
A regular meeL.ing of Lhe Town of Lor:kport Industrial
Development Agency was convened in public sess:lon on September 8,
2OO4 at 9:00 o'clock a.m. at 6560 Dysinger Road, Lockport, New

YOTK.

The foregoing meet.ing was called t,o order by the Chairman'
and. upon the ro11 .being duly called, the f ollovving members were:

ChairmanPRESENT:

The following

Alan M.
Paul J.
Duncan
Prik u.
George
Tkromas
Robert

persons

Hamilton,
Haber

N. Carlson
O'Nei11

J. lvlel_er
A. Sy
A. Nodine

were AIrSO

Lewis L.
Daniel E.

Staley,
Seaman,

PRESENIT:

Administnative Director
Board ALtorneY

The following resolution was of fered by llrik M. o'Nei1l-, seconded
by Thomas A. SY.

RESOI-.,UTION OI' THE TOVVN OF T,OCKPORT :INDUSTIRIAI-., DEVELOPMENT

AGENCY (THE AGENCY) AUTHORfZING VARALLO 1'/fNEYAlLDs, LLC (THE

API?LICANT) TO CONSTRUCT A 6,200 SQUARE FOOT BUILDING AND TWO

ADDTTTONAL 1,600 SQUARE FOOT BUTLDINGS Alf TAX IVIAP NO. 96-00-2-L4
(ROCHESTER ROAD) , LOCKPORT, NEW YORK, AND TO U',IfLIZE SAID
PREMISES FOR A VINEYARE AND WfNERY FOR T]JE PRO]]UCTION,

DISTRIBUTION AND FJAI,E OF WINE, AND TO AC(]UIRE iAND fNSTALI'
MACHINERY AND EQUIPMENT REQUIRED IN CONN]ICTION THEREWITH'

I,{HEREAS, Vatzrllo Vineyards, LLC (thr= Appl.icant) has entered
into negotiations with the Town of Lockport Industrial
De-velopment Agency (the Agency) for assilst.ance to const-ruct
a 6,200 squarJ toot building and two add:itional 1,500 square foot
buitdings at Tax rnap no. 96-00-2-1'4 (Rochester Road) , Lockport'
New york, and to utiLr'ze said premises for d vineyard and winery
for the production, distributiln and sa1'3 of wine, and to acquire
and install machinery and equipment required in connection
therewith; and

I^IHEREAS,

Questionnaire
the Applicant has submitte'l an Eligibility
and other materials and information to the Agency



(collectively hereinaft-er t.he "E1.igibi1it:y Questionn.aire" ) to
initiate the accomplishment. of t.he above: and

I^IHEREAS, the Eligibility Quest.ionna:Lre sel-s forth. cerlain
information wit.h respect to Lhe Applicanl-, inc-Luding the
followj-ng: the Applicant desj-res Agency financing t.o purchase
and construct L.he Project for manufactur:Lng an<1 related purposes
with resultant increase in employmenL in the Town of Lockport;
the Applicant will employ approximately 1l-.3 fu-l-l-t.ime and 5-10
part.-time employees after: the Project is fu11y completed; that
but. for: bhe availability of financing ancl/or oLher assisLance by
the Agency, the Applicant and any Lessee woul-d not locate t-he
Project. and expancl it.s busi-ness within b.he Town of Lockport-,
t-here will be no substant.ial- adverse disr:uption of existingl
employment aL faCilities of a similar nat-ure in ttre Town of
Lockport, and the Project will provide substant-ial increased
employment and subst.ant.ial capital invest-ment,' if Agency
financing or other assistance is disapprowed, t-he Applicant and
t-her Lessee would 1ike1y not. proceed with the Pr:ojecL,' and t-hat,
b.herrefore, Agency financing or other assj-s1-ance is necessary to
enc:oulage t he Applicant and the Lessee Lo proceed with the
Project in the Town of Lockport; and

I^pEREAS, Lhb Agency has held a publi-c heal:ing on t.he Project
pur:suant to Section 859-4 of t-he General Munic:Lpa1 Law; and

I^IIIEREAS, the Agency desires to furL|e:: encourage the
Appl-icant with respect to t.he acquisition tlnd construction of the
project, if by so doing iL is able to incluce the Applicant, to
proceed. with the Project in Lhe Town of Irockpol:t; and

WHEREAS, the Agency has determined t-hat the project be
limited to those parcels depicted and known as Tax Map No. 95-00-
2-1-4(Rochester Road) , Town of Lockport, lilew YoI:k; and

$IIIEREAS, to finance Lhe project the Agency intends to
exeicuLe and deliver a bond, oT i-n the alternatjlve, a mortgage to
a1-Low for the construction as aforesaid,

WHEREAS, the Project should not be cle-Laye<l by the
requirement of det.ermining the details of a bond issue or a 1ease
on-Ly transacti-on i.f a mortgage is utilize:d, wh-Lch cannot be
imrnediately accomprlished, 6rnd the Appliczrnl- has; agreed to extend
its own funds wittr respect to the ProjecL, sub-ject to
re:imbursement f rom the proceeds of the bonds, or in the
alLernative, the mortgage, if applicable;r

NOW, THEREFORE BE IT RESOLVED BY THII IFOWN OF LOCKPORT

INDUSTRIAI, DEVEI,OPMENT AGENCY AS FOLLOWS I

secLion 1-. The Agency hereby deterrnines Lhat the
acquisition, consLruct.ion arnd installaLion of Lhe Project and the
financing or other assistance t-hereof by t.he Agency pursuant to



the New York State fndustrial Developme,nl: Agency Act will promote
and is authorized by and will be in furtherance of the poli.cy of
the state as set f orth in said Act. The Ar;ency further hereby
determines, on the basis of the Eligibil:Lty euestionnaire and
supplemental information furnished by the Appl-Lcant as foll.ows:
(a) it would not have assisted the Project except to induce the
locat.ion of the Pr:oject in the area to.be served by the project
as ther:e is a demo:nstrable;need for the l?roject- and the services
it offers; (b) but for t-he availability of Agency assistance for
the Proieef. 'i n such area. f he Pro-i er:f r,rrould not- be economi cal lw, u.Lrv urrl

feasible; (c) there will be no substanti;rl adwerse disruption of
exisb.ing employment or facilities of a sj-m:Llar nature to the
Project in such area; and (d) the Project- will provide
substantial employment and substantial czrpital investment. The
Agency further det.ermines, on the basis of the Applicant's
Eliqibility Questi-onnaire that (e) the Pr:o_ject as represent.ed is
reasonably necessary to p;ovide the purposes of t.he Act, ar.rd (f )

the Project is an integral part of the Applicant.'s plan to
proceed with the Project. in the Town of Lockpor:L.

Section 2. tlhe Agency hereby author:izes Lhe ApplicanL Lo
proceed with the Project as herein author:ized, which Project. will
be financed t.hrough t.he i-ssuance of the bonds, or in the
alternative, mortgage financing, will be strreciarl obligat.ions of
the Agency payable so1e1y from the rewerrues ancl other amounts
derived pursuant to a lease of the Project or in the alternative
Lhrough a lease only transaction, or in t.he alt-ernative t.he
execution and delivery of the Bond, or :in the eilternative,
mortgage financing in t.he principal amourtt not t.o exceed
$950, 000. 00 and from the Agency and t.he lrppliceinl- or -its
successor to a bank to be designated, itsi agent-s or assigns, (the
"L€rnder" ) UCC-1 Fi nancing SLatements Lo Lhe Lender and a Lease
Agireement between the Agrency and t.he Applj-cant each in
substantially the same form approved by the Agency for prior
l-ransactions or in form approved by the Clhairmzrn, TreaSuTeT,
Administ.raLive Director, Secretary and any member or officer of
L.he: Agency are hereby authorized to exectLte, acknowledge and
del.iver each such Instrument and the Chaj.rman, Treasurer,
Adninistrative Director, Secretary and ar:Ly member or of ficer of
the Agency are her:eby authorized to aff-L>: Lhe seal of l-he Agency
on eactr such instrument, as applicable, arncl att-est the same- A11
ottLer provisions of the Resolution relaLing to t.he Bond, oT in
t-hel al.ternative, mortgagre f inancing and t.he Leeise Agreement-,
-x--. 1'r -^^1.. FJ SUCh InStrUmenLs.>ItctII c11}1rJ u\

A]1 covenants, stipulations, obligat.ions etnd agreement-s of
the Agency conLained in this resolution and corttained in the
Bond, or in the alternative, mortgage firLancingJ, UCC-]- Finarncing
SteLtements and the Lease Agreement sha.Ll. be deremed to be the
covenanLs, stipulations, obligations and ag;reements of the Agency
l-o the ful1 extent authorized or permitLerd by 1aw, and such
covenattts, st-ipulations, obligatj-ons an<1 ag;reements shal1 be
binding upon t.he Agency and its successol s f rom time to time and
upon any board or body to which any powers or cluties affect'ing



such covenants, st.ipulations, obligations and agreements shall be
transferred by or in accordance with law. Except as otherwise
provided in this Resolution, all rights, powers and privileges
conferred and duties and liabilities imposed upon the Agency or
t.he members thereof by the provisions of tl:is J3.eso1ution, the
Bond, ot in the alterna.live, mortgage firrancing, the UCC-1
Financing Statements and the Lease Agreernent, as the case maybe,
sha1l be exercised or performed by the A<yency or by such members,
officers, board or body as may be required by.Iaw to exercise
such powers and to perform such duties.

No covenants, stipulation, obligation or agLeement herein
contained or contained in the Bond, or in the tr.lternatiwe,
mortgage financing, t.he UCC-1 Financing litatemt,=nts and the Lease
Agr:eement or any oLher agreement or inst:rumenL executed and
delivered by the Agency in furtherance o:[ this resolution sha1l
be deemed to be a covenant, stipulation, obligation or agreement
of any member, officer, agency or employee of 1;he Agency in his
individual capaciLy and neither the members of the Agency or any
officer executing the Bond, oY in the alLernat:ive, mortgage
financing, the UCC-1 Financing Statements and the Lease Agreement
shall be liab1e personally thereon or be sr"rbject t,o any personal
liability or accou.ntability by reason of the e:recution and
delivery thereof.

The Chairman, Treasurer, Administral:ive D:irector, Secretary,
Assistant Secretary, and any member or o:Eficer of the Agency are
hereby designated the authorized representativr=s of the Agency
and each of them i.s hereby authortzed an<l directed to execu.te and
de-Liver any and al] agreements, papers, :Lnstruments, opinions,
ce::tificates, affid.avits and other documents and to do and cause
to be done any anit all acts and things necessa:ry or proper for
ca:rrying out this Resolution, the execut:lon and delivery of the
Bond, oT in the al.ternative, mortgage firrancing, the ucc-]
Financing Statements and the Lease Agreetnent.

section 3. 'llhe Agency will undertal<e, ds soon as it is
furnished with suf:ficient information as to thra Particular
amount, interest r:ate, maturitieS, redemigtion and other terms,
the purchaser, the security and other corrditions to permit the
authorization, issuance and sale of the lconds, to use its best
efforts to proceecl, subject, to agreement among the Agency, th.e
Applicant. and the purchaser of the bonds as to terms in all
agreements t.o be entered in to with respr3ct to the Project' with
the issuance of tfue bonds to finance the Proje,ct in an amounL not
Lo exceed 9950,000 if bonds are utilized or in the albernatiwe
undertal(e as soon as particular terms anri conditions of a Lease
Agfreement are determined enter into a le,ase only tranSaction'

Section 4. .Ihe Chairman, Administr,ative .Director, Treasurer
of the Agency and other appropriate officj.als or Board Members of
the Agency and its agents and employees ,are hereby authorized and
directed to take whatever steps may be necessary to cooperate



with the Applicant to assist, in the acqu:Lsition and construction
of the Project.

Section 5. The Applicant is author:Lzed to construct a 6,200
square foot building and two additional :1,600 square foot
buildings at Tax map no. 96-00-2-1-4 (Rochester Road), Lockport,
New York, and to util-:-ze said premises for a v-Lneyard and winery
for: the production, distribution and sale r:f w.Lne, and to acquire
and install machirrery and equipment requ:Lred in connection
therewith; and to advance such funds as may be necessary to
accomplish such purposes, subject to reitnbursernent for all
qualifying expenditures out of the proceeds of the bonds to be
issued by the Agency, if applicable. T.he Agency is hereby
authorized to enter into su,ch agreements w:ith Lhe ApplicanL as
the Chairman, or Administrative Director or other officer of the
agency may deem necessary in order to accomplish the above.

SecLion 6. Any such a.ction
Applicant in construction of t,he
conf irmed and appr:oved.

heretofore talcen by the
Project. is he::eby ratified,

Section 7. Any expenses incurred b1r the Agency with respect
to the Project and the financing thereof shalI be reimbursed out
of the proceeds of the bonds, or in the alternative, the
mort.gage, or in the event such proceeds are insufficient after
payment of other costs of the Project or br:nds are not issued or
a mortgage is not obtained by the Agency due to inability to
consummate the transaction herein contemplated (other than by
faul-t of the Agency) , shall. be paid by the App.Licant. By
acceptanc.e hereof, the Applicant agrees Lo pay such expenses and
fu.rther agrees to indemnify the Agency, :Lts mernbers, directors,
officers, employees and agents and hold Lhe Agr:ncy and such
persons harmless against claims for losses, darnag'e or injury or
any expenses or dermages incurred as a result of action taken by
or on behalf of ttre Agency in good faith with :respect to the
Project and the fi-nancing thereof .

Section B. Uhis resol-ution is subject to Aglency approval of
pa)rment. in lieu of taxes agreement for mrrnicipa.l services. The
payment in lieu o{: taxes agreement sha1l ,, foT l:his Project, not
exceed a period of f ive years of no paymen't in lieu of taxes '
Shguld the Applicnnt or any of its subtetrants ',racate the premises
nri or t.o t-he expir:ation of Lhe arrangemetrt f or payment in lieu of
taxes, Lhe Applicant shall use its best efforts to obtain new

subtenants, so thi:t no application will lle necessary for
reduction in asse*;sed va1ue, it being the inter:t of the Agency
that payments in -Lieu of taxes will be maintained at the leve1
called for by its sLandard policy at all times while it holds
title to the Project.

Section g. The provisions of this :resolut.ion shall continue
to be effective until one year from the dab.e hereof whereupon
this resoluLion shall continue t.o be effr=ctive (except with
respect to matters contained in Section '7 hereof ) unless priorto



the expiration of such period (a) the Agency shall by subsequent
res;olution extend the effective date of t:h-is resolution or (b)
the Agency shall adopt a resolution aut.horlzjng the issuance of
fhc' Arrannrr'o bonds or notes to finance the coSLS of the proiectuvo l-o v! u _

as herein authorj-zed or enL,ers into a rease on-Ly transact,ion or
(c) thre Applicant sha1l continue to take affirrnative ste'os to
secure financinq for l-he Pro-iect.

Section l-0. rhis resolution is also subject to (a) the
construction of space suitable for the purpose authori.zed herein
(b) approwal by the Agency of the Sublease inc-Luding any
inf:ornrat.ion that. t-he Agency deems necess.rry to verify compliance
wit.h t.he New York State Industrial Deweloprnent Agency Act and (c)
provision in any Sublease for use of the Project only for t.hose
purposes specified above or otherwise per:m:Ltte<l by the New Yorl<
SteLte Industrial Development Agency Act and approved by the
Agerncy.

' Section 11. The execut.ion and delirrer:y of a lease between
the Agency and t.he Applicant, being subst,antia-L1y in t.he form
approved by the Agency for prior Lransact-ions or in form approved
kry t.he Chairman, Administrative Direcl-o:c or any member of the
Boeir:d of Dj-rectors or t.he Agency aLLorney :Ls hereby authorized.
The appropriate officers of the Agency are hereby authorized t.o
execuLe, seal, achnowledge and deliver such ag::eemenL and trny and
al1- papers, instrument,s, opinions, certif icates, af f idavits and
other documenLs and t-o do and cause to be <1one any and all acts
ancl tkrings necessary or proper for carryiLng oul- this resolution.
The execution and deliver of each such i-nsLrument shall be
corrclusive evidence of due authorization atrd approwal .

Section 1,2 . The Agency hereby deter:m:Lnes,, based upon
information furnished to the Agency by the App-Licant and such
other information as the Agency has deemed neccrssary including
the negative declaration of the Town of l,ockport Planrring Board
to make t.hj-s deLer:mination, that the Pro-iect does not require the
prepar:ation of an environmenLal impact st-atemenl- under the State
Enrriro:nmental Qualit.y Review Act, being i\rticle B of the New York
Stzrte Environmental Conservation law, as the contemplated .rctions
will not have a siqnificant effect on t.he enwironmenL.

Section 13. The bond or bonds to be issur:d sha1l not be
exempl from Federal fncome Taxation. Therefore, this resolution
is nob subject. to compliance wit.h the provisions of Section 103
of the Internal Revenue Code of L954 aS amende<l (the "Code") or
ro an appropriate allocat-ion under the SLate 1aw pursuant Lo the
Def icit Reduction Act of 1'984.

Section L4. The Agency has made an<l malces no represenLation
or wauranty whatsoever, eiLher express o1: .imp1:Led, with respecl
t-o the merchant.abj lity, corLdiLion, envir<tnrnenta.l status, f itness,
der;ign, operation or workmeLnship of any 1:a:rt o:E the Project, its
fil-ness for any peLrticular purpose, the quality or capacity of
l-he maLerials in t.he ProjecL, oT the suit:abiliLy of the Project



for the Applicant's purposes or needs or the extent to which
proceeds derived from the sale of the bonds wi-11 be sufficient to
pay the cosL of the acquisition, construction, renovation and
installation of the Project. The Appliczrnt is satisfied that the
Project is suitable and fit for Applicanl-'s pu::poses. The Agency
sha11 noL be liab.Le j-n any manner whatsoever to anyone for any
loss, damage or expense of any kind or ntrtu.re <laused, directly or
indirectly, by the Project property or the use or maintenance
thereof or the failure of operation thereof , ol. the repair,
ser:vice or adjustment thereof , or by any de1a.y or failu.re to
provide any such maintenance, repairs, service or adjusLment, or
by any interruption of service or loss of use Lhereof or for any
loss of business howsoever caused and the Appl:Lcant hereby
indemnifies and holds the Agency harmless from any such 1oss,
damage or expense.

Section 15. This resolution is sub:iect to compliance with
all local building and zoni.ng requiremenLs.

Section 16. This resolution shall l:alce effect immediatelv.

AYE:S Al.an M. Hamilton
Paul ,f . Haber
Duncan N. Carlson
Erik M. O'Neill
George 'J. Meier
Thomas A. Sy
Robert A. Nodin<>

NAYS None

The Resolution was thereupon declared duly adopted.



$tate of New York
ss:

Gounty of Niagara

l; the undersigned Chairman of the llown o.E Lockport
rndustrial Development Agency, Do HEREBY cERTrtry that (i) T have
compared the annexed extract of the minuLes of the meeting of the
Town of Lockport r.ndustrial Development j\gency(the ',rssuer',) held
on September 8, 2ll04, with the original Lhereo:E on file in my
office, and that L-.he same is a true and correcL copy of the
proceqdings of the Issuer and of the who-Le of such original
insofar as the same relates to t.he subject matLers referred to
therein.

I, FURTHER CERTIFY tha.t (i) all members of the Issuer had
due notice of such meeting, (ii) pursua,nL Lo Sr:ction 99 of t.he
Public Officers Law (Open Meetings Law), such meeting was open to
the general public and public notice of Lhe tirne and place of
such meeting was duly given in accordance with such Section 99,
(iii) the meeting was in all respects du-Ly he1<1, and (iv) there
was a quorum present throughout. ':

IN WITNESS VIHEREOF, I have hereunto set q4 hand and affixed
the seal of the Issuer t.his _ day of September, 2004

'u:flhJ

Alan M. Harnilton, Chairman


