
STATE OF TEXAS §

§
COUNTY OF FORT BEND §

TAX ABATEMENTAGREEMENT
by and between

FORT BEND COUNTY
and

WHIRLPOOL CORPORATION

This Tax Abatement Agreement, hereinafter referred to as "Agreement," is

executed by and between FORT BEND COUNTY, TEXAS, hereinafter referred to as

"County," acting by and through its Commissioners' Court, and WHIRLPOOL

CORPORATION, a Delaware Corporation, hereinafter referred to as "Owner" of certain

improvements and the owner of tangible personal property within such improvements located

within Fort Bend County Reinvestment Zone No. 13.

1. Authorization

(a) This Agreement is authorized by the Property Redevelopment and Tax Abatement

Act, Chapter 312 of the TEXAS TAX CODE as it exists on the effective date of

this Agreement, and;

(b) The Amended Guidelines and Criteria for Granting Tax Abatement in

Reinvestment Zones created by Fort Bend County, Texas, which was approved by

the Fort Bend County Commissioners Court on February 3, 2009. County has

determined that the request for Tax Abatement presented by Owner conforms with

the criteria established in the Guidelines for Tax Abatement

(c) No official of County has an interest in the property subject to this Agreement.

2. Definition

As used in this Agreement, the following terms shall have the meanings set forth below:

(a) The "Certified Appraised Value or Value" means the value certified as of

January 1 of each year of this Agreement regarding the property owned by Owner

within Fort Bend County Reinvestment Zone No. 13 by the Fort Bend County

Central Appraisal District.

(b) "Phase I Improvements" means a building to be used as a warehouse and

distribution center, located on Phase I Real Property and containing

approximately 750,000 square feet of floor space, and any sidewalks, parking lots,

roads, outdoor lighting, landscaping and other improvements to serve the

building.
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(c) "Phase II Improvements" means a building expansion to be used as a warehouse

and distribution center located on Phase II Real Property and containing

approximately 750,000 square feet of floor space, and any sidewalks, parking lots,

roads, outdoor lighting, landscaping and other improvements to serve the

building.

(d) "Phase I Real Property" means the approximate 41 acre tract of real property

owned by Owner located within Fort Bend County Reinvestment Zone No. 13,

described in Exhibit "A" attached hereto and incorporated by reference herein for

all purposes.

(e) "Phase II Real Property" means the approximate 35 acre tract of real property

located outside of the boundaries of Phase I Real Property, located in Fort Bend

County Reinvestment Zone No. 13, described in Exhibit "A" plus an additional

approximately 6 acre adjacent tract to be designated a second Reinvestment Zone

after purchased by Owner and prior to the commencement of the Phase II

Improvements, attached hereto and incorporated by reference herein for all

purposes.

(f) "Abatement" means the full or partial exemption from ad valorem taxes of

certain property located in Fort Bend County Reinvestment Zone No. 13 and in an

adjacent second Reinvestment Zone to be created for the purpose of ensuring that

all of Phase II Real Property is located within a Reinvestment Zone designated for

economic development purposes.

(g) "Eligible Property" Abatement may be extended to machinery and equipment,

necessary to the operation and administration of the facility. Eligible Property is

subject to abatement under the same terms as Improvements only if specifically

included in Section 6(c) and 7(c).

(h) "Ineligible Property" means the existing base assessed value on the land,

existing improvements, tangible personal property that the Fort Bend Central

Appraisal District classifies as inventory or supplies, real property used primarily

to provide retail sales or services to the public, real property used for residential

purposes, tangible personal property classified as furnishings, tangible personal

property located in the reinvestment zone prior to the execution date of the tax

abatement agreement, real property with a productive life of less than 10 years, or

any other property for which abatement is not allowed by state law.

(i) "Owner" means WHIRLPOOL CORPORATION.

(j) "Third Party Provider" means a designated logistics company or other service

provider that manages or operates certain functions on behalf of Owner.

(k) "County" means the County of Fort Bend, Texas.

(1) "District" means Fort Bend County Central Appraisal District.
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(m) "Full Time Equivalent Employees" means the number of employees derived

from the equation of the total number of hours worked by employees of both

Owner and Third Party Providers, including hours for vacation, personal and

medical leave, and any other paid leave; and divided by 1820 hours.

3. Subject Property

Fort Bend County Zone No. 13 is an area located in Fort Bend County, Texas, being

legally described in Exhibit "A" attached hereto and incorporated herein for all purposes. The

Fort Bend County Appraisal District has established the base-year values for the subject property

as of January 1, 2010.

4. Responsibility of Owner for Phase I Improvements ("Phase I Provisions")

In consideration of receiving the tax abatement granted herein, Owner represents and

agrees:

(a) That construction of Phase I Improvements shall be completed on or before

December 31, 2013. Owner shall provide Tax Assessor/Collector a certified

statement evidencing a minimum of $20,000,000.00, in project costs with respect

to the design and construction of Phase I Improvements within sixty (60) days

after completion of the Phase I Improvements to be constructed by Owner.

(b) That the certified appraised value of Phase I Improvements on January 1 of each

year that taxes are abated under this Agreement's Phase I Provisions must have a

minimum value of $9,000,000. Failure to meet the requirements of this section

will invalidate the tax abatement for the year that this requirement was not

satisfied.

(c) Beginning January 1, 2014, and continuing through December 31, 2021, Owner

and/or Third Party Providers shall have and maintain at least 60 Full Time

Equivalent Employees at the Phase I Improvements. Failure of Owner and/or

Third Party Providers to comply with this provision for any 90 consecutive days

during an abatement year shall not be a default of this Agreement, but shall

automatically invalidate the tax abatement for the year that this requirement was

not satisfied, not subject to cure. Failure to comply with this provision for three

consecutive reporting periods may result in immediate default of this Agreement.
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(d) That Owner has, as of the effective date of this Agreement, the financial resources

to implement the above representations.

(e) That Owner will participate in the continuing economic development process in

Fort Bend County by becoming a trustee member of the Greater Fort Bend

Economic Development Council for a minimum period coinciding with the term

of this Agreement's Phase I Provisions.

(f) OWNER SHALL BE RESPONSIBLE FOR NOTIFYING THE DISTRICT

OF THE ABATEMENT, INCLUDING FILING WITH THE DISTRICT

ANY APPLICATION OR OTHER FORMS NECESSARY TO QUALIFY

FOR OR RECEIVE THE ABATEMENT GRANTED.

(g) OWNER SHALL BE RESPONSIBLE FOR REQUESTING AN

ASSIGNMENT OF THIS AGREEMENT IN THE EVENT THE REAL

PROPERTY THE SUBJECT OF THIS AGREEMENT IS SOLD OR

ASSIGNED. FAILURE OF OWNER TO NOTIFY THE TAX ASSESSOR-

COLLECTOR OFANY SALE OF THE REAL PROPERTY THE SUBJECT

OF THIS AGREEMENT MAY RESULT IN IMMEDIATE DEFAULT OF

THIS AGREEMENT.

5. Responsibility of Owner for Phase II Improvements ("Phase II Provisions")

In consideration of receiving the tax abatement granted herein for Phase II Improvements

and Eligible Property within Phase II Improvements, Owner represents and agrees:

(a) That construction of Phase II Improvements shall be completed on or before

December 31, 2018 if Owner elects to participate in Phase II. Owner shall provide

Tax Assessor/Collector a certified statement evidencing a minimum of

$15,000,000 in project costs with respect to the design and construction of the

Phase II Improvements within sixty (60) days after completion of the Phase II

Improvements to be constructed by Owner. The Phase II Improvements are at the

sole discretion of Owner, and Owner's failure to build any Phase II Improvements

shall not be a breach of this Agreement, nor shall it in any manner affect any prior

abatement under the Phase I Provisions. The only consequence of Owner's failure

to build the Phase II Improvements in compliance with the Phase II Provisions

shall be the forfeiture of the Abatement for Phase II Improvements.
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(b) That the certified appraised value of Phase II Improvements on January 1 of each

year that taxes are abated under this Agreement's Phase II Provisions must have a

minimum value of $6,000,000. Failure to meet the requirements of this section

will invalidate the tax abatement for the year that this requirement was not

satisfied.

(c) Beginning on January 1, 2019 and continuing through December 31, 2027, Owner

and/or Third Party Providers will have and maintain 80 Full Time Equivalent

Employees at the combined Phase I Improvements and Phase II Improvements.

Failure of Owner and/or Third Party Providers to comply with this provision for

any 90 consecutive days during an abatement year shall not be a default of this

Agreement, but shall automatically invalidate the tax abatement for the year that

this requirement was not satisfied, not subject to cure. Failure to comply with this

provision for three consecutive reporting periods may result in immediate default

of this Agreement.

(d) That Owner has, as of the effective date of this Agreement, the financial resources

to implement the above representations.

(e) That Owner will participate in the continuing economic development process in

Fort Bend County by retaining their trustee membership acquired in Phase I of

this agreement in the Greater Fort Bend Economic Development Council for a

minimum period coinciding with the term of this Agreement's Phase II.

(f) OWNER SHALL BE RESPONSIBLE FOR NOTIFYING THE DISTRICT

OF THE ABATEMENT, INCLUDING FILING WITH THE DISTRICT

ANY APPLICATION OR OTHER FORMS NECESSARY TO QUALIFY

FOR OR RECEIVE THE ABATEMENT GRANTED.

(g) OWNER SHALL BE RESPONSIBLE FOR REQUESTING AN

ASSIGNMENT OF THIS AGREEMENT IN THE EVENT THE REAL

PROPERTY THE SUBJECT OF THIS AGREEMENT IS SOLD OR

ASSIGNED. FAILURE OF OWNER OR LESSEE TO NOTIFY THE TAX

ASSESSOR-COLLECTOR OF ANY SALE OF THE REAL PROPERTY

THE SUBJECT OF THIS AGREEMENT MAY RESULT IN IMMEDIATE

DEFAULT OF THIS AGREEMENT.
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6. Value and Term ofAbatement- Phase I Improvements ("Phase I Provisions")

(a) This Agreement shall be effective on the date executed by County or Owner,

whichever is later. Phase I of this Agreement shall terminate (unless earlier terminated in

accordance with the terms hereof) on December 31, 2021. In no event shall this agreement

extend beyond December 31, 2021 for Phase I Provisions. This Agreement shall terminate upon

the completion of the abatements, unless earlier terminated as provided elsewhere herein.

Owner's obligation upon default to pay to County any taxes abated under this Agreement shall

not terminate until the abated taxes are paid.

(b) In each year that this Agreement is in effect for Phase I Provisions, the amount of

abatement shall be an amount equal to the percentage indicated below of the taxes assessed upon

the Improvements and Eligible Property.

(c) Subject to the limitations imposed by law and conditioned upon the

representations outlined in Section 4 herein above, there shall be granted and allowed hereunder

a property tax abatement for the following years and in the following amounts on the Value of

the Improvements and Eligible Property as defined in Section 2(f).

Tax Year

2012

2013

2014

2015

2016

2017

2018

2019

2020

2021

Percentage Abatement

85%

85%

85%

85%

85%

85%

85%

85%

85%

85%

TOTAL = 850%

iatement granted shall not apply to the value of the Pha(d) Th

Phase II Real Property, taxable inventory, nor Ineligible Property as defined in Section 2(g)

above.
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(e) All Phase I Improvements shall be completed in accordance with applicable laws,

ordinances, rules or regulations in effect at the time such Improvements are erected.

(f) The Fort Bend Central Appraisal District's determination of values shall be used

to determine the value of the property subject to this Agreement. If Owner protests the District's

valuation of the property, the valuation placed on the property after the protest is resolved under

State law shall be used.

(g) On or before September 1 of each year of this Agreement, Owner shall certify in

writing to Fort Bend County Tax Assessor/Collector with a copy of the letter to the Greater Fort

Bend Economic Development Council that each party is in compliance with each term of this

Agreement.

7. Value and Term of Abatement - Phase II Improvements ("Phase II Provisions)

(a) This Agreement shall be effective on the date executed by County or Owner,

whichever is later. Phase II of this Agreement shall terminate (unless earlier terminated in

accordance with the terms hereof) on December 31, 2027. In no event shall this agreement

extend beyond December 31, 2027 for Phase II Provisions. This Agreement shall terminate on

the completion of the abatements, unless earlier terminated as provided elsewhere herein.

Owner's obligation to pay to County any taxes due and owing under this Agreement shall not

terminate until those taxes are paid.

(b) In each year that this Agreement is in effect for Phase II Provisions, the amount of

abatement shall be an amount equal to the percentage indicated below of the taxes assessed upon

the Improvements and Eligible Property.

(c) Subject to the limitations imposed by law and conditioned upon the

representations outlined in Section 6 herein above, there shall be granted and allowed hereunder

a property tax abatement for the following years and in the following amounts on the value of the

Improvements and Eligible Property as defined in Section 2(f).

Tax Year Percentage Abatement

2018

2019

2020

2021
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2022

2023

2024

2025

2026

2027

TOTAL =

85%

85%

85%

85%

85%

85%

850%

(d) In the event Owner completes Phase II Improvements prior to December 31,

2018, a tax abatement of eighty-five percent (85%) will commence on January 1 of the full tax

year immediately following the year construction is completed and extend for ten years

thereafter. It shall be the sole responsibility of the Owner to notify County in writing within

sixty (60) calendar days of the commencement of construction of Phase II Improvements. Upon

completion of the construction of Phase II Improvements, Owner shall provide written notice to

County as required in Section 5(a) herein. County shall then complete the form attached as

Exhibit C, with a copy of the form to the Greater Fort Bend Economic Development Council and

County shall forward the completed form to the Central Appraisal District, provided all other

requirements of this Agreement have been satisfied by Owner as they relate to Phase II

Improvements. County hereby authorizes the Tax Assessor/Collector to complete the form

attached as Exhibit C on behalf of County. County shall have no obligation or duty to inquire of

Owner as to the status of the Phase II Improvements.

(e) The abatement granted shall not apply to the value of the Phase II Real Property,

taxable inventory, nor Ineligible Property as defined in Section 2(g) above

(f) All Phase II Improvements shall be completed in accordance with applicable

laws, ordinances, rules or regulations in effect at the time such Improvements are erected.

(g) The Fort Bend Central Appraisal District's determination of values shall be used

to determine the value of the property subject to this Agreement. If Owner protests the District's

valuation of the property, the valuation placed on the property after the protest is resolved under

State law shall be used.
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(h) On or before September 1 of each year of this Agreement, Owner shall certify in

writing to Fort Bend County Tax Assessor/Collector with a copy of the letter to the Greater Fort

Bend Economic Development Council that each party is in compliance with each term of this

Agreement.

8. Taxability - Phase I & Phase II Improvements and Inventory

During the period that this tax abatement is effective, taxes shall be payable as follows:

(a) The Value of Phase I Real Property, Phase II Real Property and Ineligible

Property shall be fully taxable, including inventory.

(b) The Value of existing Improvements shall be determined in the base year

by the Central Appraisal District.

(c) Inventory that is exempt from ad valorem taxation by state or federal law

shall not be taxable, including inventory that is exempt from ad valorem

taxation under the federal Foreign Trade Zones Act (19 U.S.C. 81o. (e), as

amended) and further specified in Tex. Tax Code Ann. § 11.12),

9. Event of Default - Phase I & Phase II Improvements

(a) County may declare the Owner in default of this Agreement if: (1) Owner fails to

comply with any obligations under this Agreement (excluding, however, Section

4(b) and 5(b) above); (2) allows County ad valorem taxes on the Phase I or Phase

II Real Property, or any property located thereon, to become delinquent, disputed

values excepted; (3) vacates any of the improvements subject to the agreement

before the term of the abatement without prior written notice to the county.

(b) County shall notify Owner of any default in writing specifying the default. The

Owner shall have thirty (30) days from the date of the notice to cure any default.

If Owner fails to cure the default, County may terminate this Agreement by

written notice.

(c) If this Agreement is terminated by County due to Owner's default, Owner agrees

that it is liable for and will pay to County within thirty (30) days of the

termination of this Agreement:

(1) The amount of all property taxes abated under this Agreement;

(2) Interest on the abated amount at the rate provided for in the Tax Code for

delinquent taxes; and
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(3) Penalties on the amount abated in the year of default, at the rate provided

for in the TAX CODE for delinquent taxes.

(d) County shall have a lien against Owner on the Phase I Real Property, Phase II

Real Property and Improvements for the taxes and interest owed because of the

recapture of taxes under this paragraph during the time period beginning on the

date such payment obligation accrues and continuing until the date paid.

(e) This paragraph is required by Chapter 2264, Texas Government Code and

governs over any conflicting provisions of this Agreement. Owner is prohibited

from knowingly employing undocumented workers as that term is defined in

Section 2264.001, Texas Government Code. If Owner is convicted of a

violation under 8 U.S.C. Section 1324a(f), the conviction shall be considered

default of this Agreement, from which no cure provisions shall apply. In such

event, County shall provide written notice to Owner of the default and this

Agreement shall automatically terminate on the 30th day after the date of the

notice of default from County to Owner. In the event of termination under this

paragraph, Owner shall repay to County the amount of all property taxes abated

under this Agreement, plus interest on the abated amount at the rate provided for

in the Texas Tax Code for delinquent taxes.

10. Administration and Inspection - Phase I & Phase II Improvements

(a) This Agreement shall be administered on behalf of Fort Bend County by the Fort

Bend County Tax Assessor/Collector or her designee. Owner shall allow employees or other

representatives of County, who have been designated by the Tax Assessor/Collector for the

specific purpose of ensuring compliance with this Agreement, to have access to the reinvestment

zone during the term of the Agreement provided reasonable notice is given. All inspections shall

be made only after seventy-two (72) hours notice and will be conducted in such a manner as not

to unreasonably interfere with the construction and/or operation of the facility. A representative

of Owner may accompany the inspector at Owner's sole discretion.

(b) Upon completion of the contemplated construction, County shall annually

evaluate the facility to ensure compliance with the terms and provisions of this Agreement and

shall report possible defaults to Owner.
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(c) The Chief Appraiser of the Fort Bend County Appraisal District shall annually

determine (1) the taxable value under the terms of this abatement of the Phase I Real Property,

Phase II Real Property, Improvements, Eligible Property and other property otherwise located at

or about Owner's premises subject to this Agreement and (2) the full taxable value without

abatement of the Phase I Real Property, Phase II Real Property, Improvements, Eligible Property

and other property otherwise located at or about Owner's premises within Fort Bend County

Reinvestment Zone No. 13. The Chief Appraiser shall record both abatement taxable value and

full taxable value in the appraisal records. The full taxable value figure listed in the appraisal

records shall be used to compute the amount of abated taxes that is terminated in a manner that

results in recapture.

(d) Owner shall furnish the Chief Appraiser annually such information requested by

the Chief Appraiser and as provided for under Chapter 22 of the TEXAS TAX CODE as may be

necessary for the administration of the abatement. Such information shall also be provided to

County Tax Assessor/Collector in preparation of its annual evaluation for compliance with the

terms and provisions of this Agreement, including Owner's payroll records. However, Owner or

Third Party Provider shall provide ChiefAppraiser and County Tax Assessor/Collector with only

those payroll records necessary to determine Owner's compliance with this agreement (i.e.

number of employees is appropriate: payroll dollars, taxes, benefits, bonuses are not appropriate)

and only to the extent allowed by federal, state, and local laws.

11. Assignment

(a) This Agreement may not be assigned without prior written consent of County. No

assignment shall be effective or approved if either County has declared a default hereunder

which has not been cured or the new Owner/assignee is delinquent in the payment of ad valorem

taxes owed to County. Approval shall not be unreasonably withheld. County must pre-approve

the requested assignment in this document to the proposed new Owner once identified as long as

the proposed new Owner agrees to the same terms and conditions on jobs, inventory, as stated in

this Agreement.

(b) Any and all assignments shall contain the same terms and conditions as set out in

this Agreement and shall be granted for the remaining term of the original tax abatement

agreement only.
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12. Indemnity

It is understood and agreed between the parties that Owner, in performing its obligations

hereunder, is acting independently, and County assumes no responsibilities or liabilities in

connection therewith to third parties. OWNER AGREES TO DEFEND, INDEMNIFY AND

HOLD HARMLESS COUNTY AND THE CENTRAL APPRAISAL DISTRICT FROM

ANY AND ALL CLAIMS, SUITS, AND CAUSES OF ACTION OF ANY NATURE

WHATSOEVER ARISING OUT OF OWNER'S OBLIGATIONS HEREUNDER EXCEPT

THAT THE INDEMNITY AND DUTY TO DEFEND SHALL NOT APPLY TO THAT

PORTION OF RESPONSIBILITIES AND LIABILITIES RESULTING FROM THE

FAULT OF NEGLIGENCE OF COUNTY OR TAXING UNITS, THEIR RESPECTIVE

OFFICERS, AGENTS OR EMPLOYEES. OWNER'S INDEMNIFICATION

OBLIGATIONS INCLUDE THE PAYMENT OF REASONABLE ATTORNEY'S FEES

AND EXPENSES INCURRED IN THE DEFENSE OFANY SUCH CLAIMS, SUITS, AND

CAUSES OF ACTION. OWNER SHALL BE RESPONSIBLE FOR ALL FEES

INCURRED BY COUNTY IN THE DEFENSE OF ANY SUCH CLAIMS, SUITS, OR

CAUSES OF ACTION SO LONG AS DEFENSE COUNSEL AND COURSES OF

ACTION ARE DETERMINED SOLELY BY OWNER. NOTHING IN THIS

AGREEMENT SHALL BE INTERPRETED TO PROHIBIT COUNTY FROM

INCURRING REPRESENTATION OF ANY SUCH CLAIM, SUIT OR CAUSE OF

ACTION AND OWNER SHALL NOT BE RESPONSIBLE FOR ANY SUCH COSTS AND

OR FEES SO INCURRED.

13. Force Majeure

If by reason of force majeure Owner or Third Party Provider are unable to perform any

obligation of this Agreement, it shall give notice of the force majeure to County in writing within

sixty (60) calendar days after Owner first becomes aware of the occurrence relied upon. By

doing so, the obligation of Owner to the extent and for the period of time affected by the force

majeure, shall be suspended. Owner shall endeavor to remove or overcome the inability with all

reasonable effort. For purposes of this provision, "force majeure" shall mean acts of God,

landslides, lightning, earthquakes, hurricanes, storms, floods, or other natural occurrences;

strikes, lockouts, insurrections, riots, wars or other civil or industrial disturbances; orders of any

Page 12 of29



kind of the federal or state government or of any civil or military authority; explosions, fires,

breakage or accidents to machinery, lines, or equipment, or the failure of the system or water

supply system; or any other cause not reasonably within the control of Owner.

14. Commissioners Court Approval

This Agreement is conditioned entirely upon the approval of the Commissioners Court by

the affirmative vote of a majority of the members present at a duly scheduled meeting of the

Commissioner's Court.

15. Compliance with State and Local Regulations

(a) This Agreement shall not be construed to alter or affect the obligations of Owner

to comply with any city ordinance or federal or state law or regulation.

(b) Owner and Owner's or Third Party Provider successors, executors, administrators,

assigns branches, divisions and departments certify that they do not and will not

knowingly employ an undocumented worker. An agreement with the company

will require the company to lose all benefits going forward

(c) Repayment will be due no later than the 120th day after the date the County

notifies the company of the violation as provided in the agreement.

16. Changes in Tax Laws

The tax abatement provided in this Agreement is conditioned upon and subject to any

changes in the state tax laws during the term of this Agreement.

17. Miscellaneous

(a) This Agreement shall be construed under and in accord with the laws of the State

of Texas, and all obligations of the parties created hereunder are performable in Fort Bend

County, Texas. Owner does not waive any provisions as referenced in federal or state statutes

regarding property tax exemption benefits available from Foreign Tax Zones.

(b) In the event of one or more of the provisions contained in this Agreement shall for

any reason be held to be invalid, illegal or unenforceable in any respect, such invalidity,

illegality, or unenforceability shall not affect any other provision hereof and this Agreement shall

be construed as if such invalid, illegal, or unenforceable provision had never been contained

herein.
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(c) The waiver by either party of a breach of any provision of this Agreement shall

not operate as or be construed as a waiver of any subsequent breach.

(d) Any amendments of this Agreement shall be of no effect unless in writing and

signed by both parties hereto.

17. Notices

Any notice required to be given under the provisions of this Agreement shall be in

writing and shall be duly served when it shall have been deposited, enclosed in a wrapper and

sent in overnight mail service which letter can be traced, addressed to Owner, County, or Tax

Assessor at the mailing address as hereinafter set out. If mailed, any notice of communication

shall be deemed to be received three (3) business days after the date of deposit in the United

States Mail. Unless otherwise provided in this Agreement, all notices shall be delivered to

Owner, County, Tax Assessor or Greater Fort Bend Economic Development Council at the

following addresses:

To the Tax Assessor/Collector:

To Owner

Copy Owner:

To County:

Copy County:

The Honorable Patsy Schultz

Fort Bend County Tax Assessor-Collector

500 Liberty, Suite 101

Richmond, Texas 77469

Whirlpool Corporation

Attn: Government Relations

2000 North M-63

Benton Harbor, MI 49022

Whirlpool Corporation

Attn: General Counsel

2000 North M-63

Benton Harbor, MI 49022

Fort Bend County

301 Jackson, Suite 719

Richmond, Texas 77469

Attention: County Judge

Fort Bend County Attorney

301 Jackson, Suite 728

Richmond, Texas 77469
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GFBEDC Greater Fort Bend Economic Development Council

One Fluor Daniel Drive

Sugar Land, TX 77478

Either party may designate a different address by giving the other party ten (10) days written

notice thereof. Failure of Owner to provide County Tax Assessor/Collector sixty (60) days

notice of a change of address may result in default unless cured.

19. Entire Agreement; Ordinance and Economic Impact Statement: This Agreement

contains the entire Agreement among the parties and supercedes all other negotiations and

agreements, whether written or oral. Attached hereto are:

Exhibit A - Order Creating Fort Bend Reinvestment Zone No. 13;

Exhibit B - Economic Impact Statement/Application for Value Added Tax Abatement;

Exhibit C - Form pertaining to Phase II Improvements

REMAINDER OF PAGE INTENTIONALLY LEFT BLANK
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20. Execution

IN TESTIMONY OF WHICH, THIS AGREEMENT has been executed by County,

and Owner as of the dates below stated. Owner warrants and represents that the individuals

executing this agreement on behalf of Whirlpool Corporation have full authority to execute this

Agreement and bind Whirlpool Corporation to the same.

COUNTY

CO l

Robert E. Hebert, County Judge

ATTEST:

Dianne Wilson, County Clerk

WHIRLPOOL CORPORATION

"Owner"

Signature

, \fP

ATTEST:

Printed name & title

Date:

Attachments:

Exhibit A - Order Creating Reinvestment Zone No. 13.

Exhibit B - Economic Impact Statement/Application for Value Added Tax Abatement.

Exhibit C - Form pertaining to Phase II Improvements
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Exhibit A

THE STATE OF TEXAS §

§

COUNTY OF FORT BEND §

The Commissioners Court of Fort Bend County, Texas (the "Commissioners Court"),

acting for and on behalf of Fort Bend County convened in regular session at a regular term of

said Court, open to the public, on the 6lh day of July, 2010, at the Travis Building, 701 Floor,

Richmond, Texas.

WHEREUPON, among other business, the following was transacted at said meeting:

ORDER DESIGNATING FORT BEND COUNTY REINVESTMENT ZONE NO, 13

The Order was duly introduced for the consideration of the Commissioners Court and

reviewed in foil. It was then duly moved and seconded that the Order be adopted; and, after due

discussion, the motion, carrying with it the adoption of the Order, prevailed and carried by the

following vote:

AYES: 5~

NOES: O

The County Judge thereupon announced that the Motion had duly and lawfully carried

and that the Order had been duly and lawfully adopted. The Order thus adopted follows:

ORDER DESIGNATING FORT BEND COUNTY REINVESTMENT ZONE NO. 13

WHEREAS, the County Commissioners Court passed and approved Amended

Guidelines and Criteria for Granting Tax Abatement in Reinvestment Zones created in Fort Bend

County, Texas, on February 3, 2009;

WHEREAS, pursuant to the Amended Guidelines, the County has received a request for

designation of a Reinvestment Zone and Tax Abatement;

WHEREAS, notice was given to all taxing entities where the proposed zone is to be

located;
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d, tbat itc iuipjuvaiciEiiis «uughl U> Ik ^«)tcd in proposed ReimTsmiism £oiic No. 13 fife

mill pciiciiiiait mid wtmkl tw a bencfu to rtir Iflnd to te tachided in Kalr^simeni Z/xit

No. 13 mid «u Uk Cuuuiy slUa she msplnnioti of the T4ix Abatement A^semsm:, awl

WHEREAS, tbL- OemgnMioD of RcdnvcsimcoK Zone Mo. 13 wflJ roaacusaiily lifeely

CCnitribuiD M? tilt; reLaniKm cxr oxjuniLan of primnry enrplwuwn;., tKreas* 'bUEllMGe OpporJiBiitioc

ink ?«n fiwid Couirty aM wrajiribiito tc fl*c tjuijrnn)in» dCTOlOfHnHU Of bQlti UK property in

3 5 ami Lu Fuil PenO

wow TmiKtroM; »e rr orbeked my tee couisrn'

COURT OFFOKT Bi^ND COVmY:

SECTIOW OWE

Ti[Bt foe findinp, and -prnvi.iinr*; frr oirr IB. tlac pmamble ofthis QHt«r ate liertibv' fetind Id

b* true and qdcikU, and nc modie a par? of (bris '5k)«I tof flll pUfpOBftS.

Thai F(nt Bens County RedavcatmisiM 2dsk No. p is herein ideadgnawfi pursuant to &e

CSuiskslines for ibc purpose of encouraging economic 0e*«lqpnsetK in Fart Bend

Tins aBflgBatijoc gMU be errscflvc fa? pve (5) yeans ftom ttw aitc of html pnasige ot ifins

Older And my be wnewctl for five (5) jwwr periH>,iB tihcarGAAar.,
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SKCHOM FOUR

Tfos aLwclifld BjshHm A doBcribec tiaetfs) are to be dwiewted «. R#ii»veRtm«U Zone No.

13.

rASSEl> AND APPROVED this Bie 23_ day afM^, M16.

Iiol>rrtE. HcbefS, CounfV- Jujjje

ATTESTi

Dwuw Wflaoa, Ctranly

Exhibh A - Metes & Ewnds DsscriptUm afRekwestinml Zone

MEJL.TBCRZ L1313:

Pup. 3 o-ff
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METES AND 3WJWD6 BffiSi3aPTJQW

W.S6 ACHES OUTOf THE.

GABRIEL

Bot«j aimoi wjuwttofUmtooDtamlnt763*mt AiMhd pafrfa fee U-ut J*O« .■

Lo«uc, AfeOKtlfa. SB, ud patty in Qp&farielCffclM UoffcAbtfaciifo. F9. inFart
BiCvT«Bt4fl(intirot i»««mu met aOM BMJMftnens euwtpdi tt Hk Tmu

pt t

<ha>tt«i.iiifMtBaMl! 0n«amr*»t No , tQEa
purtimiJitly *l«oBl»(H}j',au*i)«ri liawde u fallvn (vrfdi «n Kudos rtfiamcaJ tolsiMr

Pl Ofia Jt, NA£> ft3,

i. 57,

cf«ld B1S«MQ Mn tractad fed WMlfl, dmlppoml tips fl«Hl (RUOwras. torn a*icin,
lJ1lidi4(fa ]

THENCE Mfftfc JTSiS^i- BjMtttoflg Um imfawst line kTuU fee MtOnyU^pwmd hU

4lcKis4u] uitlnnHl ||na«r*iia SI9.WH0 mmui, helm Die

»internetvShtiwtiutaiijr fan ofIhot as*Q K-fosi *ido TECOtadusliiW!Qa*r
©wl«nalniJajUioP|j)^asC0uip4^-ii«iimUilt^

9664514;
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TMEIfCE Nedh SPWTOI" But * Aflanaerf 19-Ofi feet to 1SS-inch ima milsef fnrihe

mfarntetmumtVam OF BCQfHWWaofibohwaii. (taiibd 1ZM ua* ma;

fcrUw wnwui (ocMTofok iwreto *ua3iiol penafl;

tBEOm South I2-WI3' In[,mii*wcflr3t'?iWj69 fetlo * 5#-#is4 iwn rod wrt fe flit

THENCE Unatti, rnOTT* W«i,« dl^fta^rUWJJ4 ft« fr* SW-indi«cat«d »ct for *f

THBSC$Sot*I2"»ir Wat dam• fewpmltsf wtihal$

lbs ofs*iaefeot wtde^pttW! «W«niM,«dtAlK« Of3i1**W» Re* 10 OKPODir OP

TEXAS BUR'VETIHa, INC.

iJ«W!0P9
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Exhibit B

GREATER PORTBEND
ECONOMICBeVELOPMENr

COUNCIL

ECONOMIC IMPACTSTATEMENT QUESTIOHNAIIUi;

WHIRLPOOL CORPORATION

City, Fort Bend County

This dactamat is port one ofa twopar! tiumioanmre. Bated on the irfamatkmyouprmAfc ifAw1,
the Greater For! Sand Economic Dtmioptmnt Council (QPBSDC) wUl begin pregtmilihKieH $
your project. JJw Information you provide wltt ailow the QFBEDC In begin to tfawiop your

appHaaiaK and economic impact smemtitJarpres#ttaikwtn the taxing entiHa/oi'tmsUtarmlon Of

taHioinic tocrotfm, The fallm*i»gfactvrx vtitl be catuUkred at a vhoit to dtumtne lite entlrr

economic impact tiftkn. company: fowtion ofproject, type afbmluess, is the cwflW in we Sftilt

ctty's target iaittaJna, number ofjobs, skill tml erfeachjob, merest Mirny, invtttment tit buiidtng
improvements or »*w butldmg,. vdttc qftaxable Inventory, vote? of taxable ptmonalprapstiy and

agutpmsnt, srihm tax rtwmtrgtMiX<t*d}ar tin city, Impact on /oeaf itffaairuciare, and Impact fgnorf
or ba4) on atuluss bmtiKSiis tn the County:

I, Pitue provide a detfttW ntntmiuy itatement aiwui your «jnt[>a«y fM* iitotoiy, type

ofbusfaiens and induairy, cix.) »ml cletrlj1 describe its optmtion.i at th* pfopaicil

futility in Port Bend.

Whirlpool CorpoMtioti is the wotlj^s leading maflUfMtarer *nd rosfkater ofmajor home

appliances, wilii annual sales in 2008 ofappryximatelv $19 billioti, 7D.0O0 «iplo>*»,

mi $7 manufacturing and technology research centers nreunil Uit world, live CompStty

matkrts Whirlpool, Mtiyiag, KttehtwAM Jem'M, Amatia, Brastemp. Consul, Baulmdtt

and other majar bwnd tmm* tn consumers in newly every country around the world.

Whirlpocl, the fkfpfiip brand oftlte cornpan), b the woild's No. 1
and ranks among the world's most valuable brands identified by Brand Finance, the

leading iwitponden: brand valwuion and nvark«ting matritt consultancy.

i-ort Bwid County is oompletmg willi sevarai marketsim b now WJilrlpool factory

Distribution Carter (FDC), Appiianoes would Ik shipped dkectly from Whirlpool
matiufncturtns divisions tn the FDC and Incn distributed to keetonal Dlsiribuuon Centers

tfafTOphcwi: the United Stale* and Odiwd*- WWripoo! is pmposiag d 730,000 »f

dntributkm ballty with the ability to doHhfc tticniix o<tu lime, "Hie i»w FDC would

crapiuv 80 people and the estimated invcJUnciU is over 530 million not including the

value onnvcniory, Wliiripool Isconaiocring itie DenterPoint lntennrjdiil Cenlw- Metro

Houston In Rosenberg.

One Fl«orl>iiit«l Driw- • Sugar Laud, Itats 7TW8 • y

Main (211j 242-00DO ■ Tfflt mi)2<tU,71V * Tol I'rec (8»8) StXhitto
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AJwui Vuur Company

QwitHWii NamKi Whirlpool Oorporaifrc _

Owuim Ferooei: Lift* M.. tburiaf

Cuiwttit Afldmat: TO1 PomiBa+vBnSaAvBnK,NW' StiiteWtL

Office #: JflS-OiWHaC I WoWb? i

Tlik; Sr. {jov't EUlnlkina Special!*!

WuiliniMLOC

Phi ft 3flWI39^21 1 WfiLaiifi,' ¥ffH'W,wlllri|inQlopfp.Daiii

EiikJLAddr*u=: Jute m !twnrrtScjwlltrlr>Xil^niM

The Cammr'z Prlmars1 SfC C<xi»: 3GS}

3. Ty[Mftf inroJ«r(rfiB<4niJI ttsrt uppb'>:

Existing* bn^BCB in Port Bciid Cotiitly

Eipa,u*j*n of exlilUt^ facility

owb

4, If flic cwiitetlj1 will 3«J* ii* fadBity, wlut vriJI be the trwier Tl

iqjM&t taut tit* divraiopsr to uncl^SorfntnaJ »t ttiU Mme

LocutiiEK »f pnopmswd *ltt<*) in Fort Bond C«4hk4: «dAro«> »fl«n* dfBuiinrts Pork oc

ortcr ikv*l*iH»ea'f * cSt>*w if id^

CtatorFaiit

Seopenf project;

SiM jrfgx^flne faculty {tfapplJPdbk >;

Saia gfleaat- acaeg in oclBliafc iMIIiy (ftjgpgaattlgj: ^ N/A

Numfler ortem m Ai^lhyJlfe_.

f Qtmamte titU wall

bnaikd»vni ofojiemtlon* •Bvllblm He prrtjmicd (ladlUy {Lb.f 2D>%

; i; 10% raotj;5 fubrkHliuilj 40% wiirrfwajjjti, etc): .2% Office,

91% warehouse / diairibulki

I, Trnek traifllc In *>t genfiratod (1 dwlj onvptkij^ ITO1 truck, irflller* d»S(}r, 36 nil

tvtaii (ill)atMMd
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*. Targeted inn «f tetuMruallwi; 2W

I n. Targeted man of ■jMiuilnni: 2*11

11. Market vatoa CWWWeMK«D arm* Urai'B property fliat wnuW be fowled at

JwBity in $Vsrt Bead (new properl)1 Id Fort B*nil>:

CnitrKllnr

Cuismf

mwowmmii..

12. Dsil«»p.iwl ppnecat of invetiterj! Otai would be Pwefwrt qn»lifialt <P 'fe

11 taCanuBiion: (Ve«r 1: ^t Ytar J:

jAfaa hi P*ri Utmd

Cunt}'

Iid rtfnkrtil (ti tmSHB}1
or*

Had} Jiobi

IK. AuHMinlt ofJuUiat, BWi«ftl local pa}-rol! Bo be nrtBlmJi

16. Wbsi< nr« (be estimated tuinuai ttrtnJ salts *t 1h* new faciiit)1? What ■DrUkm oflac

toMsaUE vril beauUject Id local Mid MatcaeJea t«H»?

MUOwftk If ■!•>■-

17. Dmb (he wxmpjuy vwv ■ ruc-jwHiti: akpJaic Ifanf miiM be huujed at z. Incal

p p ( @

likj<i«bwM4 Airport}? If *o, what is Ibc pliLTie's vfl.l«.«:

IS. Wll tbe comjjaoyJ* local buaineas. practrew ntvceitoiw bu^ness (naval that wit

bri*(j dwttl* or emfIkjmwo to Sift Pert Btiutl tteMty, ranilllni In JwWoVnnfvtil

booking? If so, w*h< Is <* rtiid l fbt^td h

be tDobcd locally;

19. If your «ompanv «ur««i% ln» op*™<4om» «l*p*rliofu Sit ittw State of Teiiiii, p3«v*c fat

fbdlh

TOTS

Mjriii <?B t) i<S-*»« *
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W«w> Local DiMrlbtfkm Canter (LJ>C)

Fort Wtrffc Regional Utorifeutiixi CeitMr CRDC)

C

MenBwamfcta LUC

Lubbuck LDC

EJFjtoLDC

McAILeuLDC

30, EmpLoyeft lJSnnf]( InmJwi (pPHSCilS offlHipl^BE'Ui anJaiy flint i* IhwbiUmJ by Hi*

company auto titfr tmpaoofee^ tM«*ls): 45%

2i. Cumutt wrtww ml "»l pMnifienj1 flaiwMbiiSIjiing) at tin? tinap of *pfili«»hno:

Cestofektr Pnjptsrtw^KamMs Ci«y SonOiefti Joint Vemhjr*

31, HmH' y»p r*«K'#d »r urn ymi cuprm.% ewsh-ng twx aknit**)en* In Fort Bewir

UfliiiibiJiBl tnriwnt:^ BBiitir AgricuJtuiKl EkkmuiUjMI: _X_¥e5 No

A, Uaa, wbot wlili be the Incraaif to tti»w jwld nnnuelli tu Quctai$ aaUujriilai,; Tlat

Coujrtj1 «HI roeetve w«r JKWlWl In lew tiw nwcsiic ayear Irani tsxis on tht

tutd tflxwt KwdLfllna 1$D would Wlkitt over f75hClIHrs n«*v l»v rvrenw. 2 year

from taxes <m the hn^ iNt

h. Wkuit b -the vuliit off rail buck taxtR to be editocted m 11 rcmh afifatine t&km W

24. Witt li Ike ta.[rtnjl«j tacrewt in tpIup erfbe laisd Mitt it b aoW1* Tilt ^atuc of Hie

toa lg expected to iperttMe br mm S8D,40C i« mn;,

25, Productive ift of riwptrted <raprovemMfe and/iir iittiBl term *r J«Hf;

Ter» ofteams Ubdj' MSftttri

3i. Time tif *biy avltvUiu wl ilw wfemg iJuufe (i.t, # of niEfl*): 3 SJiJfts daBy (mut

omjiinjBiii vfUHld wwfk daytknw ihife)

27. Tise wnl? to N taictirredi iqr iocaS pmH-anwot I* jnwrWe Eiwitollijs or Bimisw riir

rumlttag fM» ttie !«*■ lanjpHwanrarts! TSD
awj aw^ftMv&jfi)? ^im^uww w- ekpieikm sfittfraurttttttre iiw &tfp metier vmttr

district mv being ef^W fc fl&yff'fc, ff

2S,
1», If LqbhSkI in the ritr ifattite, *> you <«r /swr eocsliiwctlm ktojiwiy) bbw? to ile

for MiHtructiiMi mUsv Uhb 4i: lit ftmaiUClJoii rftt

H ^ Ktwfacitity will ha kmaltrd. Ae Aiutfirj' o(9*Elr to

iheiart the lUut (paint (tfsa&e) aftht- mtttertols at ike eoastnsffifiow sttc adfccsssc tto

" S^psrUutXTbhu TH7t• wwmjfcnlliBffltouiiljjaoB
Ru.(211)3*&411< til!(»» J«S«*
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local city receives the sales tax revenue.WA

30. Please provide wastewater information, including activities, facilities, plant

processes, products, services, chemicals, materials, and hazardous substances that

may be used or that may result from the activities to be conducted within the

proposed improvements: Restrooms of employees, battery recharging stations

31. Explain any proposed pretreatment ofwastewater prior to discharge into the

sanitary sewer system: N/A

32. Will there be any proposed monitoring of wastewater discharge into the sanitary

sewer system: N/A

33. Public improvements to be made by the Company in which the public my benefit

(please list if any): N/A

34. Will this business compete with existing businesses in the county? If so, please list

local companies providing the same services: No

35. Are there possibilities for local businesses to become suppliers? Any new retail

opportunities? Please explain. Ves,

-Security

-Office Supplies

-Transportation

-Landscaping

-Maintenance (equipment, building, site)

-Employment (full time and temporary) agencies

-Material handling equipment (parts and service)

-Facility repair

-Custodial/cleaning suppliers

36. Do you anticipate your relocation to attract other new businesses to the area?

Please explain: Yes, this facility is likely to the largest in the CenterPoint

Development, A recognizable nnd highly regarded company name like Whirlpool

would help attract other businesses to this location.

37. Does the business produce any type of emissions or are there any other

environmental matters for the city/county to consider:

Exhaust emissions from transportation

38. The company agrees to participate in the continuing economic development process

in Fort Bend County by becoming a Trustee member (86,000/yr) of the GPBEDC

for a minimum period coinciding with the term ofany County abatement

agreement: _X__Yes No

The County Commissioners' Court has placed this requirement in their evaluation

One Fluor Daniel Drive • Sugar Land, Texas 77478 ■ wvw.fortbendcouiity.org 5

Main (281) 242-0000 • Fox (281) 242-6739 • Toll Free (888) 500-5668
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development pvcetx)

Dy RteilttE aofl nubmtttlns thin appllcslkn yw mtKs that tte tampin), is

brunettes, iltttHK md dwinlmeite (eowpany) &c t»f «»d will ist kwnite^
rmpb> am uad»ciiBi««<*d warkiet. An aj^Mtntii vilk <lt contfjany veil require fh#

tompnny to rejmj- Ihc luhi ntw»um nfMic pufelic toillt i%c£Jved wlik taltrtsl itt iht

Mite uui «ManMn£ to fbe l*rn« «f Ae «§TMiiiji^lFHif «™piMi!)fi««Hi»ieW<iirfl
ylolfvMAli w^dor S U.fi.C ScotIon 1334b. iUpoymntvIlt ha dwne- btttr Uwin tit*

JSflJii d*j ftftor l)u dale tilt CJlj'/County uolltUa the wsqMnj ©f lie vfolatlom a»

1

An UBdocoiBSiitDd woduer ii hi indlvidnAi who, At the ttn* «ten|Hi^int«iii»
s- (I) hwimHy admlttal far p«-aia>«it raddfnoc rti ttif United StJitra; or

h, ff> aulborlMd wii«r bm to b» «ntptoy«tJ is XhNt nun«r ir tfi* United $M.tai.

Pteai? myiviA<- <b<-

A, Site flans &U®nlI>ci[!flplici!J*r the >*r-ypcrty; Cit^QciuaiuitwitlCwHiinKJNiww

Outrt will am pltee « vnlne-adited ibx aDfitement reqnail o» Ihot agenda wttiwui flwt

having a oopy ofthe projet* ate phn, indJnJiiie n Mete* aitt buun>b (kiiaiption ofilic

sJW n.i hu dcsignMiol u! the rtmvcgtm«U3iaiK.

U fin raar pii»J«JJiMt of pifuutcil ImpweRMMtt; mt(*i cwptai^nusnl, Id be prravMetl hy

Year

2

3

4

.5

Number pFNew

20

0

__O,

0

railLiori Ki«arc f«1.

1,5

UnB «uw Uanidlrtiw
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CERTIFICATION:

1. Whirlpool does hereby certify that all statements and representations made herein arc accurate

to the best ofiheir knowledge and agree to comply with these terms.

By AuthorizejLRepresentativej^

1)0
Signature Date

Print Name: fSfJ

Title: \/PoF Sypt

Company:

2. The Greater Fort Bend Economic Development Council certifies that Whirlpool has met the

standard requirements and is qualified for value added tax abatement in Fort Bend County.

'/o

President ^J
Greater Fort Bend Economic

Development Council

One Fluor Daniel Drive • Sugar Land, Texas 77478 • www.fortbendcounty.org

Main (281) 242-0000 • Fax (281) 242-6739 • Toll Free (888) 500-5668
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Exhibit C

REVISED PHASE II IMPROVEMENTS (PHASE II Provisions) Tax Abatement Schedule

Pursuant to Section 7(d) of the Tax Abatement Agreement between Fort Bend County and

Whirlpool Corporation, approved by Fort Bend County Commissioners Court on November 9,

2010, ("the Agreement"), the Fort Bend County Central Appraisal District is hereby notified that

the Phase II Improvements, as defined in the Agreement, will be subject to a tax abatement in the

following amounts and according to the following schedule, adjusted from the schedule

contained in the Agreement:

Tax Year: Percentage ofAbatement

85%

85%

85%

85%

85%

85%

85%

85%

85%

85%

Approved:

Fort Bend County:

Date:

Patsy Schultz, Tax Assessor/Collector

Approved as to form:

Assistant County Attorney

Cc: GFBEDC

Recorded in the Minutes of the Fort Bend County

Commissioners Court on:

Agenda Item:
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