
REGEIVEE
TOWN OF LOCKPORT

NO\/ I 2 2015

AGENT AGREBMBNT
IN DUSTRTAT D EVELOPMENT AGENCY

THiS AGENT AGREEN4ENT, made as of the 29th day o.[October,2015, is by and
bettveen tlie TOWN OF LOCKPORT INDUSTRIAL DEVELOPMENT AGENCY, a public
benefit corporation of the State of New York, having its offices at 6560 Dysinger Road,
Lockport, New York 14094 (the "Agency") and Moley Magnetics, Inc. and JNR Magnetics,
LLC, companies duly formed and validly existing under the larvs of the State of New York
having offrces at 4922IDA Park Drive, Lockport, New York 14094 (the "Companies").

WITNESSETH:

WHEREAS, the Agency was created by Chapter 426 of the I,aws of 1981 of the State of
New York pursuant to Title I of Article 18-A of the General Municipal Law of the State of New
York (collectivell', the "Act") as a body corporate and politic and as a public benefit corporation
of the State of New Yorkl and

WHEREAS, the Companies have submitted an application (the "Application") to the
Agency requesting the Agency's assistance with respect to the acquisition and equipping by the
Agency with the proceeds of a lease with mortgage or lease only transaction of a manuf.acturing,
warehousing, distribution and repair and management center consisting of the acquisition of land
located at 5303 Crown Drive, in the Town of Lockport, and the renovation of an approximately
52,403 square foot facility located thereon and the acquisition and irrstallation of machinery and

equipment required in connection therewith, for lease to the Agency for sublease to the Lessee,

all for a manufacturing, warehousing and distribution facility, (the "Froject"); and

WHEREAS, by Resolution adopted on October 29,2015 (the "Resolution"), the Agency

authorized the Companies to act as its agent for the purposes of underlaking the Project subject

to the Companies entering into this Agent Agreement and, pursuant to the Resolution and this

Agent Agreement, the Companies have the power to delegate such agency, in whole or in part, to

agents, subagents, contractors, subcontractors, contractors and subcclntractors of such agents and

subagents and to such other parties as the Companies choose including but not limited to the

individuals and entities described on Schedule A attached hereto, The Companies shall have the

right to arnend Sqbgdulg_A from time to time ancl shall be responsible for maintaining an

accurate list of all parties acting as agent for the Agency.

NOW THEREFORE, in consideration of the covenants herein contained and other good

and valuable consideration the receipt and sufficiency of which are hereby acknowledged, it is
mutually agreed as follows:

1. Scope of Agency, The Companies hereby agree to limit their activities as agent

for the Agency under the authority of the Resolution to acts reasoneLbly related to the acquisition

and equipping of the Project as defined above including the acquisition of land located at 5303

Crown Drive, in the Town of Lockport, and the renovation of an approximately 52,403 square

foot facility located thereon and the acquisition and installation of machinery and equipment

required in connection therewith, The right of the Companies to acl;as agent of the Agency shall

expire on October 29.2016, unless extended as contemplated by the Resolution. The aggregate
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amount 
-of 

work performed as Agent for the Agency shall not exceed the amounts described in
the Application of the Companies in this matter. All contracts entered into by the Companies as
agent for the Agency shall include the following language:

"This contract is being entered into by Moley Magnetics, Inc. and JNR Magnetics,LLC (the "Agelts"), as agents for and on beialf of the Town of Lockport
Industrial Development Agency (the "Agency"), in connection with a certain
project of the Agency for the benefit of the-egenis consisting of the acquisition of
land located at 5303 Crown Drive, in the Town of Lockport and the renovation of
an approximately 52,403 square foot facility located thireon and the acquisition
and installation of machinery and equipmeni required in connection therewith, for
lease to the Agency for sublease to the Llssee, all for a manufacturing,
warehousing and distribution facility (the "Premises"), 'Ihe building materials
and any equipment to be incorporated and installed in the premises shall be
exempt from the sales and use taxes levied by the State of New york if the
acquisition thereof is effected in accordance with the telms and conditions set
forth in the form of sales tax exemption letter of the
Exhibit A; and the Agents hereby represents that he wi
the sales tax exemption letter to be Gsued by the Agen
contract is non-recourse to the Agency, and the Ag.n.y shall not be directly,
indirectly or contingently liable or obligated hereunder in any manner or to any
extent whatsoever. By execution or acceptance of this contract, the
vendor/contractor hereby acknowledges and ugt..r to the terms and conditions set
forth in this paragraph."

2. The Companies makefollowing representations ancl .ov.nurrt, in order to inauce tfre egency to proceed with
Proiect:

(a) The Companies are Limited Liability Companies du.ly formed and validly existing
under the laws of the State of New York is duly qualified and authorized,to conduct business in
New York State (the "state"), has the authoiity to enter into this Agreement and has duly
authorized the execution and delivery of this Agreement.

(b) Neither the execution and delivery of this Agreernent, the consummation of the
transactions contemplated hereby nor the fulfillment of or coinpliance with the provisions of thisAgreement will conflict with or result in a breach of theierms, conditions or provisions of

he Companies are aparty or by which it
foregoing, or result in the creation or

f the property of the Companies under the terms

(c) The Facility and the operation thereof will conform with all applicable zoning,
pla.n4ng, building and environmental laws and regulations of governmental auihorities havin--g
.jurisdiction over the Facility, and the Companies shall defend, indemnify and hold the Agenc!

the
the
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harmless from any liability or expenses resulting from any failure by the Companies to comply
with the provisions of this subsection (c),

(d) There is no action, suit, proceeding, inquiry or investigation, at law or in equity,
before or by any court, public board or body pending or, to the knowledge of the Companies,
threatened against or affecting the Companies, to which the Companies arel party,and inwhich
an adverse result would in any way diminish or adversely impait on the Company,s ability to
fulfill its obligations under this Agreement.

(e) The Companies covenant that the Facility will comply in all respects with all
environmental laws and regulations, and, except in compliance wiih environmental laws and
regulations, (i) that no pollutants, contaminants, solid wastes, or toxic or hazardous substances
will be stored, treated, generated, disposed of, or allowed to exist on the Facility except in
compliance with all material applicable laws, (ii) the Companies will take all reasonable and
prudent steps to prevent an unlawful release of hazard,ous substances onto the Facility or onto
any other property, (iii) that no asbestos will be incorporated into or: disposed of on the Facility,
(iv) that no underground storage tanks will be located on the Facility, and (v) that no
investigation, otder, agreement, notice, demand or settlement with respect to any of the above is
threatened, anticipated, or in existence, The Companies upon receivin[ any information or notice
contrary to the representations contained in this Section shall immediately notify the Agency in
writing with full details regarding the same, The Companies hereby release the Agency from
liability with respect to, and agrees to defend, indemnify, and hold harmless the Agency, its
executive director, directors, members, officers, employees, agents (except the Companies),
representatives, successors, and assigns from and against any and all claims, demands, damages,
costs, orders, liabilities, penalties, and expenses (including reasonable attorneys'fees) related in
any way to any violation of the covenants or failure to be accurate of the representations
contained in this Section, ln the event the Agency in its reasonable cliscretion deems it neceusary
to perform due diligence with respect to any of the above, or to have an environmental audit
performed with respect to the Facility, the Companies agree to pay the expenses of same to the
Agency upon demand, and agrees that upon failure to do so, its obligation for such expenses
shall be deemed to be additional rent.

(0 Any personal property acquired by the Companies in the name of the Agency
shall be located in the Town of Lockport, New York, except for temporary periods Outing
ordinary use,

(g) In accordance with Section 875(3) of the New York General Municipal Law, the
Companies covenant and agree that, if they receive New York State and local sales and use tax
exemption benefits ("sales and use tax exemption benefits") from the Agency, and it is
determined that: (i) the Companies are not entitled to the sales and use tax exemption benefits;
(ii) the sales and use tax exemption benefits are in excess of the amounts authorized by the
Agency to be taken by the Companies; (iii) the sales and use tax exemption benefits are for
property or services not authori zed by the Agency as part of the Proj ect; or (iv) the sales and use
tax exemption benefits are taken in cases where the Companies fail to comply with a material
term or condition to use property or services in the manner approved by the Agency in
connection with the Project, then the Companies will (i) cooperate with the Agency in iis efiorts
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to recover or recapture any sales and use tax exemption benefits, and (ii) promptly pay over anysuch amounts to the Agency that the Agency demands in connection therewith, The Companiesfuither understand and agree that in the event that the Companies fail to pay over such amountsto the Agency, the New York State Tax commissioner may assess and determine New york
State and local sales and use taxes due from the cornfuni.r, together with any relevant penalties
and interest due on such amounts.

(h) The Companies further covenants and agrees that the purchase of goods and

to the State Department of Taxation and
or Agent For Sales Tax purposes" Q.{yS

(i) The Companies fuilher covenant and agree to file an annual statement with the
State Department of Taxation and Finance on "Annual i.eport of Sales and Use Tax Exemptions,,(NYS Form ST-340) regarding the value of sales and url tu* exemptions the Companies, their
agents, snbagents, consultants or subcontractors have claimed pursuant to the agency conf'erred

ance with General Municipal Law Section
hat it will, within thirty (30) days of each
, however, in no event later than February

staternent will resurt in the removar orthe companies,ffiJflJi:,?ifi:#rililTl.lt;:"
(k) The Companies acknowledge and agree that a e ofthe Project shall be made using "IDA Agent or pioject Ope ate,,

0\YS Forrn ST-123, a copy of which is attached herett theresponsibility of the Companies (and not the Agency) to complete NyS Form ST-123. The
companies acknowledge ancl agree that it shall iJentify the Project on each bill and invoice for
such purchases and further indicate on such bills or invoices ihat the Companies are making

use in the Project as agent of the Agency.
ompanies acknowledge and agree that the
d representative of Moley Magnetics, Inc.
ify that the Conipanies are duly appointed

t Agency and that it is purchasing the
following IDA project and that such

purchases qualify as exempt from sales and use taxes under my agent agreement with the Townof Lockporl Industrial Development Agency." The Companies further-acknowledge and agree
that the following information shall be used ty the Cornpanies to ideltify the project on each billand invoice: "the nlme of the Project, the sireet address of the project site,-and IDA project
number." Until the project is complet will forwarj to the ig.n.y on a semi_
annual basis commencing six months doption of the Inducemeirt Resolution by
the Agency, a listing of all vendors, ses and estirnated sales/use tax fbr each
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vendor' The Companies will also forward to the Agency all Form ST-123's issued by the
Companies to sellers to the Agency within 30 days following the issuance of the Form ST-123
by the Companies.

(l) The Companies acknowledge and agree that, except to the extent of bond
proceeds (to the extent bonds are issued by the Agen-y with respect io the project), the Agency
shall not be liable, ,either directly or indirectly or contingently, upon any such .ontrur|
agreement, invoice, bill or purchase order in any manner and to any extent whatsoever (including
payment or performance obligations), and the Companies shall be the sole party liable
thereunder,

3. Hold Harmless Prqvision, The Companies hereby reXease the Agency from, agree
that the Agency shall not be liable for, and agree to indemnify, defernd and holi the Agency-and
its executive director, directors, officers, members employees, agents (except the Companies),
representatives, successors and assigns harmless from and against any and all (i) liability for lo;;
or damage to property or injury to or death of any and all p.isons that may be occasion.d Uy uny
cause whatsoever pertaining to the Facility or arising by reason of or in connection with the

the u th on, in or about the Facility or breach by the
his A i) ising from or expense incurred by the Agency'siring, c , renovation, equipping, owning and leaiing-of
or th lu ut limiting the generality of the foregoing, all

causes ofaction and reasonable attorneys' fees and any other expenses incurred in defeidin!'any
suits or actions which may arise as a result of any of the foregoing. The foregoing indemnities
shall apply notwithstanding the fault or negligence on the part of the Agency, or any of its
respective members, directors, officers, agents (except the Companies) or employees and
irrespective of the breach of a statutory obligation or the applicatiopof any rule of comparative
or apportioned liability, except that such indemnities will not be applicable with respect to
willful misconduct or gross negligence on the part of the Agency or any other person or urtity to
be indemnified.

4. Insurance Required. Effective as of the date hereof and until the expiration or
termination of the right of the Companies to act as agent of the Agency hereunder, the
Companies shall maintain, or cause to be maintained by its subagent or zubcontractors, ceftain
insurance against such risks and for such amounts as ar. cuitomarily insured against by
businesses of like size and type, and paying, as the same become due and payable, all premiums
in respect thereto, including, but not necessarily limited to:

(a) (i) Insurance against loss or damage by fire, lightning and other casualties,
with a uniform standard extended coverage endorsement, such insuiance to b. in an amount not
Iess than the full replacement value of the Facility, exclusive of excavations and foundations, as
determined by a recognized appraiser or insurer selected by the Companies or (ii) as an
alternative to the above requirements (including the requirement of periodic appraisal), the
Companies may insure the Facility under a blanket insurance policy or policies covering not only
the Facility but other properties as well. Such insurance shall have a commerciallv riasonabll
deductible.
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nsurance, disability benefits insurance, and each
the Companies is required by law to provide,

sability or death of employees of the Companies

or losses from liabilities imposed by law or
om personal injury and death or damage to the
culrence, with lirnits of not less than $5,000,000
nal injury, including death resulting therefrom,

n account of damage to the property of others,excluding liability imposed upon the Companies by any applicable workers,compensation law.

5, Additional provisions Respect
Section 4 hereof shall name the Agency as an
insurance shall be procured and maintained
responsible insurance companies selected bv the r

insurance in the State. Such insurance may be written with commercially reasonably deductibleamounts comparable to those on similar policies carried by other Lo*p*i.r engaged inbusinesses similar in size, character and other respects to those in which ih. Con1punies areengaged' All policies evidencing suc rance shall provide for (i) puy*.nt of the losses of
the Companies and the Agency as thei terest may appear,
days prior written notice of the cancel to the Companies
the event of non-payment, in which at least ten days prior witten

ency. All insurance requirements in Section 4
able approval by the Agency; provided,
lender (if any) in connection with the

val by the Agency. All or some of Section 4
')
a

the Agency. Y

ceftificate or certificates of insurance that such
ed with the Agency on the date hereof, prior to

furnish evidence to the Agency that the policy
ed by this Agreement.

6' This Agreement may be executed in any number of counterparts each of which
shall be deemed an original but which together shall coristitute a single instrurnent.

7 ' All notices, claims and other communications hereunder shall be in writing and
shall be deemed to be duly given if personally delivered or mailed first class, postage prepaid, asfollows:
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To the Agency:

With copy to:

To the Companies:

TOWN OF LOCKPORT INDUSTRIAL DEVELOPMENT AGENCY
6560 Dysinger Road
Lockport, New York 14094
Attention: Chairman

Administrative Director at the same address

Moley Magnetics, Inc. and JNR Magnetics, LLC
4922IDAPark Drive
Lockport, New York 14094
Attention: Ronald Slaby, Secretary and Treasurer

Miskell & Moxham
280 East Avenue
Lockport, New York 14094
Attention: Walter Moxham, Esq.

With copy to:

or at such other address as any party may from time to time furnish to the other party by notice
given in accordance with the provisions of this Section, All notices shall be deemed given when
received or delivery of same is refused by the recipient or personally delivered in the maru1er
provided in this Section.

B. This Agreement shall be governed by, and all matters in connection herewith shall
be construed and enforced in accordance with, the laws of the State applicabie to agreements
executed and to be wholly performed therein and the parlies hereto hereby agree to submit to the
personal jurisdiction of the federal or state courts located in Niagara County, New york.

9. The parties are contemplating that the Agency will negotiate and enter into a
Lease to Agency (thi "Lease to Agency"), a ieaseback Afreement (the "Leaseback Agreement,,)
with the Companies, which Leaseback Agreement will contain Payment in Lieu of Taxes
Provisions and a mortgage from the Agency and the Companies to a lender selected by the
Companies and approved by an officer of the Agency. At any time prior to the execution of tn.
L:ul9 to Agency and the Leaseback Agreement, the Agency can transfer title to the Companies
of all assets acquired by the Companies as agents for the Agency. Additionall y, at any timi prior
to execution of the Lease to Agency and the Leaseback Agreement, the Companies ian demand
that the Agency transfer title to the Companies with respect to all assets acquired by the
Companies as agents for the Agency, provided all amounts owed the Agency have been paid
cunent and the Agency shall transfer title to such assets to the Companies Uy u Uitt of sale.

10. By executing this Agent Agreement, the Companies covenant and agree to pay all
fees, costs and expenses incurred by the Agency for (i) legal services in connection with the
Project, including but not limited to those provided by the Agency's Counsel, and (ii) other
consultants retained by the Agency in connection with the Project; with all such charges to be
paid by the Companies at the closing or, if the closing does not occur, within ten (10) business
days of receipt of the Agency's invoices therefore, The Companies are entitled to receive a
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written estimate of fees and costs of the Agency's counsel in accordance with the fee scheduleof the Agency.

procure the services of one or more financial
t; or (iii) the Company's failure, for whatever

the Proiecr,

[The Balance of This page Intentionally Left Blank]
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fSignature Page to Agent Agreement]

IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the day
and year first above written,

Dated:November .2015 TOWN OF LOCKPORT NDUSTRIAL
DEVELOPMENT AGENCY]

Dated: November fO,ZOLS MOLEY MAGNETICS. INC.

Dated: November [e,2015 JNR MAGNETICS, LLC

to(

Name: Ronald Slaby
Title; Secretary and Treasurer

Name: Ronald Slabv
Title: Secretary and Treasurer
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SCHEDULE A

LIST OF' APPOINTED AGENTS1

1.

,

3.

4.

J.

6.

1

8.

9,

10.



EXHIBIT A

FORM OF SALES TAX LETTER

November 9,2015

Moley Magnetics,Inc,
4922IDA,Park Drive
Lockport, New York 14094

JNR Magnetics, LLC
4922IDA Park Drive
Lockport, New York 14094

Re: Town of Lockport Industrial Development Agency and
Moley Magnetics, Inc, and JNR Magnetics, LLC

Ladies and Gentlemen:

Pursuant to a resolution duly adopted on October 29,2015 (the "Resolution"), the Town
of Lockport Industrial Development Agency (the "Agency") appointed Moley Magnetics, Inc,
and JNR Magnetics, LLC (the "Companies") the true and lawful agent of the Agency to
underlake a certain project (the "Project") consisting of: A rnanufacturing, warehousing,
distribution and management and repair center (the ,'Facility',).

This appointment includes authority to purchase on behalf of the Agency all materials to
be incorporated into and made an integral part of the Facility and the following activities as they
relate to any construction, erection and completion of any buildings, whether or not any
materials, equipment or supplies described below are incorporated into or become an integral
part of such buildings: (1) all purchases, leases, rentals and other uses of tools, machinery and
equipment in connection with construction and equipping, (2) all purchases, rentals, uses or
consumption of supplies, materials, utilities and services of every kind and description used in
comection with construction and equipping and (3) all purchases, leases, rentals and uses of
equipment, machinery and other tangible personal property (including installation costs),installed
or placed in upon or under such building or facility, including all repairs and replacements of
such property,

This agency appointment includes the power to delegate such agency, in whole or in part
to agents, subagents, contractors, subcontractors, contractors and subcontractors of such agents
and subagents and to such other parties as the Companies choose, as is set forth in the Agent
Agreement, dated as of October 29,2015, by and between the Agency and the Companies (the
"Agent Agreement"). As further set forlh in the Agent Agreernent, the Agency will complete
"IDA Appointment of Project operator or Agent For Sales Tax purposes" Q.{ys porm sr-60)



for the companies and the Agency will execute said form forward said form to the New york
state ("state") Department of Taxation and Finance within thirty (30) days of appointment,

As further set forth in the Agent Agreement, in order to be entitled to use the exemptionfrom New York state Sales and ure taxeJ ("Sales Tax;1, trr. companies, its agents, subagents,contractors and subcontractors should present to the supplier or uendor of materials for theProject, a cornpleted "IDA Agent or Prolect operator Ex#pt purchase Certificate,, Q.1yS Formsr-123)' to show that the conpanies, iis agents, rubag.ntr, contractors and subcontractors areeach acting as agent. for the Agency in making the puichases of tangible personal properly orservices for use in the Project, theieby relieving such vendor or seller from the obligation tocollect sales Tax with respect to the construction and installation and equipping of the Facility.In connection therewith' it is necessary^for tte compani"s to ioentify the project on each bill orinvoice and indicate thereon which or tn. co-puni.i its agents, subag s andsubcontractors acted as agent for trre Agency in'making the purchases, NysForm ST-123 issued by trre compa'ies to a seller srrall be forwarded to the thirty(30) days following the issuance by the Companies,

As fuither set forth in the Agent Agreement, the Companies are required to file an armualstatement with the State Department of Taxation and Finance on "Annual Report of Sales anduse Tax Exemptions" (NYS Form ST-340) regarding the value of sales and use tax exemptionsthe Companies, its agents, consullants or subcontru.torc have claimed pursuant to the agencyconferred on the companies by the Agency with respect to this project, and the Companies arerequired to provide a copy of same to the Agency witirin thifly (30) clays of each filing; provided,however, in no event later than F-ebruary l5tl, of Lach year,

The agency conferred on the Companies by the Agency is lirnited to the project, ancl willexpire on october 29,20x6. The companies may app"ly to exte.ncl this agency authority byshowing good cause; provicled, however, the exempti;; f", leases executed prior to said dates'hall continue through the term or extended term of said lease and any acquisition o/'saidleasedproperty' Should the agency authority be extendld beyond such date, the agency created willcontinue for as long as the period of the Agency resolution approving such extJnsion,

This letter is provided for the sole purpose of desclibing the exemption from Sales Taxfor this Project only' No other principal/agent relationship is intended or may be impliecl or.infened by this letter,

with respect to registered vehicles acquired by the Companies in the name of theAgency, the Agency shall transfer title to such vehicles immediately back to the companies, oras soon thereafter as reasonable practicable; and any personal property acquirecl by thecompanies in the name of the Agency shall be located in the Town of Lockport, New york,
except for temporary periods during ordirrury ur..

This letter is being issued pursuant to the Agent Agreement. All agents, consultants,subcontractors, or any other partyiuthorizedto mak"e purchases for the benifit of the project
should be aware of the Agent Agreement and obtain a copy there< f.

As furlher set forlh in the Agent Agreement, except to the extent of bond proceeds (to theextent bonds are issued by the Agency with respect to the Project), the Agency is not liable,



,'\' either directly or indirectly or contingently, upon any such contract, agreement, invoice, bill orpurchase order in any manner and to-anv .*t*t *hatsoever (including payment or performanceobligations), and the companies are the sole party liable thereunder.

Very truly yollrs,

TOWN OF LOCKPORT INDUSTRIAL
DEVELOPMENT AG]]NCY

By:
Name:
Title:


