
hi

b

~R (R

r ment") i made and entered into this 31 st day of

I N R VITALIZA ION OMMISSION, a body

f th ommonwealth of Virginia (the " ommission"),

(th "rant a political subdivision of the Commonwealth, and

IN ., a Delaware corporation (the "Company") whose Federal Employer

I ntifi ati numb r I 20-5125791.

WITNESSETH:

E , the Grantee ha been selected to receive a grant in the amount of $235,000 (the
.. rant ') frOiTI the Commission for the Grantee's use in inducing the Company to construct or locate
t 'abl a t and employ persons in Greensville County (the "Locality"); and

ERE S, the Grantee has indicated its desire to tender the Grant to the Company for its
u e and benefit, provided that the Company commits to the achievement of certain goals relating to

mployment and the construction or location of taxable assets in compliance with the terms hereof;
and

WHEREAS, the Commission, the Grantee and the Company desire to set forth their
understanding and agreement as to the use of the Grant, the obligations of each party hereto, the
conditions under which the Grant must be repaid, and the obligations of each party hereto in the
Event of Default (as defined herein); and

WHEREAS, the Commission has determined that the approval and funding of the Grant
constitutes a valid public purpose for the expenditure of public funds and is consistent with and in
furtherance of the Commission's public purposes as outlined in Section 3.2-3100, et. seq. of the
Code of Virginia of 1950, as amended;

OW, THEREFORE, in consideration of the foregoing, the mutual benefits, promises, and
undertakings of the parties to this Agreement, and other good and valuable con ideration, the receipt
and sufficiency of which are hereby acknowledged, the parties hereto hereby represent, arrant
covenant, and agree as follows:

ec'o 1. Di sement of the Grant

After receipt by the ommission of this Agre ment fully e
provid d that the rantee is not in default on its oblig ti n t th
written above, th ommission shall disbur e the rant to th
chedul s to be selected by th rant e:
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gr m nt a appli abl
di r tion.

hen the ame i delivered to and approved by the Commission in its sole

ch dule 2 - In Advan e. Not more than two (2) in tallments as requested by the Grantee in
iting at uch tim a th rantee may elect, subject to the reasonable approval of the

ommi ion. Th amount of each disbursement shall not be limited to that portion of the Grant
h ha b n arn d b the ompany; however, each such disbursement shall only be made after
rant tiification attached hereto as Exhibit B has been completed by the Grantee and
r d to and approved by the Commission in its sole discretion.

Fift percent (50%) of the Grant is allocated for the Company's taxable asset obligation set
fmih in ection 4 of this Agreement and fifty percent (500/0) of the Grant is aJIocated for the

ompany employment obligation set forth in Section 3 of this Agreement. Unless otherwise
agr ed to in writing by all parties to this Agreement, Grantee shall disburse all Grant proceeds to the
Company or for the Company's benefit within 30 days of receipt of Grant proceeds from the
Commission or return the undisbursed proceeds to the Commission.

Section 2. Grant Restrictions and Conditions

Under this Agreement, the Commission places no restnctIOn on the use of the Grant
proceeds by the Company, and imposes no conditions beyond those described herein. Should any
such restrictions or conditions be imposed by the Grantee, the same shall be described in Exhibit A,
which shall be attached hereto and made a part hereof, but which shall be binding upon the
Company only if signed thereon by an authorized representative of the Company. The Grantee shall
be responsible for enforcement of any restrictions or conditions described in said Exhibit A.

Section 3. Employment Obligation

The Company shall employ* at least 55 persons in the Locality with a quarterly aggregate
payroll of at least $591,250. Said employment and payroll will be in addition to those already
employed in the Locality by the Company and paid during the calendar quarter ending on March 31,
2017, hereinafter called the "Base Quarter." Persons employed by the Company in the Locality
shall be counted as employed hereunder only to the extent that they (a) exceed the aggregate number
of employees at all Company locations within the Commonwealth of Virginia during the Base
Quarter, and (b) are not counted as fulfillment of any other employment obligation made to th
Commission by the Company under any other agreement.

ection 4. Obligations Regarding Taxable Assets

The ompany shall locate or construct taxable assets in the Locality ha ing an a d
value of at least $4,450,000, as determin d by th Locality's Commi ion r of Revenu (" R"). If
the Locality elects to arrange for reimbursement to the Company of all, or an portion f, th tCL
paid by the ompany on s id taxabl a s ts, or elects to waive all or an porti n f u h taL liabilit
th Company's aforem ntioned obligalion to locat or c n tru t t abl t in th Lalit h II

-For purpose' of/his Agreement the number ofperson "employed" mean' /h number ofper on who
received pay in any giv)n quart Ojr and is 'aleulal I by adding tog ther th numb r ofp r 'on' who r iv d
pay in each month ofthe quarter and dividin r thaI SUI/l by Ihr ( ~.
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termination of Performance - Employment

In rder to anl the Grant, the Company must meet its employment obligations hereunder not
lat r than thirty- i (36) months after the end of the Base Quarter. The Company's employment

bligation will be deemed to have been fully met when it can document any three (3) consecutive
al ndar quarter after the Ba e Quarter in which:

(i) the average number of employees who received pay from the Company during each
of those three (3) consecutive quarters* exceeds the average number of employees
who received pay in the Base Quarter by at least the number promised in Section 3
above, AND

(ii) the total wages paid by the Company to employees in each of those three quarters
exceed the wages paid by the Company to employees in the Base Quarter by at least
the amount prolnised in Section 3 above, AND

(iii) all such employees worked in the Locality, AND

(iv) all Company employees in Virginia have been reported to the Virginia Employment
Commission ("VEC") in accordance with VEC regulations. The Company's failure
to satisfy such requirements shall be a breach hereof, and shall constitute an Event of
Default hereunder by the Company. Employment gains by the Company in the
Locality that are offset by employment losses el ewhere in Virginia shall not be
counted as employment hereunder.

All determinations of performance made under thi Section 5 shall be based upon report
made by, or on behalf of, the Company to the VEC including but not limited to VEe Form F -20
Employer's Quarterly Tax Report and O.MB. Form No 1220-013-1 Multiple Work ite Report - BL
3020 (or any successor forms de ignated by VEC, or accepted by VEC in lieu th reot). If u h t
filings include ompany employees who did not work in the Locality, it hall b th dut f th
Company to provide additional information sufficient to id ntify thos mplo h did
th Locality. ... mployees of control affiliates (e.g., ubsidiary ompani , par nt
under common ownership or ontrol) or employee of ind p nd nt ntr t l' hi1' d

olnpany shall not be c unt d mploy of th mp n in fulfillnl nt f it pI' mi
N 'SS uch entiti s nd th ir l' lati n hip to th mp'ln l' di ~ I ~ t nd r
ommi si in w itil g, AND suel ntiti uppl th mmi ~ i ith th mpl m nt
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ar a igned t rk D r th mpan in the ocal ity shall not be counted UNLESS evidenced by
I tt r fr m the t mp rar mpl yment ag ncy etting fOlth the number of man-hours so assigned
during th Ba uart r and the 6 m nths immediately following the Base Quarter. uch man
hour hall b r dit d t th mpany's j b-creation obligation at the rate of one job for one
quart r ~ r t 520 man hour evidenced by such letter.

tio 6. D termination of Performance - Taxable Assets

In ord r to am the Grant, the Company must meet its taxable asset obligations hereunder
n t lat r than thirty-six (36) months after the Base Quarter. Company assets located, constructed, or
I a d in th Local ity prior to the Base Year wi II not be counted in fulfillment of the Company's
ta abl a et obligation. For purposes of this Agreement, the calendar year that includes the Base
Quarter hall be called the "Base Year."

Leased assets not on record with the COR in the name of the Company will be counted in
fulfillment of the Company's taxable asset obligation only if a copy of the lease is submitted to the
COlnmission indicating that the asset(s) under lease meet the other requirements listed above and
were not leased froln the Locality or its control affiliates at a substantial discount from market rates.

The Company's achievement toward meeting its taxable asset obligation shall be based on
asset values assessed by the COR for the Locality and shall be the sum of the following:

a. the highest real property assessed value of record for anyone of the three years, less
and except the assessed value prior to the Base Year, PLUS

b. the first personal property assessed value for each asset first appearing of record
during the three calendar years prior to the Base Year.

The Commission shall rely upon the information described above as the same is reported to
the Commission by the COR in writing, without exception.

Taxable assets owned by subsidiary companies, related entitie , or entities under common
ownership or control shall not be counted as taxable assets of the Company in fulfillment of it
taxable asset obligation hereunder UNLESS such entities and their relation hips to the Compan ar
disclosed to and approved by the Commission in writing, AND such entities supply the Commi ion
with the same taxable assets documentation as described herein.

ction 7. V rification of Performance

he ompany hereby expressly grants its consent for (a) the OR for th Lalit t r I
to the Tobacco ommission or th rantee record n c sary to di I
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all ompany mpl ym nt r ords f ny kind held by the irgini mml
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in uld cur within the thirty-six (36) month period after the end of
n titut n" vent of Default" and the ommission may, at its election,

mpan obligation to repay the portion of the Grant that has not been earned as of
nt f D fault:

Th ompany applie for or consents to the appointment of a receiver, trustee or
liquidator of all or a sub tantial part of its assets, files a voluntary petition of
bankruptcy, makes a general assignment for the benefit of creditors, files a petition or
an answer seeking reorganization or arrangement with creditors, or if an order,
judgment or decr e shall be entered by any court of competent jurisdiction, on the
application of a creditor, adjudicating the Company as bankrupt or insolvent or
approving a petition seeking reorganization of the Company or appointing a receiver,
trustee or liquidator of the Company or of all or a substantial part of its assets which
remains undismissed, undischarged or unstayed for a period of forty-five (45) days;

The Company ceases to be of record and in good standing with the Virginia State
Corporation Commission, and such failure is not cured within sixty (60) days from
notice thereof, unless Company obligations hereunder have been assumed by another
entity and that assumption was approved by the Commission and the Grantee;

The Company fails, for reasons other than an Event of Force Majeure (as defined
herein), to fulfill at least twenty-five percent (25%) of either its employment
obligation described in Section 3 above or its taxable asset obligation described in
Section 4 above within twenty-four (24) months after the end of the Base Quarter;

The Company's employment level is less than 75% of that found in the Base Quarter
in more than 2 calendar quarters following the Base Quarter;

The Company fails to provide verification to the Commi ion as described in Section
7, within sixty (60) days from a written request from the Commission; or

The Company closes its business in the Locality for a period of more than thirty (30)
days during the thirty-six (36) months following the Ba e Quarter.

Repayment Obligation

In the event that the ompany does not meet its obligations her under ithin thirty- L (
months after the end of the Base Quarter, or an v nt of Default oc ur , th mpan hall r p
the rantee th unearn d portion of the rant that ha b en rid b th mpan
calculat d as ~ !lows:
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b. ubj t t th t l'm f ti n 9.d. b low, after exceeding the Minimum Investment
R quil' 111 nt, th fra tion of th Grant allocated to employment that is earned by the

nlpan i d termined by dividing the average number of employees receiving pay
during th three c n ccutive qua11ers as determined in Section 5 above with the
high t employee count by the number ofjobs promised in Section 3.

Th m thod of computation set forth in Paragraph 9.b. above will be used only if the
qua11 rly aggregate payroll for the three consecutive quarters described in Section 5

quais or e ceeds that promised in Section 3. If that quarterly aggregate payroll is
Ie than that promised in Section 3, the number of qualifying employees shall be
r duced in prop0l1ion to the shortfall in quarterly aggregate payroll and the reduced
number of employees shall be used to determine whether Company has satisfied its
employment obligation hereunder.

d. After exceeding the Minimum Investment Requirement, the fraction of the Grant
allocated to taxable assets that is earned by the Company is determined by dividing
the greatest value of assets attested to by the COR under Sections 6 and 7 above by
the taxable assets promised in Section 4.

e. All unearned portions of the Grant shall be repaid by the Company to the Grantee not
later than thirty (30) days after the date on which the Company is notified of the
unearned amount. The Grantee agrees to remit the same to the Commission. Any
refund owed by the Company to the Grantee hereunder shall immediately constitute
an obligation of the Grantee to repay the Commission and such Grantee's obligation
shall not be contingent upon successful collection of any amount from the Company.
The Grantee shall be liable for repayment to the Commission that portion of the
Grant determined by the Commission to be due under the term of thi Section
and hereby agrees to make such repayment without regard to whether Grantee
has received repayment from the Company as further certified on Exhibit B

attached hereto.

f. Interest shall accrue on unpaid balances at the rate of three percent (3%) per annum
beginning on the 31 st day after the Company is notified of the amount due.

g. Monies due to the Locality pur uant to thi Agreem nt, if any, hall be con ider d to
be owed to the Treasurer for the Locality and ubject to the Trea ur r' tatutor
powers provided for in the Code of Virginia.

h. If the ompany does not meet it employment obligation or ta abl a t bligati n
hereunder by the date which is thi11y- ix (36) month aft: r th nd f th Ba

uarter because of an Ev nt of orc Majeur (a d tin d h r in), th dat b \ hi h
a requirement to m et such mmitment hall b t nd d da -f r-da f r p ri

qual to the tim lapsed during th nt f F r laj ur. "E nt f F r
Maj ur " m an any r th r II wing: 't f d, trik I k lit, rim
insurr ti ns, ri l, pidem i ,hndsl ii, lightning, arthqu' k tir " hurri an
t I ad es, slo I s, fl od , wa'h uls, dr'lLIght, I' pl'i n'.



1. In th mmi i n i r qui red t take legal action under this Agreement,
th th mpany, j intly and everally, hall be liable for all of the

mmi i t pendcd for the admini tration and enforcement of this
r m nt in luding but n t limited to rea onable attorney' fee and court costs.

I dglncnt and Notice

Th mpan and the Grantee each acknowledge and agree to its respective repayment
ti n in a ordan with this Agreement. Any notices required or permitted under this

eX m nt hall b given in writing, and shall be deemed to be received upon receipt or refusal after
mailing of the am in the United tates Mail by certified mail, postage fully pre-paid or by

111ight ouri r (refusal shall mean return of certified mail, undelivered) and addressed as follows:

ift th Company, to:

E:
ADORE S:

Attention:

Oran Safety Glass, Inc.
48 Industrial Park Way
Emporia, VA 23847
Louise Mitchener, Senior VP North American Division

if to the Grantee, to:

AME:
ADDRESS:

Attention:

Greensville County
1781 Greensville County Circle
Emporia, VA 23847
K. David Whittington, County Adtninistrator

if to the Commission, to:

AME:
ADDRESS:

Attention:

Tobacco Region Revitalization Commission
701 East Frankl in Street, Suite 501
Richmond, Virginia23219
Evan Feinman, Executive Director

This Agreement constitute the entire agreement bet een th parties hereto and hall b
binding upon and inure to the benefit of the parties her to and their re pective uc rand
assigns. he ompany may not assign its right or obligations under thi gr m nt ith ut th
prior written consent of the Grantee and the ommission; provided that th mpan hall h th
right, without the consent of the Grantee or the ommi ion, to a ign it right (n t it blig ti n
under this Agre m nt to any ntity that ontrol, i controll db, r i und I' mm n ntr lith
the ompany.

const u
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ut d in n r more counterparts, each of which shall be an
th r h Il b one and tl e same in trument. If any provision of this

b un n~ r abl, then the remaining provisions of this Agreement
n f th mmis ion, be voidable by the Commission or interpreted as in

bl provi ion were not included therein.

Inpan h reby warrants that from the date of this Agreement until all obligations
b en ati tied that it is, and will remain, registered and in good standing with the

irginia tat orporation Commission and that the Company is, and will remain, legally
auth riz d t onduct busines in the Commonwealth of Virginia.

The provi ion of this Agreelnent are intended to and shall survive closing, the delivery of
an d ed or other in trument, and any other event. If this Agreement has not been executed by all
paltie hereto and returned to the Commission within 90 days from the date hereof, the Grantee's
and th COinpany's rights to the Grant Proceeds shall automatically terminate.

[Remainder of this page intentionally left blank]
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H R th partie heret have executed this Agreement to become
fir t -itten ab

TOBACCO REGION
COMMISS

Date: /,2/;"'/'7

GREENSVILLE COUNTY

By: _

Title:._------------

Date:-------------

ORAN SAFETY GLASS, INC.

By: I-Cfd. tS fh. (~\t~.~.(~
Title:£e vi No'iu~ /l-t"\~((4

Date: to -8--~DIL,

ORAN SAFETY GLAS ,INC.

By: Daniel Cohen

Date:+J.A~~~~-------_t
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WH R ,th P rti s h reto have executed this Agreement to become
dat fir t ritt 11 ab v .

TOBACCO REGION
COMMISS

By:_---C~:......::..-~~---______=_---
Evan Feinman, Executive Director

Date: 7' ~G'17

GREENSVILLE COUNTY

BY:./d~U~.j:Z:
Title: 0:,l.IdJ ~/S"IXA-£j~

Date: 6?/tl.-i/7

ORAN SAFETY GLASS, INC.

By:, _

Title: _

Date: _

ORAN SAFETY GL S, INC.

By: _

Title: _

Date:, _



r nt tri tion

Exhibit



Exhibit B

rantee ertification

R E ILL OUNTY (th " rant e"), a political subdivision of the ommonwealth,
h r b rtifi that (a) it un onditionally guarantees the Company's performance under and
pur uant to the Performance Agreem nt (thi "Agreement") dated as of May 31, 2017, by and
am ng the TOB 0 REGIO REVITALIZATION COMMISSION, a body corporate and
political ubdivi ion of the Commonwealth of Virginia (the "Commission"), the Grantee, and
OR FETY GLA ,INC., a Delaware corporation (the "Company"), and (b) it holds collateral

curity from the Company ufficient to provide a secondary source of repayment in the event that
th Company cannot or will not repay the unearned portion of the Grant (as defined in the
Agreement) to the Commission. Such collateral security is described as follows:

The Grantee hereby acknowledges that the sufficiency of the collateral security for the Grant
is the sole responsibility of the Grantee.

GREENSVILLE COUNTY

By:...4f4wM~e~_

Title: Coov '7 ~~_(lf>r.,

Date: '" (ILIt?


