PROPERTY TAX ABATEMENT AGREEMENT

This Property Tax Abatement Agreement ("Agreement") is entered into by and between the City of Taylor, Texas, a Home Rule City and Municipal subdivision in Williamson County, Texas, duly acting herein by and through its Mayor, hereinafter referred to as "City", and Burrows Cabinets, Inc. a Texas corporation, hereinafter referred to as "Owner".

WHEREAS, on the 13th day of December, 2005, the City Council of the City of Taylor, Texas, passed Ordinance No. 2005-23, establishing a Reinvestment Zone in the City of Taylor, Texas, for commercial, real and personal property tax abatement, as authorized by Chapter 312, Tax Code, V.A.T.S., as amended, hereinafter referred to as the "Reinvestment Zone"; and

WHEREAS, on the 9th day of September, 2004, the City adopted Ordinance 2004-15 establishing appropriate guidelines and criteria governing enterprise zones, reinvestment zones, and tax abatement agreements to be entered into by the City as contemplated by the Tax Code, a copy of which is attached hereto as Exhibit “A” and incorporated by reference herein, hereinafter referred to as the "Ordinance"; and

WHEREAS, Owner desires to purchase a manufacturing facility at 1353 West Second Street, Taylor, Texas,76574, described as Doak’s Third Addition, Block 4, lots 1-15 and Block 5, lots 1-16 that is within in the Reinvestment Zone and is hereinafter referred to a the “Manufacturing Facility”; and

WHEREAS, Owner presented an Application for Property Tax Abatement in the Reinvestment Zone, a copy of which is attached hereto as Exhibit "B" and incorporated by reference herein, hereinafter referred to as the "Application"; and

WHEREAS, as shown in the Application, Owner contemplates installation of new manufacturing equipment within or appurtenant to the Manufacturing Facility valued in the amount of $634,000.00, or more, to manufacture home custom wood cabinets in the Manufacturing Facility, hereinafter referred to as the "Equipment"; and

WHEREAS, as shown in the Application, the Owner will create 82 new, permanent, full time jobs in the Manufacturing Facility that shall be additional employment within the Reinvestment Zone hereinafter referred to as “Jobs”; and

WHEREAS, the Manufacturing Facility is defined in the Ordinance as a Target Industry; and

WHEREAS, the Equipment and Jobs proposed by the Owner are deemed feasible and practical and will constitute a major capital investment with new job creation in a Target Industry that will substantially increase the appraised values within the Reinvestment Zone and will result in benefits to the City; and

WHEREAS, this Agreement will maintain and enhance the commercial economic base within the Reinvestment Zone to the long term interest and benefit of the City in accordance with the Ordinance; and

WHEREAS, the this Agreement will not have a substantial adverse effect in providing City services or on the City's tax base; and

NOW, THEREFORE, the parties agree to the following: SECTION 1.

All of the facts recited in the preamble to this Agreement are hereby found by the undersigned parties to be true and correct and are incorporated by reference herein and expressly made a part hereof, as if copied herein verbatim.

SECTION 2.

The Reinvestment Zone exists for the purpose of granting a commercial property tax abatement for new equipment, new job creation, and for target industries within the Reinvestment Zone as authorized by the Tax Code and when granted according to the Ordinance and the Application.

SECTION 3.

Owner will be entitled to property tax abatement in the amount allowed in the Ordinance on the $634,000.00 value of new Equipment installed in the Manufacturing Facility, the 82 new Jobs created in the Manufacturing Facility, and the Target Industry that Owner located within the Reinvestment Zone provided Owner complies with the Tax Code, the Ordinance, this Agreement, and the Application.

SECTION 4.

The value of the Equipment shall be determined by the Williamson County Tax Appraisal District and shall be the "Capital Investment Value" for tax exemption under this Agreement. The Capital Investment Value shall be determined on January 1 each year of this Agreement term using the Williamson County Appraisal District valuation for Owner’s personal property used in the Manufacturing Facility, excluding from the personal property evaluation Owner’s inventory value. In no event shall tax abatement be granted on real property values.

The number of permanent, full time jobs created by Owner in the Manufacturing Facility shall be determined from the Owner’s payroll records. “Eligible Jobs” shall be those permanent, full time jobs shown in the payroll records on the date the Owner applies to the Williamson County Tax Appraisal District for property tax abatement allowed under this Agreement.

The Capital Investment Value, the Eligible Jobs, and Target Industry Status shall formulate the value eligibility for tax abatement and shall be multiplied by the percent of eligibility allowed under this Agreement for the year in which the tax abatement is given. The amount of abatement shall be calculated on January 1 of each year in of this Agreement under the following requirements, abatement percentage, and abatement terms:

	Capital Investment in Thousands of Dollars
($)
$500 or more
	Abatement (%)
20 %

(subject to the reductions as herein after required)
	Abatement Term 10 years


Capital Investment must and is required to remain at or above $500,000.00 during the entire term of this Agreement for Owner

to receive any property tax abatement.
In the event Owner’s

capital investment is valued less than $500,000.00, all abatements under this Agreement, that shall include the abatement for Jobs and qualification for Target Industry Status, shall terminate and this Agreement shall be null and void.

	Number of New Full-time Permanent Jobs
82 or more
	Abatement (%)
30%

(subject to the reductions as herein after required)
	Abatement Term
10 years


In the event the number of new full time jobs decreases to less than 82, the abatement for new full time jobs shall terminate for the year in which the Jobs are less than 82, but the abatement for Capital Investment and Target Industry Status, if Owner remains entitled to those abatements, shall remain in effect. If during the term of this Agreement the Owner’s employment later again attains 82 employees, the Jobs abatement shall be reinstated provided the Capital Investment remains at or above $500,000.00.

Target Industry Status
Abatement (%)
Abatement Term
	Qualified
	30%

(subject to the reductions as herein after required)
	10 Years


In the event Owner ceases qualification as a Target Industry, the exemption for Target Industry Status shall terminate. If during the term of this Agreement the Owner again re-qualifies as a Target Industry, the Target Industry abatement shall be reinstated provided the Capital Investment remains at or above $500,000.00.

In no event shall Owner be entitled to receive property tax abatement in excess of 80% nor shall property tax abatement allow under this agreement exceed 10 years.

Notwithstanding anything stated in this Agreement to the contrary, the abatement percentage allowed to Owner and as shown above shall reduce annually on January 1, each year during the term of this Agreement. The reduction shall be based upon a fraction that shall have as its numerator the percent of tax abatement allowed under this Agreement for each exemption granted, and the denominator of which is the remaining term of this Agreement. The resulting fraction shall be a fraction that shall be multiplied times the total tax abatement that the Owner would be entitled to receive under this Agreement to determine the resulting per cent reduction in the total tax abatement and the amount of tax abatement that the Owner shall be entitled to receive.

In no event shall Owner shall receive tax abatement if the capital investment is reduced to less than $500,000.00 and in such event this Agreement shall terminate with no further benefits to Owner under this Agreement.

.

SECTION 5.

Capital Investment in excess of $634,000.00 and Jobs in excess of 82 shall not entitle Owner to greater per cent tax abatement than allowed under this Agreement.

SECTION 6.

The abatement shall start on January 1, 2006, for the 2006 tax year and shall terminate on January 1, 2016.

SECTION 7.

Owner covenants and agrees that it shall continuously operate and maintain the Manufacturing Facility throughout the term of this agreement.

SECTION 8.

Employees or designated representatives of the City shall be entitled to inspect Owner's Manufacturing Facility during the

term of this Agreement to verify and substantiate accuracy of the Williamson County Appraisal District valuations, Owner's compliance with this Agreement, the Ordinance, the Tax Code, and the Application, which compliance shall be a condition precedent for the grant of any tax abatement.

SECTION 9.

The City Council of Taylor shall determine Owner's compliance with this Agreement. In the event the City Council determines Owner has defaulted under the terms and provisions of this Agreement, the City shall furnish Owner a thirty (30) day prior written notice stating the default and Owner shall have the right to cure the default within the thirty (30) days prior

to termination. In the event the Owner does not cured the default within the thirty (30) cure period given from the date of the written notice of default, this Agreement shall terminate.

SECTION 10.

In the event of Owner's default under this Agreement, Owner shall repay the City all taxes which otherwise would have been paid to the City without the abatement within thirty (30) days after the termination date of this Agreement. In the event Owner fails to repay the City, the City shall be entitled to exercise all legal and equitable rights allowed by law to

recover the abated taxes from Owner. The City shall have, without limitation, all remedies for the collection of the recaptured tax revenue as provided generally in the Tax Code for the collection of delinquent property taxes.

SECTION 11.

As a condition precedent for all tax abatement granted to Owner, Owner must pay all real and personal property ad valorem taxes against Owner's Manufacturing Facility accessed by all taxing authorities prior to the time any tax payments become delinquent or immediately after the expiration of time limits allowed for protests or other legal contests to the tax payments.

SECTION 12.

The City shall be entitled to request information from Owner deemed by the City to be reasonable or necessary to verify Owner's compliance with this Agreement or entitlement to tax abatement.

SECTION 13.

This Agreement is subject to the rights of holders of any outstanding bonds of the City of Taylor affected by the tax abatement.

SECTION 14.

The City represents Owner's Manufacturing Facility does not include any property owned by any member of the Taylor City Council.

SECTION 15.

Except that Owner shall not be responsible or liable for illegal acts or omissions of the City of Taylor, its Council Members, employees, representatives, or agents, it shall be understood and agreed between the parties that Owner, in performing its obligations under this Agreement, is acting independently and the City assumes no responsibility or liability in connection with any third parties. Owner agrees to indemnify and hold the City, its council members, employees, representatives or agents harmless from any and all kinds of claims, losses, damages, injuries, suits or judgments, including but not limited to, court costs and reasonable attorney's fees accruing against the City as a result of Owner's negligence or failure to perform obligations of this Agreement.

SECTION 16.

All covenants, provisions, terms and conditions of this Agreement shall be binding upon and inure to the benefit of the respective parties hereto and their successors or assigns.

SECTION 17.

No modification of this Agreement shall be binding upon either party unless it is in writing and signed by both parties.

SECTION 18.

Owner may not assign this Agreement without the prior written consent of the City.

SECTION 19.

The parties to this Agreement agree to negotiate in good faith in an effort to resolve any dispute related to this Agreement that may arise between the parties.

If the dispute cannot be resolved by negotiation, the parties to the dispute shall submit the dispute to mediation before resorting to litigation.

If the need for mediation arises, the parties to the dispute shall choose a mutually acceptable mediator and shall share the cost of mediation services equally.

SECTION 20.

Owner shall include in all contracts pertaining to the Equipment installation a written statement requiring that the contractors’ job site be located within the City of Taylor, Texas, making the City eligible to receive all City sales tax arising under the contracts. Owner's contractors shall be retailers of the Equipment thereby making Taylor, Texas, the situs for the sale and enabling the City to collect City sales tax on the Equipment.
SECTION 21.

This Agreement shall be construed and interpreted under the laws of the State of Texas. In the event of a breach of this Agreement, venue for all causes of action, whether in law or equity, shall be instituted and maintained in Williamson County, Texas, and all obligations of the parties hereunder are performable in Williamson County, Texas.

SECTIION 22.

This Agreement may be executed simultaneously in two (2) or more counterparts, each of which shall be deemed an original, but all of which together shall constitute one and the same instrument.

SECTION 23.

All notices hereunder must be and shall be deemed delivered if in writing, delivered personally, sent by registered mail or certified mail, return receipt requested, or sent by national overnight courier, to the parties at the following addresses, or at such other addresses as shall be specified by the notice:

City of Taylor, Texas 400 Porter Street

Taylor, Texas 76574

With a copy to:
Ted W. Hejl, Attorney 311 Talbot Street

P. O. Box 192

Taylor, Texas 76574

Burrows Cabinets, Inc. c/o Sherman Burrows 1353 Second Street

Taylor, Texas
76574

With copy to:
SECTION 24.

In the event any litigation or controversy arises out of or in connection with this Agreement between the parties hereto, the prevailing party in such litigation or controversy shall be entitled to recover from the other party all reasonable attorney fees, expenses, and suit costs, including, without limitation, those associated with any appellate or post-judgment collection proceeding.

SECTION 25.

It is expressly understood by the parties hereto that time is of the essence in the performance of this Agreement.

SECTION 26.

This Agreement is authorized by Resolution No.
 of
the City Council of the City of Taylor, Texas, at its regular

meeting on the
 day of  
, 2005, which
Resolution authorizes the Mayor to execute the Agreement on behalf of the City.

DATED this the
day of
, 2005.

	CITY OF TAYLOR, TEXAS
Borrows Cabinets, Inc

a Home Rule City
a Texas Corporation
	

	Don R. Hill
Sherman Burrows

Mayor
Its:
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