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Lancister City Secretary's Office
Date: April 29, 2019

Sent Via: CMRR 7015 1520 0001 4054 7448
Brasscrall Manufacturing Company
Attention: Bob Rischmann

39600 Orchard Hill Place

Novi, Ml 48375

RE: Resolution 2019-04-23
Cypress Project

To whom it may concern:

At the Cily Council Meeting held on April 22, 2019 the Lancaster City Council
passed and opproved the above mention resolution and agreement.

Upon receipt and signing by the appropriate individual(s}/representative(s),
piease retain the resolution and return one executed agreement along with the
legal descripfion of the properly referenced on page 12 of the agreement to the
City Secretary's Office, 211 N. Henry Streel, PO Box 940, Lancaster, Texas, 75144,

If you have any questions, please do not hesitate o contact me
accordingly.

Regards,

Moyro Oth
Deputy City Secretary

Enclosure(s):
* Resolution 2019-04-23 and
s Agreemenl (Return)

CC:  Shane Shepord, Direclor of Economic Developmen) - via Etlectronic Mail

P.C.Box 940 | Lancaster [ Texas | 75146 | $72.218.13310 | www.loncoster-ix.com
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RESOLUTION NO. 2018-04-23

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF LANCASTER, TEXAS, APPROVING A CHAPTER 380
AGREEMENT BY AND BETWEEN THE CITY OF LANCASTER, TEXAS, AND BRASSCRAFT MANUFACTURING
COMPANY, AND AUTHORIZING THE CITY MANAGER TO EXECUTE THE AGREEMENT; AND PROVIDING AN

EFFECTIVE DATE.

WHEREAS, the Cily of Lancaster Texas ( Cily ) desires to grant cenain incentives to Brasscralt Manufacturing
Company. Michigan Corparation. for the purpase of expanding production at therr Lancasler, Texas facitity

WHEREAS, the City 1s authorized by Chapter 380 of the Texas Local Government Code {o issue granis in order lo
promole local economic development by shmulal ng the local economy and

WHEREAS, an Economic Developmenl incentive Agraemenl { the Agraement containing the terms of Ihe grant of
incentives from the Cily is appropriate

NOW, THEREFORE, BE IT RESOLVED BY THE CITY COUNCIL OF THE GITY OF LANCASTER, TEXAS:

SECTION 1, The City Council aulhorizes the City Manager lo execute the Economic OCevealopment Incentive
Agreement between the City of Lancaster. Lancaster Economic Devalopment Corparation and Brasscrah
Manufacturing Company, and,

SECTION 2, This Resolulion shall take etfect immed ately from and afer he date of passage and s so resolved

DULY PASSED and approved by the City Gouncil of the City of Lancaster Texas on this the 22nd day of Aprl, 2019

ATTEST: APPROVED:

)&@\wx Léé (
Serangel O Arenas Cily Secretary Clyd Hairston, Mayar




CITY OF LANCASTER, TEXAS
AND
BRASSCRAFT MANUFACTURING COMPANY

CHAPTER 380 ECONOMIC DEVELOPMENT
PROGRAM AND AGREEMENT

This CHAPTER 2380 ECONOMIC DEVELOPMENT PROGRAM AND
AGREEMENT (pereinafter referred to as the “Agreement") is made and entered inlo by and
between the CITY OF LANCASTER, TEXAS, a Texas home-nule municipality (heremafler
referred to as the "City”), and BRASSCRAFT MANUFACTURING COMPANY, a Michipan
corporation (hereinafier referred to as the “Developer™), for the purposes and considerations
stated below:

WHEREAS, the Developer desires to enter ito this Agreement pursuant to Chapler
380 of the Texas Local Governiment Code; and

WHEREAS, the City desires to provide, pursuant to Chapter 380 of the Texss Local
Govermment Code an incentive to Developer to develop the Property a5 defined below; and

WHEREAS, the City possesses the legal and stawtory authority under Chapter 380 of
the Texas Local Government Code o expend public fimds for the purposes of promoling local
economic development and sliudating business and comumercinl activily within the City of
Lancaster, Texas; and

WHEREAS, the Cily has determined that a grant of funds (o the Developer will serve
the pubhic pupose of promoting local cconomic development, with the development and
diversification of the cconomy of the Staic and City, will climinate uncmployment  and
underemployment in the State and City, and will crhance business and commercinl nctivity
within the City of Lancaster, Texas; and

. WHEREAS, the City has conclided and hercby finds that this Agreemaent clearly
promoles cconomic development in the City of Lancoster, Texas, and, as such, meets the
nequisiies wder Chapter 380 of the Texas Local Government Code, and firther, is in the best
interests of the City and the Dewcloper; and

WHEREAS, the City has concluded and hercby finds that this Agreement clearly
promotes  cconomic  development i the City of Loncaster, Texas, and, as such, meels the
requiemenis of Articke M1, Section 52-a of the Texss Constiution by essisting i the
development and diversification of ke cconomy of the State, by eliminating unemployment or
underenmployment @ Uwe State, ond by the development or expansion of commerce within the
Stote.

NOW, THEREFORE, for and in convideration of the agreemenis contained herein, anx
other good and voluble consideraton, te receipt and sulficiency of which anc hercby
scknowledged, the City and Deweloper agree ay follows:



SECTION 1. FINDINGS INCORPORATED.,

The forepoing recitals are hereby incorporated into the body of this Agreement and shall

be considercd part of the mutual covenants, consideration and promises that bind the partics.

SECTION 2. TERM.

This Agreement shall be effective as of the Effective Date of this Apreement, as defined

herein, end shall continue therscafter for a term of seven (7) years.

SECTION 3. DEFINITIONS.

(a)

(b)

(c)

(d)

(c)

(0

(0

‘The bollowing words shall have the following meanings when used in this Agreement,

Agreement.  The word “Agreement” means this Chapter 380 Economic Development
Program and Agreement, auhorized by Chapter 180 of the Texas Local Govermment
Code, together with all exhibiis and schedules attached 1o this Agreemenl ffom time to
time, if any.

Certificate of Occupancy. The words “Cenrtificate of Occupancy™ mean a centificate of
occupancy (or its local aquivalent) for the Facility.

City. The word “City” mcans the City of Lancaster, Texas, a Texas home-rule
municipality. For the pumoses of this Agreement, City's address & P.O. Box 940,
Lancasier, Texas 75146,

Developer. The word “Developer™ means Brasscrall Maoufaciuring Cormpany, whose
address for the pumposcs of ths Ayreement is 39600 Orchard Hill Place, Novi, Ml 48375-
5331,

Effective Date. The words “Effective Date™ mean the date of the Iatier 1o exceute this
Agrcemenl by and between the City and Developer, llowing approval by their respective
Council and Board.

Event of Default, The words “Event of Default™ awan and orclude any of te Events of
Delult st forth in the scction entitked “Events of Defaull™ in this Agreement,

Facllity. The word “Facllay" means Developer's manulchring/distrbution faciilivs
construeted on the Property, In order to qualily as the “Facility” under this Agreeient,
the facllity must meet all of the following criterin: (1) be located within the City; and (2)
n Certificate of Occupancy obtsined within six (6) months fom the Efftctive Date of thwe
Agreement, or if olready obtamed, mainlained throughout the Term of this Agreement,
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1)

(k)

Full-Time Equivalent Employment Positions. The words “Full-Time Equivalent
Employment Position(s)” mean a job requiring a minimum of One Thousand Nine Hundred
Twenty (1,920) hours of work averaged over a twelve-month period with such hours also to
include any vacation and sick leave.

Program Payment. The words “Program Payment” mean the economic development
funds provided by the City to Developer in accordance with this Agreement. Program
Payments will be made in the form of tax rebates as described in more detail in Section
5(a) of this Agreement.

Property. The word “Property” means Developer’s tract of land located in the City of
Lancaster, Dallas County, Texas, commonly known as 555 S. Lancaster-Hutchins Road,
Lancaster, TX 75146, and more particularly described and or depicted in Exhibit A of this
Agreement, which is attached hereto and incorporated herein for all purposes.

Term. The word “Term” means the term of this Agreement as specified in Section 2 of this
Agreement.

SECTION 4. AFFIRMATIVE OBLIGATIONS OF DEVELOPER.

The Developer covenants and agrees with City that, while this Agreement is in effect, it

shall comply with the following terms and conditions:

(a)

(b)

(c)

(d)

(e)

Occupation of Facility. Developer covenants and agrees to continue occupying the
Facility during the term of this Agreement.

Certificate of Occupancy. Developer covenants and agrees to obtain or maintain a City
Certificate of Occupancy for the Facility located on the Property during the term of this
Agreement.

Operation of Facility. Developer covenants and agrees to maintain and actively operate
the Facility located on the Property during the Term of this Agreement.

Performance. Developer covenants and agrees to perform and comply with all terms,
conditions and provisions set forth in this Agreement, and any other agreements by and
between the City and Developer.

Full-Time Equivalent Employment Positions. Developer covenants and agrees to
establish not fewer than nine (9) new Full-Time Equivalent Employment Positions at the
Facility within two (2) years of the Effective Date of this Agreement, such positions to be
maintained throughout the Term of this Agreement.
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SECTIONSS.

AFFIRMATIVE OBLIGATIONS OF THE CITY.

City covenants and agrees with Developer that, while this Agreement is in effect, it shall
comply with the following terms and conditions:

(a) Program Payments.

(H

Business Personal Property Tax. The City shall make Program Payments to
Developer for the ad valorem taxes paid by the Developer to the City for Business
Personal Property for a period not to exceed six (6) years. The first year of the
Program Payments pursuant to this Section 5(a)(1) of this Agreement shall be the
first tax year that: (A) begins after new (to the Property) Business Personal
Property (that is, BPP introduced into the Facility after the Effective Date of this
Agreement) is fully assessed by the taxing authorities at a minimum of Five
Million Four Hundred Thousand ($5,400,000.00) of increased BPP ad valorem
value over the baseline value for the tax year immediately before the Effective
Date of this Agreement; and (B) the nine (9) new Full-Time Equivalent
Employment Positions described in Section 4(e) of this Agreement are filled (the
“Payment Conditions”). The Program Payments shall be based upon the
following percentages:

Tax Years 1-6 Percentage of City Personal Property
Taxes Reimbursed

1" through 6™ tax year after satisfaction 50%

of the Payment Conditions

SECTION 6.

The City covenants and agrees to provide each Program Payment to Developer
within thirty (30) days following receipt of the ad valorem taxes paid to the City
for the Business Personal Property. For purposes of these Program Payments,
payment to the City's authorized tax collection agent (currently the Dallas County
Tax Assessor/Collector (the “Dallas County Tax Office™) shall be considered ad
valorem taxes “paid to the City.”

Valuation of Real Property and Business Personal Property. The Real
Property valuations in this Section 5 are Dallas Central Appraisal District
(“DCAD") values, including the values assigned by constituent taxing authorities.

CESSATION OF ADVANCES.

If City has made any commitment to provide any Program Payment to Developer,
whether under this Agreement or under any other agreement, the City shall have no obligation to
advance or disburse future Program Payment afier: (a) Developer becomes insolvent, files a
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petition in bankrupicy or similar proceedings, or is adjudged banknupt; or (b) an Event of Defult
occurs and i not cured within the time period provided in Section 8.

SECTION 7. EVENTS OF DEFAULT.
Each of the following shall constitsle an Event of Default under this Agreement:

(@  General Event of Default. Failure of Developer or City to comply with or to perform any
other term, obligation, covenant or condition contained in this Agreement, or fifure of
Developer or City to comply with or to perform any other term, obligation, covenant or
condition contained in any other agreement by and between Developer and City is an Event
of Delauk,

(b)  False Statcments. Any warmanly, representation, or statement made or furnished 1o the City
by or on behalf of Developer under this Agrecment that is false or misleading in eny
malerial respect, cither now or at the time made or fumished is an Event of Defaul.

(c)  Insolvency. Developer's insolvency, appoinment of receiver for any part of Developer's
property, any assignment for the benefd of creditors of Developer, any type of creditor
workout for Developer, or the commencement of any proceeding under any bankmupicy or
insolvency laws by or apainst Developer is an Event of Default.

(d)  Ad Valorem Taxes. Developer allows its ad valorem taxes owed to the City to become
delinquent and fails 1o timely and propery lollow the legal procedures for protest and/or
conlest of such taxes and to cure such faiture within thirty (30) days afler written nolice
thereof from City and/or Dallas County Centra) Appraisal District is an Event of Default.

SECTION 8. EFFECT OF AN EVENT OF DEFAULT.

In the event of defauk under Section 7 of this Agreement, the non-defaulting party shall give
wrilien notice 10 the other party of any defaul, end the defaulting party shall have thirty (30) days 10
cure said defoult, Should soid defouk remain uncured as of the fast day of the applicable cure period,
the rnon-defauking party shall have the right 1o teninate this Agreement, cnforce specific
perfonrance os oppropriaic, or nwintain & cause of action for damages caused by the cvem(s) of
defult,  In the event the Developer defoults and is unable or unwilling to cure said default within
the prescribed time period, the Program Payinents provided by the City to Developer pursuant to
Scction 5(n) of this Agreement, shall become mmediately due ond poyabke by the Developer to the
Ciy.
SECTION 9. INDEMNITY.

TO THE EXTENT ALLOWED BY LAW, EACH PARTY AGREES TO RELEASE,
DEFEND, INDEMNIFY, AND H{OLD HARMLESS THE OTHER (AND ITS OFFICERS,
AGENTS, AND EMPLOYEES) FROM AND AGAINST ALL CLAIMS OR CAUSES OF
ACTION FOR INJURIES (INCLUDING DEATH), PROPERTY DAMAGES
(INCLUDING LOSS OF USE), AND ANY OTHER LOSSES, DEMAND, SUITS,
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JUDGMENTS AND COSTS, INCLUDING REASONABLE ATTORNEYS' FEES AND
EXPENSES, IN ANY WAY ARISING OUT OF, RELATED TQO OR RESULTING FROM
ITS PERFORMANCE UNDER THIS AGREEMENT, OR CAUSED BY ITS
NEGLIGENT ACTS OR OMISSIONS (OR THOSE OF ITS RESPECTIVE OFFICERS,
AGENTS, EMPLOYEES, OR ANY OTHER THIRD PARTIES FOR WHOM IT IS
LEGALLY RESPONSIBLE) IN CONNECTION WITH PERFORMING THIS
AGREEMENT. NOTHING HEREIN SHALL BE INTERPRETED AS A WAIVER OF
CITY'S GOVERNMENTAL IMMUNITY FROM SUIT OR DAMAGES.

SECTION 10. MISCELLANEOUS PROVISIONS.
The [ollowing miscellancous provisions are a part of this Agreement:

{a8) Amecndments. This Agreemenl constitutes the entire understanding and agreement of the
parties as to the matters sct forth in this Agrecment. No alteration of or amendment to
this Agreement shall be effective unless given in writing and signed by the party or
parties sought to be charged or bound by Ui alteration or amendment,

(b)  Applicable Law and Venue. This Agreement shall be governed by and construed i
accordance with the laws of the State of Texas, and all obligations of the perties created
hereunder are performable in Dallas County, Texas. Venue for any action arising under
this Agreement shall lie in the state disiriet courts of Dallas County, Texas.

(c)  Assignment. This Agreement may not be assigned without the express written consent
of the other party, which shall not be unreasonably withheld, conditioned or delayed. Any
restrictions herein on the transfer or assignment of Developer's interest in this Agreement
shall not spply to and shall not prevent the assignment of this Agreemnent to a subsidiary
or aflifate ol Developer os well as nny corporation or other entity with which Developer
moy merge or consobidate or that may succced (o a controlfing inlerest in the business of
Devcloper orin which Developer owns more than a twenty percent (20%) cquity mlerest.

(d) Attorneys' Fees and Costs. In the cvent of any action at law or in cquity between the
partics to enforce ony of the provsions hercol; to (e exient ollowed by law any
unsuccessfil party (o such [litigation shall pay to the successfid party all costs and
cxpenses, including reasonablke attomeys’ fees (ncluding costs and expenses incurred in
connection with all oppeals) incurred by the successfl party, and these costs, expenses
and attoneys' fees nay be ichided in and as pant of the judgment. A successfid party
shall be any poarty who & cniithed to recover #s costs of suil, whether or not the suit
proceeds to final judgment.

(¢) Binding Obligation. Thix Agvement shall become a binding obligation on  twe
signatories upon cxccution by ofl sigatories hercto. City warmanis and represents that the
individun! executing this Agreement on behall of City has full aulthority to execule this
Agreement and bind Cily w0 e same. Dewveloper worrants and  represents that U
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(h

)]

(k)

individual executing this Agreement on its behalf has fill authority to execute this
Agreement and bind & to the same.

Caption Headings. Caption headings in this Agreement are for convenience purposes
orly and are not o be used to interpret or define the provisions of the Agreement.

Coanterparts, This Agreement may be executed in one or more counterparts, each of
which shall be deemed an origmal and all of which shall constitute one and the same
document.

Entive Agreement. This written agreement represents the final agreement between the
parties and may not be contradicted by evidence of prior, contemporaneous, or
subsequent oral agreemenis of the parties. There are no unwritten oral agreements
between the parties.

Force Majeure. It is expressly understood and agreed by the parties to this Agreement
that if the performance of any obligations hereunder is delayed by reason of war, civi
commotion, acts of God, inclemem weather, fire or other casually, or court mjunction, the
party so obligated or permitted shall be excused fom doing or performing the same
during such period of delay, so that the time period applicable to such obligation or
requircment shall be extended for a period of time equal to the period such party was
delayed.

No Interpretation Against Drmfter. Developer and City have porticipated in negotiating
ond drafling this Agreement, and agree that the Agreement is (o be construcd as if drafled
joinlly. The partics agree that the Agreement will not be interpreted or construed against
cilher panty should a need for inferprelation or resolution of any ambiguity arise.

Natices, Any notice or other communication requircd or permitted by this Agrecment
(hereinafler referved to as the “Notice™) Is effective when in writing and (i) personally
delivered by mationally recognized next business day delivery service or by hand or (i)
three (3) days after notice & deposited with tie U.S. Postal Service, postage prepaid,
certified with retum receipl requested. The parties agree to keep e other party or
partics informed of their sddress at all times during e Term of this Agreement. The
Notices shall be addressed as llows:

IF'w the City: City ol Lancaster, Texas
Aun: Opal Moulim-Jones, City Manager
P.O. Box 240
Lancaster, Texns 75146
Tekephone: (972) 21844302

if o the Developer: Brasseraft Manufaeturing Conpany
39600 Orchord Hill Place
Novi M1 48375
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)

(m)

(n)

(o)
(p)

()

{r)

(s)

Altn;

With a copy to: Masco Corporation
17450 College Parkway
Livonia, MI 48152
Attention: General Counsel

Severabllity. The provisions of this Agreement are severable. [f any paragraph, scction,
subdivision, senterce, clause, or phrase of this Agreement is for any reason held by a
court of competent jurisdiction to be contrary to law or contrary to any rule or regulation
have the force and effect of the law, the remaining portions of the Agreement shall be
enforced as if the invalid provision had never been included.

Sovercign Immunity. No party herelo waives any statutory or common law right to
sovereign immunity by virtue of its execution hereof,

Survival.  All wamanties, representations, and covenants made by Developer in this
Agreement or in any certificate or other instrument delivered by Developer o City under
this Agreement shall be considered to have been reficd upon by the City and will survive

the payment of any Progam Payments under this Agreement regardiess of any
mvestigation made by the City oron City’s behalf

Time is of the Essence. Time is of the essence in the performance of this Agreement.

Undocumented Workers. The Developer certifies that Developer does not and will not
knowingly cmploy an undocumenied worker in accordonce with Chapter 2264 of the
Texns Government Code, as amended. I during the Tenm of this Agreement, Peveloper
i convicted of a vioktion under 8 U.S.C. § 1324a((), Developer shall repay the amount
of any public subsidy provided under this Apreement to Deweloper plis six percent
(6.0%), not lbter than the 120" day afler the date the City notifies Developer of the
violation.

In accowdance with Scction 2270.002 of the Texas Goveriment Code (as added by Tex.
H.B. 89, 85" Leg, RS. (2017)), the Deweloper verifies that # does not boycolt Isracl nnd
will el boycoit Isracl during the Term of this Agreenxent,

In accordance with Section 2252.152 of tw Texas Govemment Code (as added by Tex.
S. B. 252, 85" Leg, R.S. (2017), the Ponkes covenant ond agree that Developer & not on
a lst wointagwd by the State Comptroler’s office prepared and moiamed purstant to
Scction 806,051, 807.051, or 2252.153 of Uk Texas Govemment Code.

Estoppel Certificate. Upon writtien request by Dewvelboper o City, City will provide
Dewcloper with a certificate sinling. as of te dote of the centificate, () whether this
Agreenment & in fill force and effect and, i Developer & i breach ol this Agreenent, the

Poyge 8 of 12

Clty nf lancaster, Texas amd Brvesentfl Mannfactoring Company
Chapter 380 Econamic Developmoent Program amd Agrecment
132019 3:25:39 PANIV



natwe of the breach, and (@) a statement as to whether this Agreement has been amended
and, if 5o, the identity and substance of each amendment.

[The Remainder of this Page Intentionally Left Blank]
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THE INCENTIVES IN THIS AGREEMENT SHALL BE NULL AND VOID IF NOT
SIGNED BY DEVELOPER AND RETURNED TO THE CITY WITHIN SEVEN (7)
WORKING DAYS OF THE DATE LISTED HEREIN:  APRIL 22, 2019.
IN WITNESS WHEREOF, the panics hereto have cawsed this insirunent to be duly
execuled
CITY:

CITY OF LANCASTER, TEXAS,
a Texas home-rule nunicipality

By
al Mauldin-Jones, Cit
Date el .’J.GI, QOIC{

ATTEST:

NP INGEA
Sorangel O. Arenmas, Ciy Secrctary

APP 'EDJAS TO FORM:

Davd T Rilter:Cily Atlomey

STATE OF TENAS §
§
COUNTY OF DALLAS §

This instrumest was acknowledged before me on the A&ﬂ.d.ty of Apnl 2019, by Opal
Maukdn-Jones, Cay Mamager ol the Cay of Lincaster, Texas, a Texas hone-rule nunicipabity,

on belall” of suid munkeipality

A

e, MAYRA A DRTIZ
::..-‘_?- % 'T;:"-:NCH'V P iilc S:3i2 ol Tazas
Y ik {'..":: carnm Eepras p3.1g 2g21
5N Moty 10 123350272

o311y

. Stivte of Texas
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VELOPER:

BRASSCRAFT MANUFACTURING COMPANY,
a Michigan corporation

Name. | homas £, Assante
Title: __President

Date Signed: ___ 5/i0/19
STATE OF MICHIGAN
§

l/ﬁ;ma- \Zt %‘
§
COUNTY OF m,%zﬂ . §

This_instrument was acknowledged before me onthe |0 day of 2019, by _
of Brasscraft Manufacturing Company, 8 Michigan

corporalion, on behall’ of said corporation.

DENIESE E RAKOCZY ’m
hotary Publle, State of Michigan =
Caunty Of Wayne Notary Public, County of "a I
My Cammussion Expiras 10- 1-2023
Acting in tha County of jﬂaﬁ&y
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Exhibit A

Legal Description and/or Depiction
of the Property
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