaken, the City has been
requested to grant an abatement on real property taxes on improvements to the Land as well as an
abatement on taxes on New Taxable Tangible Personal Property (as defined in Section 2) located
on the Land. Section 312.204(a) of the Texas Tax Code permits the City to enter into an agreement
with the owner of the Land to abate taxes on the value of improvements located on the Land, or of
tangible personal property located on the Land, or both. Because Company must meet certain
employment and spending commitments in order for the City to grant the full amount of abatement
available hereunder on improvements to the Land, and because Company will be the-owner-or
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lessce of New Taxable Tangible Personal Property that is subject to abatement hercunder, it is
necessary that both Carter and Company be partics to this Agreement.

F. As of September 16, 2021, one or more applications for tax abatement (whether
one or more, “Applications™) to the City concerning plans for development of the Land, including
construction of the Real Property Improvements, and taxes payable by Carter and Company, which
Applications are attached hereto as Exhibit “C” and hereby made a part of this Agreement for all
purposes.

G. The contemplated use of the Land and the terms of this Agreement are consistent
with encouraging development of the Zone and generating economic development and increased
employment opportunities in the City, in accordance with the purposes for creation of the Zone, and
are in comphiance with the Policy, the Ordinance and other applicable laws, ordinances, rules and
regulations.

H. Under this Agreement, Company is committed to invest a total of at least $55 million
as follows: at least $2.5 million in Construction Costs for the Real Property Improvements and at least
§52.5 million in New Taxable Tangible Personal Property to be installed on the Land in connection
with manufacturing business operations within the Real Property Improvements. Company is also
committing to provide new Full-time Jobs whose average annual Salaries will equal at least
$65,800.00. Therefore, the provisions of this Agreement, as well as the proposed use of the Land and
nature of the proposed Real Property Improvements, as defined herein, satisfy the eligibility criteria
for commercial/industrial tax abatement pursuant to Section 4 of the Policy.

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

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

AGREEMENT

L INCORPORATION OF RECITALS.

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

2. DEFINITIONS.

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

Abatement means the abatement of a percentage (not to exceed forty percent (40%) in any
year of the Abatement Term) of the City’s incremental ad valorem real property taxcs on any
improvements located on the Land (but not on the Land itself, which taxes will not be subject to
Abatement hercunder) and of the City’s incremental ad valorem taxes on New Taxable Tangible
Personal Property, all calculated in accordance with this Agreement.
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Abatement Term means the term of five (5) consccutive years, commencing on January
I of the Second Operating Ycar and cxpiring on December 31 of the fifth (5th) year thereafter, in
which Carter and Company will receive the Abatement in accordance with this Agreement.

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

Annual Salary Commitment has the meaning ascribed to it in Section 4.6.1.

Annual Salary Percentage has the meaning ascribed to it in Section 6.5.

Applications has the meaning ascribed to it in Recital F.

Business Equity Firm(s) (“BEFs”) has the meaning assigned to it in the City of Fort
Worth’s Business Equity Ordinance, as amended {Chapter 20, Article X of the City Code).

BEF Construction Commitment has the meaning ascribed to it in Section 4.4.

BEF Construction Percentage has the meaning ascribed to it in Section 6.3.

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

Code has the meaning ascribed to it in Recital B.

Completion Date means the date as of which all occupiable space within the Real Property
Improvements have received a permanent certificate of occupancy.

Completion Deadline means June 30, 2026.

Compliance Auditing Term means the term of five (5) consecutive years, commencing
on January | of the First Operating Year and expiring on December 31 of the fifth (5th) year
thereafter, in which the City will verify and audit Carter’s and Company’s compliance with the
various commitments sct forth in Section 4 that form the basis for calculation of the amount of cach
annual Abatcment percentage hereunder,

Construction Costs means the following costs expended directly for the Real Property
Improvements: actual site development and construction costs, including directly-related contractor
fees, plus costs of supplies and materials, engineering fees, architectural and design fees, and permit
fees. Construction Costs specifically excludes any real property acquisition costs or rent payments
or other costs required by the Lease.

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

Event of Default mcans a breach of this Agreement by a party, either by act or omission,
as more specifically set forth in Section 7 of this Agreement.
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First Operating Year mecans the first full calendar year following the year in which the
Completion Date occurred.

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

Land has the meaning ascribed to it in Recital D.

Legal Requirements means federal, state and local laws, ordinances, rules and regulations,
including, but not limited to, all provisions of the City’s charter and ordinances, as amended.

New Job has the meaning ascribed to it in Section 4.5.2.

New Taxable Tangible Personal Property means any personal property other than
inventory or supplics that (i) is subject to ad valorem taxation by the City; (i) is located on the

Land; (iii) is owned or leased by Company and used by Company for the business purposes outlined
in this Agreement; and (iv) was not located in the City prior to the period covered by this
Agreement.

Ordinance has the meaning ascribed to it in Recital C.

Overall Employment Cemmitment has the meaning ascribed to it in Section 4.5.1.

Overall Employment Percentage has the meaning ascribed to it in Section 6.4.

Overall Improvement Percentage has the meaning ascribed to it in Section 6.2.

Personal Property Improvement Commitment has the meaning ascribed to it in Section

4.2,
Policy has the meaning ascribed to it in Recital A.
Real Property Improvement Commitment has the meaning ascribed to it in Section 4.1
Real Property Improvements means a manufacturing facility constructed on the Land

consisting of at least 391,000 square feet, as verified in the Certificate of Completion issued by the
Director in accordance with this Agreement.

Records has the meaning ascribed to it in Section 4.9,

Salary means the cash payment or remuneration made to a person holding a Full-time Job,
including paid time off, commissions, and non-discretionary bonuses. A Salary does not include
any benefits, such as health insurance or retirement contributions, reimbursements for employee
expenses, or any discretionary bonuscs.

Second Operating Year means the sccond full calendar year following the year in which
the Completion Date occurred.

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

The effective date of this Agreement is December |, 2021 (“Effective Date”) and, unless

terminated earlier in accordance with its terms and conditions, expires simultaneously upon expiration
of the Abatement Term (“Term™).

4.

OBLIGATIONS AND COMMITMENTS RELATED TO ABATEMENT.

4.1. Real Property Improvements.

4.1.1  Carter and Company must expend or causc to be expended at least Two
Million, Five Hundred Thousand Dollars and Zero Cents (52,500,000.00) in Construction
Costs for the Real Property Improvements by the Completion Date, and the Completion Date
for the Real Property Improvements must occur on or before the Completion Deadline (“Real
Property Improvement Commitment™). Carter may perform this obligation in full by
permitting Company to make or cause to be made the Real Property Improvements pursuant
to the Lease. Failure to meet the aforementioned obligation constitutes an Event of Default.

4.2, Personal Property Improvements.

4.2.1. New Taxable Tangible Personal Property having a value of at least Fifty-
Two Million, Five Hundred Thousand Dollars and Zero Cents ($52,500,000.00) (“Personal
Property Improvement Commitment”) must be in place on the Land by January |, 2027.
Failure to meet the meet this obligation constitutes an Event of Default.

4.2.2. The Personal Property Improvement Commitment is an obligation of the
Company only, and Carter does not have any responsibility to ensure that the Personal
Property Improvement Commitment is met.

4.2.3. The value of the New Taxable Tangible Person Property is determined
solely by the appraisal district having jurisdiction over the Land at the time and reflected in

the certified appraisal roll received by the City from such appraisal district in such year.

4.4, Construction Spending Commitment for BEFs,

By the Completion Date, Company must expend or caused to be expended at least
fifteen percent (15%) of all Construction Costs for the Real Property Improvements with
BEFs, regardless of the total amount of such Construction Costs (“BEF Construction
Commitment”).

4.5. Employment Commitment.

4.5.1. Company must cmploy and retain a minimum of 250 Full-Time Jobs on
the Land by December 31, 2026 and retain such jobs for the Term of this
Agrcement (“Overall Employment Commitment™). The Overall Employment
Commitment is an obligation of the Company only, and Carter does not have any
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4.6

4.7.

responsibility to ensure that the Overall Employment Commitment is met in any
given year,

4.5.2 Company must retain at least 250 Full-Time Jobs on the Land for the Term
of this Agreement (each a “New Job™). A Full-Time Job will be considered new
if the individual was hired on or after November 30, 2021.

4.5.3 Determination each year of compliance with the following Employment
Commitment will be based on the employment data provided by Company to the

City for the year under cvaluation.

Average Annual Salarv.

4.6.1 Incach year of the Compliance Auditing Term, the average annual Salary,
measured on a calendar year basis, for at least 250 Full-Time Jobs provided and
filled on the Land, regardless of the total number of such Full-time Jobs, must
equal at least Sixty-five Thousand Eight Hundred Dollars and Zero Cents
(565,800.00) (“Annual Salary Commitment”). The Annual Salary Commitment
is an obligation of the Company only, and Carter does not have any responsibility
to ensure that the Annual Salary Commitment is met in any given year,

4.6.2. Determination each year of compliance with the following Annual Salary

Commitment will be based on the employment data provided by Company to the
City for the year under cvaluation.

Reports and Filings.

4.7.1. Final Construction Report.

Within sixty (60) calendar days following the Completion Date, in order
for the City to assess whether Carter and Company expended or caused to be
expended at least Two Million. Five Hundred Thousand Dollars and Zero Cents
(52.500,000.00) in Construction Costs for the Real Property Improvements, and
the extent to which the BEF Construction Commitment was met, Carter and
Company must provide the Director with a report in a form reasonably acceptable
to the City that specifically outlines the total Construction Costs expended for the
Real Property Improvements and the total Construction Costs cxpended with BEFs
for the Real Property Improvements, together with supporting invoices and other
documents necessary to demonstrate that such amounts were actually paid,
including, without limitation, final lien waivers signed by the gencral contractor
for the Real Property Improvements.

4.7.2. Annual Emplovment Report.

On or before February | of the Second Operating Year, and of each year
thereafter for the remainder of the Compliance Auditing Term, in order for the City
to assess the degrec to which Company met in the previous year the Overall
Employment Commitment and the Annual Salary Commitment, Company musl
provide the Director with a report in a form reasonably acceptable to the City that

Tax Abaternent Agreement between
City of Fort Worth, PR Carter Distribution Center Building F, LP and RSI North America

Page 6 of 40



sets forth the total number of individuals who held Full-Time Jobs on the Land, as
well as the Salary of each, all as of December 31 (or such other date requested by
Company and reasonably acceptable to the City) of the previous calendar year,
logether with reasonable supporting documentation.

4.7.3. General.
Company will supply any additional information rcasonably requested by
the City that is pertinent to the City’s evaluation of compliance with cach of the

terms and conditions of this Agreement.

4.8. Inspections of Land and Improvements

4.8.1. At any timc during Company’s normal business hours throughout the
Term, the City will have the right to inspect and evaluate the Land, and any improvements
thereon, and Company will provide full access to the same, in order for the City to monitor
compliance with the terms and conditions of this Agreement. Company will use reasonable
efforts to cooperate fully with the City during any such inspection and evaluation. City
shall provide reasonable notice, being no less than 24 hours, to Company prior to visiting
the Land for the purposes under this paragraph. City and Company shall work in good
faith to coordinate such visits at a time and in a manner that minimizes disruption to the
Company’s operation,

4.8.2. Notwithstanding the forcgoing, Company may requirc that any
representative of the City be escorted by a Company representative or sccurity personnel
during any such inspection and evaluation and abide by any site policies and protocols
regarding health, safety, and treatment of Company’s confidential information. In addition,
upon request of the City at any time during the Term and the ycar following the Term, and
following reasonable advance notice.

4.9. Audits.

The City has the right throughout the Term to audit the financial and business
records of Company that relate to the Real Property Improvements, Personal Property, and
the Land and any other documents necessary to cvaluate Company’s compliance with this
Agreement or with the commitments set forth in this Agreement, including, but not limited
to construction documents and invoices (collectively, “Records”). Company must make
all Records available to the City on the Land or at another location in the City acceptable
to both parties following prior notice and will otherwise use reasonable efforts to cooperate
fully with the City during any audit.

4.10. Use of Land.

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

4.11.  Abatement Application Fee.
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4.11.1. The City acknowledges receipt from Company of the required Application
fee of Five Thousand Dollars ($5,000.00). Of such amount, Two Thousand Dollars
($2,000.00) is strictly nonrefundable and will be used by the City for the purposes set forth
in the Policy.

4.11.2. If construction work on the Real Property Improvements begins within one
(1) year from the later date of the Applications, the remaining Three Thousand Dollars
(83,000.00) of such fee will be credited to Company’s benefit against any permit, impact,
inspection or other lawful fee required by the City in connection with the Real Property
Improvements.

4.11.3. If construction work for the Real Property Improvements does not begin
within one (1) year from the later date of the Applications, Company will not receive a
credit or refund of any portion of the fee.

4.11.4 Iftherc is a balance of any of the remaining Application fee funds after the
date on which the Director issues a Certificate of Completion in accordance with Section
5, Company will be cntitled to a refund of such remaining Application fee funds, but only
if Company submits a letter to the Director requesting such refund within ninety (90)
calendar days following the date of issuance of the Certificate of Completion.

5. CERTIFICATE OF COMPLETION.

Within ninety (90) calendar days following receipt by the City of the final construction
spending report for the Real Property Improvements submitted in accordance with this Agreement,
and assessment by the City of the information contained therein, if the City is able to verify that
Construction Costs of at least Two Million, Five Hundred Thousand Dollars and Zero Cents
(52,500,000.00) were expended for Real Property Improvements by the Completion Date and that
the Completion Date occurred on or before Completion Deadline, the Director will issue Carter and
Company a certificate stating the amount of Construction Costs expended for the Real Property
Improvements, as well as the amount of Construction Costs expended for the Real Property
Improvements specifically with BEFs (“Certificate of Completion™). The Certificate of
Completion will serve as the basis for determining whether the BEF Construction Commitment
was met.

6. TAX ABATEMENT.

6.1.  Generally.

6.1.2. Subject to the terms and conditions of this Agreement, provided that the
Real Property Improvement Commitment and Personal Property Improvement
Commitment have been met, then the City will grant an Abatement in each year of the
Abatement Term.

6.1.3. The amount of each Abatement that the City grants during such ycars will
be a percentage of the City’s ad valorem taxes on any improvements located on the Land
(but not on the Land itself, which taxes will not be subject to Abatement hereunder) and
on New Taxable Tangible Personal Property atiributable to increases in the value of such
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improvements and New Taxable Tangible Personal Property, which percentage will equal
the sum of the Overall Improvement Percentage, the BEF Construction Percentage, the
Overall Employment Percentage, and the Annual Salary Percentage, as set forth below (not
to exceed forty percent (40%)).

6.2.  Recal Property Improvement and Personal Property Commitments (20%).

City will grant an abatement to Company equal to twenty percent (20%) of the
overall Abatement (“Overall Improvement Percentage”) if Company meets both the
Real Property Improvement Commitment and Personal Property Commitment,

6.3. BEF Counstruction Cost Spending (10%).

A percentage of the Abatement will be based on the whether the Company met the
BEF Construction Commitment (“BEF Construction Percentage”). If Company meets
the BEF Construction Commitment, the BEF Construction Percentage for cach Abatement
hereunder will be ten percent (10%). If the Company does not meet the BEF Construction
Commitment, the BEF Construction Percentage for each Abatement hercunder will be zero
percent (0%).

6.4. Overall Employment (Up to 5%).

6.4.1. A percentage of the Abatement will be based on the extent to which the
Company meets the Overall Employment Commitment (“Overall Employment
Percentage™). The Overall Employment Percentage in a given year will equal the product
of five percent (5%) multiplied by the percentage by which the Company met the Overall
Employment Commitment in the previous calendar yecar. which will be calculated by
dividing the actual number of Full-Time Jobs provided on the Land in the previous year by
the number of Full-Time Jobs constituting the Overall Employment Commitment for that
year.

6.4.2. For example, if Company only employed 200 individuals with Full-Time
Jobs on the Land in 2028 instead of the required 250, the Overall Employment Percentage
for the following year would be 4% instead of 5% (or .05 x {200/250]), or .05 x .80, or .04.
If the Overall Employment Commitment is met or exceeded in any given year, the Overall
Employment Percentage for the Abatement in the following year will be five percent (5%).

6.5. Annual Salary (5%).

A percentage of the Abatement will be based on whether Company meets the
Annual Salary Commitment (“Annual Salary Percentage”). 1f Company met the Annual
Salary Commitment in a given year, the Annual Salary Percentage for the Abatement in
the following year will be five percent (5%). 1f Company does not meet the Annual Salary
Commitment in a given ycar, Company and Carter will forfeit the entire Abatement to
which they would otherwise have been entitled in the following year.

6.6. Abatement Limitations.
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6.6.1. In accordance with Section 15.5 of the Policy and notwithstanding
anything to the contrary herein, the Abatement granted in any given year of the Abatement
Term will be based on the (ollowing:

6.6.1.1 On the increase in the real property value of improvements on the
Land over their value as of December 31, 2022, if any, up to a maximum
increase of Two Million Five Hundred Thousand Dollars and Zero Cents
($2,500,000.00); and

6.6.1.2 On the increase in the value of New Taxable Tangible Personal
Property located on the Land since January 1, 2022, if any, up to a
maximum increase of Fifty-Two Million Five Hundred Thousand Dollars
and Zero Cents ($52,500,000.00).

6.6.2. In other words, with regard to the real property tax Abatement, in any year
in which the taxable value of improvements on the Land excceds (i) any value of
improvements on the Land as of December 31, 2022, if any, plus (ii) $2,500,000.00, the
real property tax Abatement granted for that tax year will be capped and calculated as if
the increase in the value of improvements on the Land since December 31, 2022 had only
been $2,500,000.00.

6.6.2.1 By way of example only, if'in a given year of the Abatement Term
the value of improvements on the Land is $3,000,000.00 over their value
as of December 31, 2022, the maximum real property tax Abatement that
could be granted would be forty percent (40%) of $2,500,000.00 in
valuation for that year and would pay full taxes on the $500,000.00
difference over the cap. Along the same lines, if the value of New Taxable
Tangible Personal Property located on the Land in a given year of the
Abatement Term is $60,000,000.00 over the value of that Property as of
January 1. 2022, the maximum Abatement on New Taxable Tangible
Personal Property that could be granted would be forty percent (40%) of
$52,500,000.00 in valuation for that year and would pay full taxes on the
$7,500,000.00 difference over the cap.

7. DEFAULT, TERMINATION AND FAILURE TO MEET VARIOUS DEADLINES
AND COMMITMENTS.

7.1. Failure to Meet Real Property Improvement and Personal Property
Commitments.

Notwithstanding anything to the contrary herein, if the Company does not meet
both the Real Property Improvement Commitment and Personal Property Commitment, an
Event of Default will occur and the City will have the right to terminate this Agreement,
effective immediately, by providing written notice to Carter and Company without further
obligation to Carter or Company hereunder.

7.2 Failure to Meet BEF Construction Commitment.

If the Company does not meet the BEF Construction Commitment, or the Overall
Employment Commitment in any given year, such event will not constitute an Event of
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Default hereunder or provide the City with the right to terminate this Agreement, but,
rather, will only cause the percentage or amount of Abatement available pursuant to this
Agreement to be reduced in accordance with this Agreement.

7.3 Forfeiture for Failure to Meet Overall Employment or Annual Salary
Commitments.

Notwithstanding anything (o the contrary herein, if the Company fails to meet the
Annual Salary Commitments in any year of the Compliance Auditing Term, an Event of
Default will not occur, but Carter and Company will forfeit the entirety of the Abatement
that would otherwise have been granted in the following year. In this event, an Abatement
will be deemed to have been granted in that year for purposes of calculating the remaining
number of years in the Abatement Term and the number of future Abatements that Carter
and Company will be entitled to receive.

74. Knowing Employment of Undocumented Workers.

Company acknowledges that effective September 1, 2007, the City is required to
comply with Chapter 2264 of the Texas Government Code, enacted by House Bill 1196 (80th
Texas Legislature), which relates to restrictions on the use of certain public subsidies.
Company hereby certifies that Company, and any branches, divisions, or departments of
Company, does not and will not knowingly employ an undocumented worker, as that term
is defined by Section 2264.001(4) of the Texas Government Code. In the event that
Company, or any branch, division, or department of Company, is convicted of a violation
under 8 U.S.C. Section 1324a(f) (relating to federal criminal penalties and injunctions for
a pattern or practice of employing unauthorized aliens) and such violation occurs during
the Term of this Agreement:

o if such conviction occurs during the Term of this Agreement, this Agreement will
terminate contemporaneously upon such conviction (subject to any appellate
rights that may lawfully be available 10 and exercised by Company) and Company
must repay, within one hundred twenty (120) calendar days following receipt of
written demand from the City, the aggregate amount of Abatement received by
Company hereunder, if any, plus Simple Interest at a rate of two percent (2%) per
annum based on the amount of Abatement received in each previous year as of
December 31 of the tax year for which the Abatement was received; or

e if such conviction occurs after expiration or termination of this Agreement,
subject to any appellate rights that may lawfully be available to and exercised by
Company, Company must repay, within one hundred twenty (120) calendar days
Jollowing receipt of written demand from the City, the aggregate amount of
Abatement received by Company hereunder, if any, plus Simple Interest at a rate
of two percent (2%) per annum based on the amount of Abatement received in
each previous year as of December 31 of the tax year for which the Abatement was
received.

For the purposes of this Section 7.6, “Simple Interest” is defined as a rate of interest applied
only to an original value, in this case the aggregate amount of Abatement. This rate of interest
can be applied each year, but will only apply to the aggregate amount of Abatement and is
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not applied to interest calculated. For example, if the aggregate amount of Abatement is
310,000 and it is required to be paid back with two percent (2%) interest five years later, the
total amount would be $10,000 + [5 x ($10,000 x 0.02)], which is $11,000. This Section 7.6
does not apply to convictions of any subsidiary or affiliate entity of Company, by any
franchisces of Company, or by a person or entity with whom Company contracts.
Notwithstanding anything to the contrary herein, the parties agree that the Abatement is a
“public subsidy™ (as that term is defined in Section 2264.001, Texas Government Code) for
the benefit of Company and that, accordingly, this Section 7.6 does not apply to Carter. This
Section 7.6 will survive the expiration or termination of this Agreement.

7.5. Foreclosure on Land or Real Property Improvements.

Subject to Section 11, the City will have the right to terminate this Agreement
immediately upon provision of written notice to Carter and Company of any of the
following events: (i) the conveyance of the Land or the Real Property Improvements
pursuant to an action to foreclose or otherwise enforce a lien, mortgage or deed of trust on
the Land or the Real Property Improvements; (ii) the involuntary conveyance to a third
party of the Land or the Real Property Iimprovements; (iii) execution of any assignment of
the Land or Real Property Improvements or deed in lieu of foreclosure to the Land or Real
Property Improvements; or (iv) appointment of a trustee or receiver for the Land or Real
Property Improvements and such appointment is not terminated within one hundred twenty
(120) calendar days after the appointment occurs.

7.6. Failure to Pay Taxes or Non-Compliance with Other Legal Requirements.

An Event of Default will occur if any ad valorem taxes owed to the City by Company
become delinquent and Company does not timely and properly follow the legal procedures
for protest or contest of any such ad valorem taxes, or Company is in violation of any material
Legal Requirement due to any act or omission connccted with Company’s operations on the
Land; provided, however, that an Event of Default will not cxist under this provision unless
Company fails to cure the applicable failure or violation within thirty (30} calendar days (or
such additional time as may be reasonably required) after Company reccives written notice
of such failure or violation.

7.7. General Breach.

In addition to Sections 7.1 ~ 7.6 and subject to Section 7.4, an Event of Default under
this Agreement will occur if cither party breaches any term or condition of this Agrecment,
in which case the non-defaulting party must provide the defaulting party with written notice
specifying the nature of the Default. Subject to Sections 7.1, 7.2, and 7.3, in the event that
any Event of Default hereunder remains uncured after thirty (30) calendar days following
receipt of such written notice (or, if the defaulting party has diligently and continuously
attempted to curc following receipt of such written notice but reasonably requires more than
thirty (30) calendar days to cure, then such additional amount of time as is reasonably
necessary to cffect cure, as determined by both parties mutually and in good faith), the non-
defaulting party will have the right to terminate this Agreement, effective immediately, by
providing written notice to the defaulting party.

7.11.  Statutory Damages.
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7.11.1 Company acknowledges and agrees that termination of this Agreement
due to an Event of Default by Company will (i) harm the City’s economic development
and redevelopment efforts on the Land and in the vicinity of the Land; (ii) require
unplanned and expensive additional administrative oversight and involvement by the City;
and (iii) be detrimental to the City’s general economic development programs, both in the
eyes of the general public and by other business entities and corporate relocation
professionals, and Company agrees that the exact amounts of actual damages sustained by
the City therefrom will be difficult or impossible to ascertain.

7.11.2 Therefore, upon termination of this Agreement for any Event of Default,
and as authorized by Section 312.205(b)(6) of the Code, Company must pay the
City, as damages authorized by the Code, an amount equal to all taxes that werc
abated in accordance with this Agreement for each year in which an Event of
Default existed and which otherwise would have been paid to the City in the
abscnce of this Agreement.

7.11.3 The City and Company agree that the above-stated amount is a rcasonable
approximation of actual damages that the City will incur as a result of an uncured
Event of Default and that this Section 7.11 is intended to provide the City with
compensation for actual damages, as authorized by the Code, and is not a penalty.

7.11.4 The above-stated amount may be recovered by the City through
adjustments made to Company’s ad valorem property tax appraisal by the appraisal
district that has jurisdiction over the Land and over any taxable tangible personal
property located thereon. Otherwise, this amount will be due, owing, and paid to
the City within sixty (60) calendar days following the effective date of termination
of this Agreement.

7.11.5 In the cvent that all or any portion of this amount is not paid to the City
within sixty (60) days following the effective date of termination of this
Agreement, Company will also be liable for all penalties and interest on any
outstanding amount at the statutory rate for delinquent taxes, as determined by the
Codec at the time of the payment of such penalties and interest (currently, Section
33.01 of the Code).

8. INDEPENDENT CONTRACTOR.

It is expressly understood and agreed that Carter and Company will operate as independent
contractors in cach and every respect hercunder and not as agents, representatives or employees of
the City. As to the City, Carter and Company will have the exclusive right to control all details and
day-to-day operations relative to the Land and any improvements thereon and will be solely
responsible for the acts and omissions of their officers, agents, servants, employees, contractors,
subcontractors, licensees and invitees. Carter and Company acknowledge that the doctrine of
respondeat superior will not apply as between the City and Carter or Company. their officers,
agents, servants, employees, contractors, subcontractors, licensees, and invitees. Carter and
Company further agree that nothing in this Agreement will be construed as the creation of a
partnership or joint enterprise between the City and Carter or Company.

9. INDEMNIFICATION.
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9.1 COMPANY, AT NO COST TO THE CITY, AGREES TQ DEFEND,
INDEMNIFY AND HOLD THE CITY, AND ITS RESPECTIVE OFFICERS, AGENTS
SERVANTS, REPRESENTATIVES, AND EMPLOYEES, HARMLESS AGAINST ANY AND
ALL CLAIMS, LAWSUITS, ACTIONS, COSTS AND EXPENSES OF ANY KIND,
INCLUDING, BUT NOT LIMITED TO, THOSE FOR PROPERTY DAMAGE OR LOSS
(INCLUDING ALLEGED DAMAGE OR LOSS TO COMPANY’S BUSINESS AND ANY
RESULTING LOST PROFITS) AND PERSONAL INJURY, INCLUDING DEATH, THAT
MAY RELATE TO, ARISE OUT OF OR BE OCCASIONED BY (i) COMPANY’S OR
CARTER’S BREACH OF ANY OF THE TERMS OR PROVISIONS OF THIS AGREEMENT
OR (ii) ANY NEGLIGENT ACT OR OMISSION OR INTENTIONAL MISCONDUCT OF
CARTER OR COMPANY, ITS OFFICERS, AGENTS, ASSOCIATES, EMPLOYEES,
CONTRACTORS (OTHER THAN THE CITY) OR SUBCONTRACTORS, RELATED TO THE
REAL PROPERTY IMPROVEMENTS; THE LAND AND ANY OPERATIONS AND
ACTIVITIES THEREON; OR THE PERFORMANCE OR NON-PERFORMANCE OF THIS
AGREEMENT OTHERWISE. THIS SECTION WILL SURVIVE ANY TERMINATION OR
EXPIRATION OF THIS AGREEMENT.

9.2 COMPANY HEREBY RELEASES CARTER FROM, AND COMPANY, ATNO
COST TO CARTER, AGREES TO DEFEND, INDEMNIFY AND HOLD CARTER, AND ITS
RESPECTIVE OFFICERS, AGENTS SERVANTS, REPRESENTATIVES, AND
EMPLOYEES, HARMLESS AGAINST, ANY AND ALL CLAIMS, LAWSUITS, ACTIONS,
COSTS AND EXPENSES OF ANY KIND, INCLUDING, BUT NOT LIMITED TO, THOSE
FOR PROPERTY DAMAGE OR LOSS (INCLUDING ALLEGED DAMAGE OR LOSS TO
COMPANY’S BUSINESS AND ANY RESULTING LOST PROFITS) AND PERSONAL
INJURY, INCLUDING DEATH, THAT MAY RELATE TO, ARISE OUT OF OR BE
OCCASIONED BY COMPANY’S BREACH OF ANY OF THE TERMS OR PROVISIONS OF
THIS AGREEMENT OR BY COMPANY'S OR THE CITY'S PERFORMANCE OR NON-
PERFORMANCE OF THIS AGREEMENT. THIS SECTION WILL SURVIVE ANY
TERMINATION OR EXPIRATION OF THIS AGREEMENT.

10. NOTICES.
All written notices called for or required by this Agreement must be addressed to the

following, or such other party or address as cither party designates in writing, by certified mail,
postage prepaid. or by hand delivery:

City: Company:

City of Fort Worth RSI1 North America Inc.

Attn: City Manager Autn: Mark Roe-Scott

200 Texas Street Address: 1024 Winters Parkway
Fort Worth, Texas 76102 Dayton, NV §9403
With copies to:

City Attomey at the same address and the | With copics to:
Director at:
PR Carter Distribution Center Building F, LP
City of Fort Worth Attn: Dan Kane, Vice President
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Attn: Director Address: 180 N. Stetson Ave., Suite 5400
Economic Development Chicago, IL 60601

11506 South Freeway
Fort Worth, Texas 76104

11. EFFECT OF SALE OF LAND AND/OR REAL PROPERTY IMPROVEMENTS;
ASSIGNMENT AND SUCCESSORS.

11.1.  Carter may assign this Agreement without the consent of the City Council,
provided that Carter gives wrilten notice to the City of the name and contact information for Carter
assignee or successor in interest. Any lawful assignee or successor in interest of Carter of its rights
under this Agreement will be deemed “Carter™ for all purposes under this Agreement, and any such
lawful assignee or successor will assume, and without further action by any party, Carter will be
released from, all future liability and responsibility. if any, of "Carter” under this Agreement that
accrues from and after the effective date of such assignment,

11.2  Company may assign this Agreement, and all or any of the benefits provided
hereunder, without the consent of the City Council to (a) an Affiliate that leases, owns or takes title
to the Land and owns or leases any New Taxable Tangible Personal Property or (b) a successor to
Company by merger or consolidation only if (i) prior to or contemporancously with the
effectiveness of such assignment, Company provides the City with written notice of such
assignment, which notice must include the name of the Affiliate and a contact name, address and
telephone number for the Affiliate, and (ii) the Affiliate agrees in writing to assume all terms and
conditions of Company under this Agreement.

11.3  Otherwise, Company may not assign, transfer or otherwise convey any of its rights
or obligations under this Agreement to any other person or entity without the prior consent of the
City Council, which consent will not be unreasonably withheld, conditioned on (i) the proposed
assignce or successor agrees and proceeds to leasc or take title to the Land and any New Taxable
Tangible Personal Property: (ii) the proposed assignec or successor is financially capable of
mecting the terms and conditions of this Agreement; and (iii) prior execution by the proposed
assignee or successor of a written agrecment with the City under which the proposed assignec or
successor agrees to assume and be bound by all covenants and obligations of Company under this
Agreement. Any atternpted assignment without the City Council’s prior consent constitutes an
Lvent of Default under this Agreement. Any lawful assignee or successor in interest of Company
of all rights under this Agreement will be deemed “Company” for all purposes under this
Agreement,

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

This Agreement is subject to all applicable Legal Requirements.

13, GOVERNMENTAL POWERS.

It is understood that by exccution of this Agreement, the City docs not waive or surrender
any of its governmental powers or immunitics.

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

15. 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 will not constitute a waiver of that party’s
right to insist upon appropriate performance or to asscrt any such right on any future occasion.

16. VENUE AND CHOICE OF LAW.

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

17. NO THIRD PARTY RIGHTS.

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

18. FORCE MAJEURE.

Itis expressly understood and agreed by the parties to this Agreement that if the performance
of any obligations hereunder is delayed by reason of war, government action or inaction, orders of
the government, epidemics, pandemics, civil commotion, acts of God, strike, inclement weather,
shortages or unavailability of labor or materials, unrcasonable delays by the City (based on the then-
current workload of the City department(s) responsible for undertaking the activity in question) in
issuing any permits, consents, or certificates of occupancy or conducting any inspections of or with
respect to the Land and Project Improvements, or other circumstances which are reasonably beyond
the control of the party obligated or permitted under the terms of this Agreement to do or perform the
same, regardless of whether any such circumstance is similar to any of those enumerated or not, the
party so obligated or permitted will be excused from doing or performing the same during such period
of delay, so that the time period applicable to such design or construction requirement and the
Completion Deadline will be extended for a period of time equal to the period such party was delayed.
Notwithstanding anything to the contrary herein, it is specifically understood and agreed that any
failure to obtain adequate financing necessary to meet the Real Property Improvement Commitment
or the Personal Property Commitment will not be deemed to be an event of force majeure and that
this Scction 18 will not operate to extend the Completion Deadline in such an event.

19, INTERPRETATION.

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

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

21. ELECTRONIC SIGNATURES.

This Agreement may be executed by clectronic signature, which will be considered as an
original signature for all purposes and have the same force and effect as an original signature. For
these purposes, “clectronic signature” means electronically scanned and transmitted versions (e.g.
via pdf file or facsimilc transmission) of an original signature, or signaturcs ¢lectronically
inserted via software such as Adobe Sign.

22. COUNTERPARTS.

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

23. BONDHOLDER RIGHTS.

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

24. CONFLICTS OF INTEREST.

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

25. NO LIAIBLITY TO CARTER

Carter is consenting to the provisions of this Agreement as an accommodation to, and at
the request of, Company. Accordingly, notwithstanding anything to the contrary contained herein,
in no event will Carter be responsible for any damages, clawbacks, fecs, penalties, interest, or
increase in ad valorem taxes as a result of any default under this Agreement.
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26. ENTIRETY OF AGREEMENT.

This Agreement, including any exhibits attached hereto and any documents incorporated
herein by reference, contains the entire understanding and agreement as between (i) the City, and
{i1) Carter; and Company (together with any lawful assign and successor of Carter or Company),
as to the matters contained herein. Any prior or contemporaneous oral or writien agreement
between (i) the City (on one hand), and (ii) Carter and Company (on the other hand), is hereby
declared null and void to the extent in conflict with any provision of this Agreement.
Notwithstanding anything to the contrary herein, this Agreement will not be amended by the City,
and no amendment shall be binding on the City, unless executed in writing by both parties and
approved by the City Council of the City in an open meeting held in accordance with Chapter 551
of the Texas Government Code. Notwithstanding the foregoing, as between Carter and Company,
this Agreement shall not affect the Lease or any other agreement between or binding Carter and
Company.

EXECUTED as of the last date indicated below:

[SIGNATURES IMMEDIATELY FOLLOW ON NEXT THREE (3) PAGES]

CITY: RSI NORTH AMERICA, INC,,
A Delaware corporation

By: v {
William Johnson By:
Assistant City Manager Name:  weenw © T
Title:
Date: /L//é /'2—9\__
/ / Date: ¢ WL ueaER 24 7
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PR CARTER DISTRIBUTION CENTER
BUILDING F, LP,
A Delaware limited partnership

By: PR Carter Distribution Center
Building F GP, LLC,

A Delaware limited liability company and its
general partner

Y

Name: D #AZSL  KANVE
Title: 174 “

12/2/25 2%

Date:

FOR CITY OF FORT WORTH INTERNAL PROCESSES:

Approval R mended:

By:

N

Director, Economic Development

Name: Robert Sturns
Title:

Approved as to Form and Legality:

B y : M =

Name: Tyler F. Wallach
Title:  Assistant City Altorney

Contract Authorization:
M&C: 21-0880
Form 1295: 2021-816800 and 2021-803282

Contract Compliance Manager:

By signing, I acknowledge that I am the
person responsible for the monitoring and
radministration of this contract, including
ensuring all performance and reporting
requirements.

7

AN
By: ﬁ{fé{ s fﬁ“"‘/:/?/f/%
Name: Kelly Baggett
Title:  Innovation Coordinator

City Secretary:

| 1
/U -~ )
.'[ - /

By: b L) i
Name: Hannette Goodall Jﬁf}m{ P

; 5 -
Title:  City Secretary s
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STATE OF TEXAS §
COUNTY OF TARRANT §

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

GIVEN UNDER MY HAND AND SEAL OF OFFICE this §§§bday of

To 20 anfoen ,2022.
,ﬁm m. H ummm AAAAAAAAAA

%taﬂl Public in and for Linda M. Hirrtinger
the State of Texas My °°'3,"§',°.‘,’53'g Expires
Notary 1D

Linde . H“‘friih &38?’ 124144748

Notary's Printed Name o

RSI NORTH AMERICA, INC.
a Delaware corporation:

STATEOF__\CYAS
COUNTY OF TouYO\( §

BEFORE ME, the undersigned authority, on this day personally appeared N\Q(\L QOC Scot¥
L¥o of RSI NORTH AMERICA, INC., a Delaware corporation,
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 RSTNORTH AMERICA, INC.

GIVEN UNDER MY HAND AND SEAL OF OFFICE this 15 day of
NiNexwnwpey L2022,

Notary Pubfic in and for
the State of TE€XAS

WA B{owon

Notary's Printed Name

ix
;vk
5

Notmy Public, State of Texas
?i Comm. Expires 11/14/2026
m:w“" Notary ID 134056493

an
!

‘i
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STATE OF {104 §

COUNTY OF J0% §

- BEFORE.ME, the undersigned authority, on this day personally appeared Dﬂ‘bf et
Kﬁ’ﬁffg‘ of PR Carter Distribution Center Building F GP, LLC, a
Delaware limited liability company, known to me to be the person whose name is subscribed to the
foregoing instrument, and acknowledg,cd to me that sthe executed the same for the purposes and
consideration therein expressed, in the capacity therein stated and as the act and deed of PR Carter
Distribution Center Building F GP, LL.C.

GIVEN UNDER MY HAND AND SEAL OF OFFICE this 2" day of
DALty .2022.
1'\ ﬂ
Wy - ‘m’\

Notary Public in and lor Mng):‘M:J ::(S)ONlEY
the State of 1~ o cial Sea

Me(han  C OONRY
Nolm’}’/‘s Printed Name !

Notary Public - State of illinois
My Commission Expires Feb 16, 2025
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EXHIBIT A
DESCRIPTION AND MAP DEPICTING THE LAND

BEING Lot 1, Block A, Carter Distribution, an addition to the City of Fort Worth,
Tarrant County, Texas, according to the plat thereof recorded in Instrument Number
D219111864, Plat Records of Tarrant County, Texas.

o Approximate boundaries of TARZ 102
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EXHIBITB
LEASE TERMS

LEASE ABSTRACT

Property Address: ES01 Jocl Bist Road
Fort Worth. TX 76134

Property Owner: PR Carter Distribution Center Building F. LP
Tenant: RSI North Amenca Inc.

Commencement Date: May 1. 2022

Expiration Date: July 31. 2029

Rentable Area: 391340 square fect

Leuase Term: 87 months

Responsible Party: NNN

Property Laxes (Tenant)
Property Insurance (Tenant)
CAM (Tenant)

Landlord’s PGIM. Inc.

Notice Address: Attn: Dan Kane., Vice President
180 N. Stetson Ave.. Suite $400
Chicago. 11, 60601

Tenant's RSI North Amenica Inc.

Notice Address: At Mark Roe-Scott, CFO
1024 Winters Parhway
Davion. NV 89303
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EXHIBIT C
TAX ABATEMENT APPLICATIONS

FORT WORTH.

Economic Development
Incentive Application

Economic Development Department
1150 South Freeway
Fort Worth, Texas 76104
(817) 8716021
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Incentive Application

Date Sep 13 2021
Comgpany Mame R8I Morth America, ing

Commpary Address. 1024 Winters Paroway

City: Cayiun State; NV Zip 88403
Cortact Person. Jaoob Everett TilafPosition: Consultant — Site Selection & Incentives

Telephors Numbsr

Wobile Telephons Number T85-425-3047 Fax Number

E-#eil Address: jsverati@moguiresporas] com

1. i the applicant represents a Company: (f @ Developer and not a Company, procesd to %2.)
A Company Ownership (checkone): [ Publicly Traded Stock [F Privately Held

B. Form of Business {chooge oney. Corporation

C. How long has the company been in operation (Yesrs)? Parent 14 yesrs US ertity 2 yoars
D. Comparny Industry: Mamnufacturing

£ Describe the Compary’s principel tusiness:

SmaitCap s the world's first modular stainless stest truck cap eystem From ite S-piece modular ceEgn, o ds seamiessly
integrated accessones, SmatCap lats cuatormers build and organae thair truck beds (o meel ther exact needs

F. Describe the Company’'s wtemationsl pressnee, § any

Compary is currently headquartered and products are manufactuted n Souwth Afnca. Hlems curently sold in Norh America
arg imgorhed and sold through distnbxtors

G. Describe the Company's cofporate citizership practices:
D

The comparny takes $15 from the sale of every SmatCap and SmanCap Fist Bed and invests in earty childhood
developiment programs in Gsadvantaged communities. By balter prepaning children with the tools they need o suscesd in
2chod, the cormpery 12 helping transform the individua! lives of each of these kids And that trarsforms their comsmurities

2. i the applicant represents 8 Develaper:

A Descnbe the Developer's experience ard backgroury, Please include similar projects that you have constructad inchuing
the project typs and location (attach additional sheels as necsesary);

B. Development Partners (Arci

. Engineering Team, Intenor Design, General Contract, aic.)
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I PROJECT INFORMATION

Please include below the project description, project benefite and how the project positively impacts the community  Any
incartves givan by the City stould be considered only “gap” fingroing and should not be corsitdared 8 substitute for dabt and
equaly  However the Gity is under no obligation to provide gap financing just because a gap exists In orderfor a
Corrpany of Developer (o be eligitde © recee incerdives for & propct ing Comparny/leveloner

& Must cornplete end subimet this spplication and he apphication fee o e City,

B Company/Developer or Company/Ueveloper's principals must not be delinguert tn paying property taxes for aty
propety owred in Fort Worlh,

C. Company/Developer of Compary/Developer's pnnoipals must not have ever been subject to the Cily of Fort
Wortrvs Buiaing Slandargs Gomyrission's Review,

D. Compmry/Developer of Cormpary/Ceveloper's panapals must not have ary City of Forl Worth liers fHiled against
ary other property owned by the applicert properly owner/developer  “Lisns” inchudes, but is oot limited 1o, weed
hens, cemroltion tens, board-up/open stucture liens and paving lisns

1. Project Descripbon (atiach edditonal sheets as necessary):
Company is looking to add a US manufacturing facifity to serve North Amernica (all products are currently imponted from

South Africa). The chosen location will become the Nofth Amenican headquarters. Product degign and proiciyping will akse
happen in this facility.

2. whast way will the project benefit the surrourking area or serve as a catalyst for additonal development andfor business
cpportunities for the local sconormy {Le. altract supplierns o customers)?

The company will be establishing a new supply chain to fead this facility. This will create potentis! opporiunities in
the local area.

3. Describe how the project positively mzacts the cormemunily.

Tris project is estimated B support 387 addiional jobs in the area in addition to the 250 employed in the faciiity {2 56
rutpier).

WLPROJECTDETALS . e
1. Proposed Project Site Address: 1501 Jog! East Road, Buiding F. Fort Worth, TX 78134
2. Propoped Projgct Site Land Size (Aoces). 21,173

3 il erviroomental remediation be recuired? Mo

4 s this an existing Tacility or wilt a new facilly be constructed? [ New 7 Exsting

A H rarwe, what s the corstruction Anticipated Star Date Articipated Cormpletion Qate
B i ewisting, s this an adapive rouse7hNo

5. Type of Project (choose one). Commersiaidndustrial

8. Building Area (Square Feel) Requirsments
(8} Cffica

{3} Marnifacturing
{c) Warghouse

{t5) Showroomy/Reat
(e} Crher - R
Total Ares (a+peosdse) 391000 _8F

7. Wil tres facdity be LEED certified, ard if w0, at what ievel? no

& Public open space included within the proposed project site Fio SEiAcTes

Page 3ol &
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S. i the applicant represents & Company: (1 a Developer and not a Company, proceed 16 #10.)
A ts the Compary expanding its exating local operations or relocating its operations from somewhere else o our area?
™ Expargion  [¥ Relocation

8 T a relocation, where s the company currenty located? South Afnca This will be Ihe firgd Nonh American footprint

C. Does the company plan {o lease or own the facility in Fort Worth?  [7 Lease |7 Own
D 1f the company is planning (o lease space in Fort Waorth, what is the lease term? 7 Years

£ Descnibe the spectic operations and services to be provided o produsts to be manulactured at the proposed Forl Worth
facility (attach additional sheets as necessary)

Compary wil manufacture truck cap sysbems in this facilty, These products convart ruck teds info customized, valuable
tools for recreational or commerciat uses. Product design and prototyping will also happen in this facitly.

10, Development requests that will be sought for the project {(select all thal apply
I Replat

{7 Rezoning Current Zoning: Requested Zoning.
T @
{7 Variances  wyes, please desoribe

™ Dowrtewn Design Review Board
[~ Landrmark Commissian

™ Pulic Infrastrusiure Assistance
11. Real Exlate rvestment

A Curertt Assessed Valuationof Lerd $ 1,383,453 tmorovermants § 22 108 847

B Total Construction Costs’ 32 5 millian

C. Hard Construction Costy §

12. Business Personal Properly and lrverdory
A Business Persong! Properdy

Totahinvestment on equipment, machinery, furnishing, eic. § [™ Lesse [F Purchase

"Estimated taxatle value of squipment, rachinery, furnishing, el § 525 miflon

“This is the value that will be on the tax rolls which includes ol tangible property.
8. rwentory and Supplies

Valus of lnventory. 378D Value of Supokes §

Percent of invertory eligible for Freeport Exemption (irssriory, exported from Texas within 173 days) %

13. Total Capital Investment (Real Estate and Business Personal Propery)'$ 25 mition (20121 - 2008)

On the Project Site

1. How many persocs are currently emiploved?

2. What percert of current ermployess above are Forl Worth residents? %
3 wWhat peroert of currert ermployees above are Central City resigaris? _ %

Page 4of6
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4 Please complele the following table for rew jobs to be created from drect hire by apphcant.

[ ! 1 EstimatedBy | Estimated By

% of Net Jobs to be filled by “ 180
Fort Worth Residents |

i

5 Flease attach a descrintion of the jobs to De created, tasks (o be performed for each and wage rate for sach classification
& Dozs the applicant provide the foliowing benefits 7 Retrerment [F Health [ Demtal |7 Domestic Partner
7 Avemge wage paid to employees (o be located at the project site: § 65 800

8. Dascribe the Compary's talent recruitmert efforts

Liteely to indlude & cormbination of local vocational schaols, commrunity colleges/universities, and NTEA & SEMA websites

incentive(e] Requestad: 7 Tax Abaternant [ Chapter 380 Econosmic Development Program Grant

Do you intend to pursue abatement of County taxes? [ Yes [~ Mo

# requesting a Tax Abatemant. ploase refer to the Tax Absternont Folicy for @ comprahensive explanation of slgibilty requremsnis
Buring Construction

1. What peroent of the total construstion costs described in Sectian 1L, Question 11 will be committad o
A, Fort Worth businesses” 5

8. Fort Worth Cerified Minonty and Wormen Busingss Enlerprises? 15 8
For Annual Supply and Service Needs

Regarding dsgretionary supply and service expenses (1L.e landscaping, office or manufacturing supplies, @anitonal services,
et exchuding wilibes)

2 Whatis the annusl amount of descretiorary supply and service experses? § TBD

3. What percertage will be corrmitied to Fort Worth buginessss?

4 Vet cersartage wil be comwriied B Fort o Ceriif

is ary persen of firn recawing any form of compensation, commigsion or other monetary beneft based on the level of
ncentve obtained by the applicant from the Clty of Fort Weorth? I ves, please explain andior attach datails

o WMoty ared Wirnen Business Erterprnses?

PageSof6
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Vill. ADDITIONAL INFORMATION (TO BE ATTACHED)

These documents must ba submitted with the spplication, otherwise the apphcauon will ba deemed mwnp&ats and will rmt be
reviewed:

a.) Attach a site plan of the project.

b.) Explain why incertives are necessary for the success of this project. Include a business pro-forma or other
decumentation to substantiate your request.

¢.} Describe any snvironmenta! impects associated with this project.

d.) Describe the infraatructure improvemants (water, sewer, streets, elc.) that will be constructed as part of this
projact.

e.) Altach a talent recruitment plan, if applicable.

i.) Attach a legal description or surveyor's certified metes and bounds description,

g.} Attach & copy of the most recent properly tax stalement from the appropriste appraisal district for all parcels
involved in tha project.

h.) Attach a brief description of the employee benefit package(s) offered (i.e. health insurance, retirement, public
transportation assistance, day care provisions, eic¢.) including portion paid by employes and employer
respectivaly,

L} Attach a plan for the wtilization of Fort Worth Certified MAWBE compenios.

}-} Attach a listing of the applicant's Board of Director's, if applicable.

k) Attach a copy of Incorporation Papers noting ali principals, pariners, and agents and all Fort Worth properties
owned by each.

1} Attach the purchasing regresentative’s company conlact information i known.

The company s responsible for paying 35,000 as an application fes i the application is withdrawn before the project s
presaented to City Council in Executive Session the fee s refundad Upon presentabon to City Council in Open Session
$2.000 is non-refundabie and s applied to offset costs incurred by the Economic Development Deparimem Upon approval
by City Councd tha balence of 33000 can be credited towards required building permits, inspections fees, replaiting fees
and other costs of dong business with the City refated to the development. Any unused credit balance upon completion of the
project will be refunded upon request from the company

On behalf of the applicant, | certify the infermaﬁen contained in this application, including all attachments to be true and
correct. | further cartify that, on behalf of the applicant, | have read the current Incerive Policy and all ather pertinert City of
Fort Worth policies and | agres with the guidelines and criteria stale therein.

Printag Name  Jan Seaulgurier

Title: Vics Preaident

Date: Sgp 16, 2021

Signature:
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Project Rugged Projected Staffing Plan

Headcount projections at calendar year end:
2022: 100
2023: 125
2024: 150
2025: 200
2026: 250

Planned positions:

Professional, Skilled, and Production: 242 jobs
Accountant
Accounting Clerk
Assembly
Bending
Decoiling + Laser
Factory Shift Manager
Finance Manager
HR Clerk
HR Manager
IT Support
Logistics Manager
Paint
Prepping
Purchasing Manager
kegional Sales Assodate
Sales Support
Team Leaders
Warehouse Assistant
Warranty Associate
Warranty Manager
Welding

Corporate: 8

average annual pay across the operation is expected to be 565,800
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Site Plan
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incentive Requirement

The company is evaluating multiple location options. Evaluation includes real estate, direct and indirect
tax, incentives, and labor factors across location options.

The fact that Texas taxes personal property and inventory {unlike many other locations), especially given
the significant amount of planned investment in equipment for this project, would have a significant
negative impact on the operation’s profitabifity. This issue is important to investors in the project when
determining where to put their capital to work.

Recent inflation is driving material, equipment, construction, and other costs to historical highs. Thisis
putting significant pressure on cash flow in the years following capital projects and making the capital
allocation process more competitive than ever. The tax phase in will help address some of these issues
by allowing the operation to better adjust to rising costs while scaling up and reaching profitability
requirements over time.
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LEGAL DESCRIPTION OF REAL PROPERTY

Building £
Tract & (FEE SIMIPLE)

BEING Lot 1, Block A, Carter Distribution, an addition to the City of Fort Worth, Tarrant County, Texas,
according to the plat thereof recorded in Instrument Number D219111864, Plat Records of Tarrant
County, Texas.

Tract 2: (EASEMENT ESTATE)

Easement appurtenant to and for the benefit of Tract |, over and across the land described therein:
Non-exclusive easements as created by that certain Declaration of Covenants, Conditions and
Restrictions Applicable to Carter Distribution Center Phase |, dated June 17, 2014, executed by Amon G,
Carter Foundation, a Texas non-profit corporation, filed of record June 20, 2014 and recorded under
Clerk's file No. D214129686, Real Property Records, Tarrant County, Texas; As affected by Supplemental
Declaration for Carter Distribution Center Phase |, filed of record March 24, 2017 and recorded under
Clerk's File No, D217065523, Real Property Records, Tarrant County, Texas, as affected by Second
Supplemnental Declaration for Carter Distribution Center Phase |, filed June 21, 2019, recorded under
Cierk's File No. D219134435, Real Property Records Tarrant County, Texas.
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I’ :‘ 2021 PROPERTY VALUE NOTICE 05-14-2021

TARRANT APPRAISAL DISTRICT Y - o PR ?

2500 HANDLE'-EDERVILLE ROAD fo fila a protest and see additional valus.

FORT WORTH, TX 76118 exemption and sales information, go to:
www TAD ovg

* ACCOUNT NUMBER: 42549424 % ¢ our animie PIN i

il Address
LOCH & LOT ¢

fes éé

7 GIRALDA
MACISON MJ 07840

JUNE 14, 2021

R 0 0 OO A IS YOUR PROTEST DEADLINE

2020 Markst YelueF or Queations Mease Call: 2021 Market Vaiue 0 Appraissd Vatue Wessages
1,383,433 values (B17) 2842025 1,383, 433 LAND For estimated taxes and rate
2020 Appraised Valuelagiress (8171 2841083 22,108, 347 PR information go to:
1,383, 353 [Eqpmations _(617) 284-4083 23,492,400 TUTAL 23,492,400 TOTAL wevew. TarrantT axinfo.com

IF YOU ARE THE CURRENT OWNER OF THIS PROPERTY OR THE AUTHORIZED AGENT
YOU MAY VIEW A COMPLETE COPY OF THIS VALUE NOTICE ONLINE. TO DO 80,
PLEASE LOGIN TO YOUR EXISTING ONLINE ACCOUNT TO VIEW THIS AND OTHER
DOCUMENTS ON ‘MY DASHBOARD'. FOR ASSISTANCE PLEASE G( HERE AND / OR
CALL THE PHONE NUMBER ABOVE ON THIS NOTICE.

T IARRAN APPRALAL HGTRLT (1AL] & (8111 04200, 1 B BPPRAGAL DIGTHILT Tanil resdem fe protem  yos
BOARD (a5 B ORDER TO APPEAL YOU MUST FRE A WRITTEN PROTEST WITH THE ARE ND LATER THAN J&E

#oyou dmagies el Bw prgosed vahie  fond
APPRAGHL. R’

subustions by deleds on how B We @ vald oy wost ben by e sebinol popedy b Doen poivisd on B toverme e o Wy ool
M IERH ol ad o] oo o vabd profeets R been headd ¥ owou Be o ool g wil rwowbee nols o o

Tiryeg Sl ol G A b U Y vy Dy ey Vikse Mogokn wee produces. Plase hoeg Ty
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Employee Benefits Package

Specifics are still being developed at this time, but there will likely be medical, dental, vision, 401k,
vacation and PTO. Married Domestic Partners are expected to be covered by the benefits.
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Fort Worth Business Equity Firm Utilitzation

Once a general contractor is selected for the Real Property Improvements — if the general contractor
itself is not a Business Equity Firm ~ the company will work with the general contractor to expend at
least 15% of the construction costs with Certified Business Equity Firms.
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Delaware

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STAT® OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACEED IS A TRUE AND CORRECT
COPY OF THE RESTATED CERTIFICATE OF “RSI NORTH AMERICA, INC.”,
FILED IN THIS OFFICE ON THE TWENTY-NINTH DAY OF SEPTEMBER, A.D.

2020, AT 2:46 O'CLOCK P.M.

7471720 8100
SR8 20207542699

Authentication: 203766322
Date: 09-30-20

You may verity this certificate onling at corp. dedaware gov/authver.shiml
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Stve of Delsmare
Sesgsry of Som
Bistden o Corporstions
Delormed 6245 PH 7292020 RESTATED CERTIFICATE OF INCORPORATION
FILED 926 PO ORT3 0000

SR 0MTHINT - FheNawber TUTI0

OF
RSI NORTH AMERICA, INC.
{Fursuant to Sections 242 and 245 of the General Corporation Law of the State of Delaware)

RS} North Asnerica, lnc.. 2 corporation organized and existing under and by virue of the
provisions of the General Corporation Law of the Stte of Delaware (the “DGCL™,

DOES HEREBY CERTIFY:

1N That the name of this corporation is RSI Nosth Americs, Inc., and that this
corportion was originaily incorperated purssand to the DGCL on Juse 17, 2019 under the name
RSI North Americs, loc,

2. That the Board of Directors duly adopled resolutions praposing to further amend
and restate the Centificate of Incorporation of this corporation, declaring said amendment and
restaternent to be advisable and in the best interests of this corporation and its stockbolders, and
authorizing the appropriate officers of this corporation fo solickt the consent of the stockholders
therefor, which resolution ssiting forth the proposed amendment and restatement is as follows:

RESOLYVED, that the Cenificate of Incorporation of this corporatien be further amended
and restated in its entirely to read as follows:

FIRST: The name of the corporation is: RS! Morth Americs, Inc, (the “Corporation™).

SECOND: lis registered office in the State of Delawsre is located 21 16192 Coustal
Highway, Lewes, Delaware 19958, County of Sussex. The registered agent in charge theveof is
Harvard Business Services, fue,

THIRD: The purpose of the corporation is to engage in any lawful activity for which
corpusations may be organized under the General Corporation Law of Delaware.

FOURTH: The total number of shares of stock which the corporation is suthorized to issue
is 130,000 shares baving 2 par value of $0.0100000 per share. No dividend shall be declared or
poid until all claims against the Corporation by any stockhelder for amounts credited to such
stockholder’s loan sccount with the Corporation have been repaid in full. Thereafter. the board of
direcions of the Corporation {the ~“Board ™) may declare and pay dividends upon the oulstanding
shures of stack of the corporation fom thne to Gme and 1o such extent as they deewn sdvisable, in
the manner and upon the terms and conditions provided by the DGCL and the Bylaws of the
Corporation.

FAFTH: the business and affairs of the corporation shall be managed by or under the
direction of the Board, and the directors of the Cotporation need not be elected by ballot unless
required by the bylaws of the corporation.
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SIXTH: The Corporation shall be perpetual unless otherwise decided by 2 majority of the
Board.

SEVENTH: In furtherance and not in limitation of the powers conferred by de laws of
Delavare. the Boand is authorized 1o amend or repeal the bylaws,

EIGHTH. The Corporation reserves the right to amend or repeal any provision in this
Certiticate of Incorporation in the manner prescribed by the laws of Delaware,

NINTH: The incorparator is Harvard Business Services. Ine., whose mailing address is
16192 Coanstal Highway, Lewes, DE 19938,

TENTH: To the fullest extems permitted by the DGCL a divestor of this corporation shall
not be iiable te the corporation or its stockholders for monetary damages for breach of fduciary
duty as a dirgotor.

f, the undersigned. do make snd file this restated certificate. and do gertify Ut the fack
herein stated are trec; and heve accordingly signed below, this Augusy §72020.

Signed and Auesied to by

Name: Michael Voss
Title: Pregident
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City of Fort Worth, Texas
Mayor and Council Communication

DATE: 11/30/21 M&C FILE NUMBER: M&C 21-0880

LOG NAME: 17RSINORTHAMERICATA

SUBJECT

(CD 8) Authorize Execution of a Five-Year Tax Abatement Agreement with RSI North America, Inc. and PR Carter Distribution Center Building F,

LP, or Affiliates, for the Development of a 391,000 Square Foot Corporate Office and Manufacturing Facility Having a Cost of at Least $55 Million
on Property Located at 1501 Joel East Road in Tax Abatement Reinvestment Zone No. 102, City of Fort Worth, Texas

RECOMMENDATION:
It is recommended that the City Councit:

1. Authorize the execution of a five-year Tax Abatement Agreement with RSI North America, Inc. and PR Carter Distribution Center Building F, LP,
or Affiliates, for the development of a 391,000 square foot corporate office and manufacturing facility having a cost of at least $55 million on
property located at 1501 Joel East Road in Tax Abatement Reinvestment Zone No. 102, City of Fort Worth, Texas; and

2. Find that the terms of, and the property subject to, the Tax Abatement Agreement meet the criteria and guidelines set forth in the City's General
Tax Abatement Policy (Resolution No. 5337-01-2021).

DISCUSSION:

RSI North America (RSI) is a company that manufactures modular truck bed canopies. Founded in 2007, the company is based in Durban, South
Africa. RSl is rapidly expanding its presence and market share in the United States (U.S). In addition to advanced manufacturing, functions within
the City of Fort Worth (City) facility will include housing the North American headquarters operations as well as product design and prototyping.

Following a multi-state site selection process, an existing facility located at 1501 Joel East Road (Project Site) in Fort Worth was identified for the
391,000 square foot manufacturing location. The property is owned by PR Carter Distribution Center Building F, LP and will be leased to RSI.

in order to facilitate the establishment of RSl's U.S. headquarters, the City proposes to provide five annual tax abatements to RS! with an estimated
total value of $737,508.00. The tax abatement will be tied to the amount of investment made by RSI and satisfaction of other project and spending
requirements, as follows:

Investment:

1. RSl must expend a minimum of $2,500,000.00 in total construction costs at the Project Site on or before December 31, 2026;

2. RSI must locate taxable business personal property (BPP) that is new to the City at the Project Site having a minimum taxable appraised
value of $52,500,000.00 by January 1, 2027; and

3. RSI will be required to spend 15 percent of hard and soft construction costs with contractors that are Business Equity Firms. Failure to meet
this requirement will result in a reduction of the grant by 10 percent.

RSI North America must provide a minimum of 250 full-time jobs on the Project Site as of December 31, 2026 and maintain a minimum total of
250 fuli-time jobs on the Project Site for the term of the agreement.

Average annual salary for all full-time jobs must be a minimum of $65,800.00. “Salary” includes direct pay and planned bonuses, but not benefits,
expense reimbursements, or discretionary bonuses.

City Commitments:

1. The City wili enter into a Tax Abatement Agreement with RSI for a term of five years;

2. The amount of real property and BPP taxes to be abated in a given year will be equal to up to forty percent (40%) of the incremental value of
the property as determined by the Tarrant Appraisal District multiplied by the applicable tax rate for the year. At no time will the cumulative
amount of the abatement exceed the lesser of (i) $737,508.00 or (i) one hundred fifty percent (150%) of the amount of the minimum capital
investment expenditure for the Real Property Improvements and BPP, The percentage abatement will be calculated per the table below; and

3. The first year in which RSI will be eligible to receive a tax abatement is the 2027 tax year, based on RSI's compliance with minimum
construction costs for the development and compliance with all other commitments during 2026.

TABLE | Maximum Potential Abatement with Corresponding Components:

. Potential
Property Owner or Company Commitment Abatement
|Base Commitment: Real and Business Personal
IProperty Investment = $55M 20 percent




[BEF Commitments (15% of Total Construction Costs) [10 percent
Annual Commitments;
Average Annual Salary for 250 Full-Time Jobs >

$65,800.00 5 percent
Overall Employment >= 250 (as applicable) 5 percent
Total 40 percent

This project is located in COUNCIL DISTRICT 8.

FISCAL INFORMATION / CERTIFICATION:

The Director of Finance certifies that approval of this agreement will have no material effect on the Fiscal Year 2022 Budget. While no current year

impact is anticipated from this action, any effect on expenditures and revenues will be budgeted in future Fiscal Years and will be included in the
long-term financial forecast.

Submitted for City Manager's Office by: Jay Chapa 5804
Originating Business Unit Head: Robert Stums 2663

Additional Information Contact: Kelly Baggett 2617



EXHIBIT "C"
TARRANT COUNTY TAX ABATEMENT APPLICATION



Tarrant County
Application for Tax Abatement/Reinvestment Zone

1. APPLICANT INFORMATION

Applicant/Property Owner: RSI North America Inc.

Company/Project Name: Project Rugged
Mailing Address: 1024 Winters Parkway, Dayton, NV 89403
Telephone: 775-636-9664 Fax:

Applicant’s Representative for contact regarding abatement request:

Name and Title: Jacob Everett

Mailing Address: 201 N. Illinois St. Suite 1000, Indianapolis, IN 46204

Telephone: 765-425-9291 Fax: E-mail: jeverett@mcguitesponsel.com

II. PROPERTY AND PROJECT DESCRIPTION

Address and legal description of propetty to be considered fot Tax Abatement/Reinvestment Zone:
1501 Joel East Road, Building F, Fort Worth, TX 76134

Building F

Tract : (FEE SIMPLE)

BEING Lot 1, Block A, Carter Distribution, an addition to the City of Fort Worth, Tarrant County, Texas,
according to the plat thereof recorded in Instrument Number D219111864, Plat Records of Tarrant
County, Texas.

Tract 2: (EASEMENT ESTATE)

Easement appurtenant to and for the benefit of Tract |, over and across the land described thetein:
Non-exclusive easements as created by that certain Declaration of Covenants, Conditions and

Restrictions Applicable to Carter Distribution Center Phase I, dated June 17, 2014, executed by Amon G.
Carter Foundation, a Texas non-profit corporation, filed of recotd June 20, 2014 and recorded under
Clerk's File No. D214129686, Real Property Records, Tarrant County, Texas; As affected by Supplemental
Declaration for Carter Distribution Center Phase I, filed of record March 24, 2017 and recorded under
Clerk's File No. D217065523, Real Property Recotds, Tarrant County, Texas, as affected by Second
Supplemental Declaration for Carter Distribution Center Phase I, filed June 21, 2019, recorded under
Clerk's File No. D219134435, Real Property Records Tarrant County, Texas.
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Project Description: Company is looking to add a US manufacturing facility to serve North America (all products are
currently imported from South Africa). The chosen location will become the North Ametican headquarters. Product
design and prototyping will also happen in this facility.
Description of activities, products, or services produced and/or provided at project location: Company will
manufacture truck cap systems in this facility. These products convert truck beds into customized, valuable
tools for recreational or commercial uses. Product design and prototyping will also happen in this facility.
Current Assessed Value: Real Property: $23 million Personal Property: $0
Estimated start date of construction/site improvements: Q4 2021
Projected date of occupancy/commencement of operations at project site: Q1 - Q2 2022
Please indicate dates for phases if applicable:
Location of existing company facilities: Company is currently headquartered and products are manufactured in
South Africa. Items currently sold in North America are imported and sold through distributors.
Requested level of Tax Abatement: 40% of eligible property for 5 yeats.
Explain why tax abatement is necessary for the success of this project. Include business pro-formas or other
information to substantiate yout request.
The company is evaluating multiple location options. Evaluation includes real estate, direct and indirect
tax, incentives, and labor factors across location options.
The fact that Texas taxes personal property and inventory (unlike many other locations), especially given
the significant amount of planned investment in equipment for this project, would have a significant
negative impact on the operation’s profitability. This issue is important to investors in the project when
determining where to put their capital to work.
Recent inflation is driving material, equipment, construction, and other costs to historical highs. This is
putting significant pressure on cash flow in the years following capital projects and making the capital
allocation process more competitive than ever. The tax phase in will help address some of these issues
by allowing the operation to better adjust to rising costs while scaling up and reaching profitability

requirements over time.

III. PROJECTED VALUE OF IMPROVEMENTS

Estimated Value of Real Property Improvements $2.5 million

Estimated Value of Personal Property Improvements $52.5 million

Will any infrastructure improvements (roads, drainage, etc.) be requested of Tarrant County for this project?
Yes [ ] No [X]

If yes, describe requested infrastructure improvements: n/a

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

International business attraction, North American headquarters, 250 new jobs, significant new assessed value, additional inventory

tax, and opportunities for local businesses to establish supplier relationships with the company.
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IV. EMPLOYMENT IMPACT AT PROJECT LOCATION

A.NEW EMPLOYMENT
Projected number of new jobs created as a result of the proposed improvements:
Full-time 250 Part-Time n/a

Provide types of jobs created and average salary levels:

Professional, Skilled, and Production: 242 jobs
o Accountant
o0 Accounting Clerk
o Assembly
o Bending
o Decoiling + Laser
0 Factory Shift Manager
o Finance Manager
o HR Clerk
o HR Manager
o IT Support
o Logistics Manager
o Paint
o Prepping
o Purchasing Manager
o Regional Sales Associate
o Sales Support
0 Team Leaders
o Warehouse Assistant
o0  Warranty Associate
o Warranty Manager
o Welding

Corporate: 8

average annualized salary for 250 full-time jobs: $65,800
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Start date and annual payroll of new permanent positions (if positions to be phased in, provide figures for
each phase year):

2022: 100 employees, $6.58 million annualized payroll

2023: 125, $8.225 million

2024: 150, $9.87 million

2025: 200, $13.16 million

2026: 250, $16.45 million

Percentage of new jobs too be filled be Tarrant County residents: TBD

Number of employees transferting from other company locations: approx. 5

B. CONSTRUCTION RELATED EMPLOYMENTS

Projected number of construction telated jobs: “[Response]"%o

Estimated total construction payroll: $ “[Response]”

Commitment as to percentage of construction dollars to be spent with Tarrant County contractots ot
subcontractors:

Commitment as to percentage & total dollars of construction contracts to be awarded to DBE:

C. CURRENT COMPANY/PROJECT LOCATION EMPLOYMENT
Current Number of Employees: 0 Full-time n/a Part-time n/a
Average annual payroll: $ n/a

Detail on workforce diversity — percentage breakdown of current employees by gender and ethnicity: n/a

D. COMPANY SPONSORED HEALTH CARE BENEFITS ARE AVAILABLE

Full-time Employees [X] Part-time Employees [ | Employee Dependents [X] Not Available [ ]
Average monthly employee cost for health care benefits: Individual: $ TBD Family: $ TBD
Other employee benefits provided or offered: Specifics are still being developed at this time, but there will likely be

medical, dental, vision, 401k, vacation and PTO. Matried Domestic Partners are expected to be covered by the benefits.

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

Estimated amount of annual supply and services expenses: $ TBD
Detail any supply/services expenses that are sole source:
Percentage of total supplier/services expenses committed to Tarrant County businesses:

Percentage of total supplier and setvices expenses committed to DBE:

VI. ENVIRONMENTAL IMPACT OF PROJECT
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Indicate if development, construction, equipment, distribution methods, and/or operational processes may
impact the environment in the following areas, attach detail if necessary:
Air Quality [ ] Water Quality [[] Solid Waste Disposal [ ] Storm/Water Runoff [ |
Floodplain/Wetlands [ ] Noise levels [] Other (specify) [] 4Response)”
Provide detail on existing and new fleet vehicles, specifying types of vehicles, quantities and fuel used

(gasoline, diesel, LP gas, CNG, etc.): n/a

VII. ADDITIONAL INFORMATION (TO BE ATTACHED)

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

[J Descriptive list and value of real and personal property improvements

[] Plat/Map of Project Location

[C] Project Time Schedule

[] Owner’s policy regarding use of disadvantaged Business Enterprises

[[] Owner’s policy addressing regional air quality/non-attainment status (use of alternative fuels, employee
ttip reduction, etc.) and plan for participation in regional Ozone Action Program

[[] Tax Certificate showing propetty taxes paid for most recent year

VIII. CERTIFICATION

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

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

)
-~ Advisor
Signature Title

Nov 22, 2021
Jacob Everett

Printed Name Date

Return completed application and attachments to:

Economic Development Coordinatotr
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Tarrant County Administrator’s Office
100 E. Weatherford Street, Suite 404
Fort Worth, Texas 76196-0609

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

Imcemillan@tarrantcounty.com

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

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

For assistance call: (817) 884-2643

" As per Section IV (f) of the Tarrant County Tax Abatement Policy Guidelines and Criteria, this application must be filed ptior to

commencement of construction or installation of improvements in order to be eligible for County tax abatement.
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Project Location
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Project Time Schedule

Projected operations: beginning Q1 — Q2 2022

Projected headcounts at calendar year end

e}

(0]
o
e}
(o]

2022: 100
2023:125
2024: 150
2025: 200
2026: 250

Projected Equipment/Personal Property capex by calendar year

O

O
O
(o]

2021 -2022: $30mm
2023: $10mm

2024: $5mm

2026: 57.5mm

Real estate improvements capex:

o

2021 -2022: $2.5mm



7/7/2021 Tarrant County Tax WebSite

Property Tax Record

001501 JOEL EAST RD
ARTER DISTRIBUTION BLOCK A LO
1

R CARTER DISTRIBUTION CENTER
UILDINGF LP

/O PGIM REAL ESTATE

GIRALDA FARMS FLOCR
ADISON NJ 07940~

ln keepmg with Texas Tax Code Section 25.027, this website does not indicate that a property owner is 65 years of age or older

External finks are being provided as a i and for i i p only; they do not itute an end oran i by Tarrant County of any of the
praducts, services or opinions of the i or individual, Tarrant County bears no responsibility for the accuracy, Iegahty or content of the external site or for that
of subsequenl links. Contact the extemal site for answers to questions regarding its content.

Click on the e-Statement button to view Total Tax Due.

Click on the e-Payment button to make a credit card or eCheck payment.

2020 026 10,341.31 10,341.31 0.00 0.00 0.00 0.00 0.00 1/15/2021
2020 220 3,237.28 3,237.28 0.00 0.00 0.00 0.00 0.00 1/15/2021
2020 223 397.05 397.05 0.00 0.00 0.00 0.00 0.00 111512021
2020 224 3,104.87 3,104.87 0.00 0.00 0.00 0.00 0.00 171512021
2020 225 1,800.84 1,800.84 0.00 0.00 0.00 0.00 0.00 1/16/2021
2020 905 19,069.52 19,069.52 0.00 0.00 0.00 0.00 0.00 1/15/2021

2018 026

0.00 0.00 8/18/2020
2018 220 0.00 0.00 8/18/2020
2018 223 0.00 0.00 8/18/2020
2019 224 0.00 0.00 8/18/2020
2018 225 0.00 0.00 8/18/2020

8/18/2620

2018 028 867.64 867.64 0.00 0.00 0.00 0.00 0.00 8/18/2020
2018 220 258,63 258.63 0.00 0.00 0.00 0.00 0.00 8/18/2020
2018 223 21.45 21.45 0.00 0.00 0.00 0.00 0.00 8/18/2020
2018 224 248.05 248.05 0.00 0.00 0.00 0.00 0.00 8/18/2020
2018 225 150.39 150.38 0.00 0.00 0.00 0.00 0.00 8/18/2020

2018 905 1,494.32 1,494.32 0.00 0.00 0.00 0.00 0.00 8/18/2020

2017 026 931.31 931.31 0.00 0.00 0.00 8/18/2020
2017 220 282.28 282.28 0.00 0.00 0.00 8/18/2020
2017 223 22.44 2244 0.00 0.00 0.00 8/18/2020
2017 224 259.64 0.00 8/18/2020

2017 225 162.04 8/18/2020

8/18/2020

https://taxonline tarrantcounty.com/TaxWeb/accountinfoTAD.asp ?row=425494248&Display=accountRecvAll 12



a WENDY BURGESS ¥ @TarrantCoTax 100 E. Weatherford, Fort Worth, TX 76196
w5 817) 884-1100
% TARRANT COUNTY (

) : F . T ~-mail: t: .
» fj_;: TAX ASSESS OR-COLLE CTOR %5 acebook.com/TarrantCountyTAC e m;g éamc?a%aiifggz?;gg n::om
DATE: 07/07/2021 2020 TAX STATEMENT v1.10
IN GOD WE TRUST

ACCOUNT: 00042549424

LEGAL:  CARTER DISTRIBUTION BLOCK A

LOT 1 e-STATEMENT s
OWNER: PR CARTER DISTRIBUTION CENTER BUILDING F LP Visit our wem“; ;;'b‘:,“g;‘:ﬂzeg;;ig;ﬁ ;%he“ payments
PARCEL ADDRESS: 0001501 JOEL EAST RD
EXEMPTIONS:
LAND VALUE APPRAISED VAL
1,383,453 1,383,453
TAXING ENTITIES APPRAISED VALUE | EXEMPTION TAXABLE VALUE TAX RATE BASE TAX TAXES DUE
AMOUNT PER $100 CURRENTLY
FT WORTH CITY 1,383,453 0 1,383,453 0.747500 10341.31 0.00
TARRANT COUNTY 1,383,453 0 1,383,453 0.234000 3237.28 0.00
REG WATER DIST 1,383,453 0 1,383,453 0.028700 397.05 0.00
T C HOSPITAL 1,383,453 0 1,383,453 0.224429 3104.87 0.00
T C COLLEGE 1,383,453 0 1,383,453 0.130170 1800.84 0.00
FT WORTH ISD 1,383,453 0 1,383,453 1.378400 19069.52 0.00
TOTAL TAXES 37,950.87 0.00
TOTAL AMOUNT DUE 0.00

INCLUDES PAYMENTS RECEIVED
IF YOU ARE 65 YEARS OF AGE OR OLDER OR ARE DISABLED, AND YOU
OCCUPY THE PROPERTY DESCRIBED IN THIS DOCUMENT AS YOUR
RESIDENCE HOMESTEAD, YOU SHOULD CONTACT THE APPRAISAL DISTRICT
REGARDING ANY ENTITLEMENT YOU MAY HAVE TO A POSTPONEMENT IN
THE PAYMENT OF THESE TAXES.

"YOUR CHECK WILL BE CONVERTED INTO AN ELECTRONIC FUND TRANSFER**

PR CARTER DISTRIBUTION CENTER BUILDING F LP RETURN WITH PAYMENT
PAY THIS AMOUNT
*00042549424* $0.00
*00042549424* [pelinguent after: 1/31/2021
00042549424 2020 AID IN AM DUE
*83672747* AUG 0.00
*83672747 SEP 0.00
PR CARTER DISTRIBUTION CENTER Make checks payable to:
BUILDING F LP C/O PGIM REAL ESTATE WENDY BURGESS. TAX-ASSESSOR-COLLECTOR
7 GIRALDA FARMS FLOOR PO BOX 961018
MADISON, NJ 07940 FORT WORTH TX 76161-0018

00042549424 0000000000 0000000000 0000000000 0707202100000
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TARRANT COUNTY TAX ABATEMENT POLICY AND GUIDELINES



TARRANT COUNTY
TAX ABATEMENT POLICY

TARRANT COUNTY POLICY & PROCEDURES SUMMARY

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

1. Applicable to new construction and expansions/modernization.

2. Abatement on eligible real and fixed personal property.

a)
b)

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

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

3. Additional evaluation criteria:

a)

e)

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

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

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

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

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

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

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



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

GENERAL PROCEDURES:

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

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

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

GUIDELINES AND CRITERIA

I. GENERAL PURPOSE AND OBJECTIVES

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

It is the intent of the Commissioners Court to consider approval or denial of any request for tax
abatement for projects in unicorporated Tarrant County or participation in any tax abatement
agreement agreed to and adopted by an incorporated city, which meets the minimum eligibility
criteria as set forth in this policy, following the filing of a formal application for tax abatement
from the County. As prescribed by Section 312.206 of the Tax Code, the Commissioners Court
may approve participation with a municipality in a tax abatement agreement no later than the
90th day after the date the municipal agreement is executed. Further it is the intent of Tarrant
County that the County will not approve nor join an abatement agreement that provides one
Tarrant County city a competitive advantage over another Tarrant County city seeking the same
project or encourages an applicant to move from one Tarrant County city to another, unless such
agreement 1is agreeable to both such incorporated cities and both parties have indicated their
approval in writing to Tarrant County.

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



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

ILI. DEFINITIONS

(a) "Abatement" means the full or partial exemption from ad valorem taxes of certain real

and/or personal property in a reinvestment zone designated for economic
development purposes.

(b) "Eligible Jurisdiction" means Tarrant County and any municipality, school district,
college district, or other entity, which is located in Tarrant County, that levies ad

valorem taxes upon and provides services to property located within the proposed or
existing reinvestment zone.

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

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

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

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

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

(1) a corporation formed for the purpose of making a profit and at least 51 percent
of all classes of the shares of stock or other equitable securities of which are
owned by one or more persons who are socially or economically
disadvantaged because of their identification as members of certain growps
that have been subject to racial or ethnic prejudice or cultural bias without
regard to their qualities as individuals or capabilities as a business, and whose
ability to compete in the free enterprise system is impaired due to diminished
opportunities to obtain capital and credit as compared to others in the same
line of business who are not socially disadvantaged. "DBE" includes the State
of Texas definition of historically underutilized businesses (HUBs) as defined
in Texas Government Code 407.101 and as it may be updated.

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

paragraph (1);



(h)

)

0)

(k)

)

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

"Expansion" means the addition of buildings, structures, fixed machinery and

equipment, and fixed personal property for the purposes of increasing production
capacity.

"Facility" means property improvements completed or in the process of construc tion
which together comprise an integral whole.

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

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

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

(m) "New Facility" means a property previously undeveloped which is placed into service

(n)

(0)

by means other than or in conjunction with expansion or modernization.

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

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



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

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

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

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

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

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

HI. ABATEMENT AUTHORIZED

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

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

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

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




(¢) Ineligible Property. The following types of property shall be fully taxable and
ineligible for abatement: land; inventories; supplies; tools; furnishings, and other
forms of movable personal property; vehicles; vessels; private aircraft; deferred
maintenance investments; property to be rented or leased except as provided in

Section 3 (f); also, any property included in the calculation of base year value as
defined.

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

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

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

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

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

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

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

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

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




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

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

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

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

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

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

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

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



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

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

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

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

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

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

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

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

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



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

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

V. PUBLIC HEARINGS AND APPROVAL

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

officers of eligible jurisdictions shall be notified in writing at least 15 days prior to
the hearing.

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

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

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

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

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

VI. AGREEMENT

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

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



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

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

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

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

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

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

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

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

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

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

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

VII. RECAPTURE

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



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

VIII. ADMINISTRATION

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

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

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

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

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



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

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

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

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

IX. ASSIGNMENT

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

X. SUNSET PROVISION

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



EXHIBIT "E"
LEASE AGREEMENT



LEASE ABSTRACT

Property Address: 1501 Joel East Road
Fort Worth, TX 76134

Property Owner: PR Carter Distribution Center Building F, LP

Tenant: RSI North America Inc.

Commencement Date: May 1, 2022

Expiration Date: July 31, 2029

Rentable Area: 391,540 square feet

Lease Term: 87 months

Responsible Party: NNN
Property Taxes (Tenant)
Property Insurance (Tenant)
CAM (Tenant)

Landlord’s PGIM, Inc.

Notice Address: Attn: Dan Kane, Vice President

180 N. Stetson Ave., Suite 5400
Chicago, IL 60601

Tenant’s RSI North America Inc.
Notice Address: Attn: Mark Roe-Scott, CFO
1024 Winters Parkway

Dayton, NV 89403





