
AGENT AGREEMENT

THIS AGENT AGREEMENT. made as of the _ day of September. 2015. is b1, and
between the TOWN OF LOCKPORT NDUSTRI.AL DEVELOPMENT AGENCY. a public
benefit corporation of the State of Neu' York. having its offices at 6560 Dysinger Road.
Lockport, New York 14094 (the "Agencl"') and LACEY HEAVY EQUIPMENT, INC.. a

corporation duly incorporated and validly existing under the lavvs of the State of New York
having offices x 6359 Riddle Road, Lockport. New- York 14094 (the "Company").

WITNESSETH:

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

WHEREAS, the Company has submitted an application (the "Application") to the
Agency requesting the Agency's assistance with respect to the acquisition and equipping b1, the
Agency with the proceeds of a lease only or a lease u,ith mortgage transaction of a heavy
equipment manufacturing and repair facility consisting of the renovation of an approximatell,
3,200 square foot building located at 6621 Dysinger Road in the Tor',m of Lockport, the
construction of an approximately 3,000 square foot addition thereto and the acquisition and
installation of machinery and equipment required in connection there\Mith by the Lessee, as agent
for the Agency, for lease to the Agency for sublease to the Lessee, all for a heavy equipment
manufacturing and repair facilitl,. (the "Project"); and

WHEREAS, by Resolution adopted on September 10,2015 (the "Resolution"), the
Agency authorized the Company to act as its agent for the pulposes of undertaking the Project
subject to the Company entering into this Agent Agreement and, pursuant to the Resolution and
this Agent Agreement. the Company has the power to delegate such agency, in whole or in pan,
to agents, subagents, contractors, subcontractols, contractors and subcontractors of such agents
and subagents and to such other parties as the Company chooses including but not limited to the
individuals and entities described on Schedule A attached hereto, The Company shall have the
right to amend Schedule A from time to time and shall be responsible for maintaining an
accurate list of all parties acting as agent for the Agency.

NOW THEREFO.RE. in consideration of the covenants herein contained and other good
and valuable consideration the receipt and sufficiency of u'hich are hereby acknou'ledged, it is
mutually agreed as follou's:

L Scope of Aeency, The Company hereby agrees to limit its activities as agent for
the Agency under the authority of the Resolution to acts reasonably related to the acquisition and
equipping of the Project as defined above including the renovation of an existing building
located at 662I Dvsinger Road in the Toum of Lockport. the construction of an approximatell'
3.000 square foot addit:ion thereto and the acquisition and installation of machinerl, and
equipment required in connection therewith. The right of the Company to act as agent of the
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Agency shall expire on September 30.2016. unless extended as contemplated bi,the Resolution,
The aggregate amount of work performed as Agent for the Agency shall not exceed the amounts
described in the Application of the Companl, in this matter. All contracts entered into bt- the
Company as agent for the Agencl' shall include the following language:

"This contract is being entered into b)' Lace)' Heavl' Equipment, lnc. (the
"Agent"). as agent for and on behalf of the Tou'n of Lockport lndustrial
Development Agency (the "Agenc;"'). in connection '*'ith a certain project of the
Agency for the benefit of the Agent consisting of the reno\/ation of an
approximately 3,200 square foot building located at 6621 Dysinger Road in the
Toun of Lockport. the construction of an approximateiy 3.000 square foot
addition thereto and the acquisition and installation of machinery and equipment
required in connection therewith all on properry' located aI662l Dysinger Road in
the Torrun of Lockport (the "Premises"). The 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 terms and conditions set forth in the form of
sales tax exemption letter of the Agency attached hereto as Exhibit A: and the
Agent hereby represents that he will comply with the terrns of the sales tax
exemption letter to be issued by the Agency to the Company. This contract is
non-recourse to the Agency, and the Agency shall not be directly, indirectly or
contingently liable or obligated hereunder in any mamer or to any extent
u'hatsoevet, B.v execution or acceptance of this contract, the vendor/contractor
hereby acknowledges and agrees to the terms and conditions set forth in this
paragraph, "

t. The Company makes the
following representations and covenants in order to induce the Agencl, to proceed with the
Project:

(a) The Company is a corporation duly' incorporated and validly existing under the
laws of the State of New York is duly qualified and authorizedto conduct business in New York
State (the "State"). has the authority to enter into this Agreement and has duly authorized the
execution and delivery of this Agreement,

(b) Neither the execution and deliver), of this Agreement, the consummation of the
transactions contemplated hereby nor the fulfillment of or compliance with the provisions of this
Agreement will conllict with or result in a breach of any of the terms, conditions or provisions of
any restriction or an]/ agreement or instrument to il'hich the Company is a part), or by whlch it is
bound. or il'ill constitute a default under any of the foregoing, ol result in the creation or
imposition of an1'lien of any nature upon any of the property of the Companl'underthe terms of
any such instrument or agreement.

(c) The Faciliti' and the operation thereof will conform i','ith all applicabie zoning,
planning, building and environmental laws and regulations of govemmental authorities haying
jurisdiction over the Facility. and the Company shall defend, indemnifl' and hold the Agencl.
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harmless from any liability or expenses resulting from anv failure by the Compan.v- to compll,
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 Compan!,,
threatened against or affecting the Companr,, to wlichlhe Companl, is a paiti, and in which an
adverse result would in an1' wa;' diminish or adversely impact on the Company's ability to fulfill
its obligations under this Agreement,

(e) The Compan)' covenants that the Facility u'ill cornply in all respects ia,ith ali
environmental laws and regulations, and, except in compliance with environmental laws and
regulations, (i) that no pollutants, contaminants, solid waites, or toxic or hazardous substances
will be stored, treated, generated. disposed of, or allowed to exist on the Faciliq, except in
compliance with all material applicable lau's. (ii) the Companl' rvill take all reasonable and
prudent steps to prevent an unlawf.rl release of hazardous 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 faciiity. and (v) that no
investigation, order" agreement, notice, demand or settlement u,ith respect to any of the above is
threatened, anticipated, ot in existence. The Company upon receiving any information or notice
contrary to the representations contained in this Section shall imrnedlateiy notifu the Agency in
writing with full details regarding the same. The Company hereby releases the Agency from
liability u'ith respect to, and agrees to defend. indemnifi,, and hold harmless the Agency, its
executive director. directors, members, officers, employees, agents (except the Company),
representatlves, successors, and assigns from and against an1, and all claims, demands, damages,
costs, orders, iiabilities, penalties, and expenses (including reasonable attorneys' fees) relatei in
any \ /a)I to an)/ r'iolation of the covenants or failure to be accurate of the representations
contained in this Section. In the event the Agency in its reasonable discretion deems it necessary
to perform due diligence with respect to an1, of the above. or to have an enr,,ironmental audit
performed with respect to the Facility, the Company agrees to pa), 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.

(D An1' personal properry acquired by the Companl, in the name of the Agenc,v shall
be located in the Town of Lockporl, New Yorli, except for temporary periods during oidinu.,t
use.

(g) In accordance with Section 875(3) of the New York General Municipal Law. the
Company covenants and agrees that, if it receives Neu, York State and local sales and use tax
exemption benefits ("sales and use tax exemption benefits") from the Agenc1,, and it is
determined that: (i) the Companf is not entitled to the sales and use tax exemp-tion benefits; (ii)
the sales and use tali exemption benefits are in excess of the amounts authorized b1, the egenc)
to be taken b1' the Company'; (iii) the sales and use tax exemption benefits are for prop.i1, o,
sen'ices not authorized b,v the Agency as part of the Project; or (ir,) the sales and use tax
exemption benefits are taken in cases u'here the Companl, faiis to comply with a material lerm or
condition to use properb, or sen'ices in the manner approved by the Ag"n.y, in comection u,ith
the Project- then the Compan)' will (i) cooperate with the Agencf iriits .rott, ro r.ecover or
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recapture an)' sales and use tax exemption benefi , pay o\/er any, such amountsto the Ageney that the Agencl, demands in th. The Company fuither
understands and agrees that in the event that the ay over such amounts to theAgency' the New York State Tax commissioner may assess and determine New york State and
local sales and use taxes due from the Company. together u,ith an],relevant penalties and interest
due on such amounts,

(h) The Company further covenants and agrees that the purchase of goods and
services relating to the Projec tate ancl local sales and use taxes areestimated in the amount up the value of the sales and use tax
exemption benefits authorized cannot exceed $47.4gg.

the Inducement Resolution will complete
to the State Department of Taxation and

erator or Agent For Sales Tax pumoses" NyS

0) The Companl' further co\/enants and agrees to file an annual statement with the

statement will result in the removal of the Compan5,'s authority to act as agent for the Agency,.

(k)
the project . T::.:l
(NYS Form lrlcate"

be theresponsibilify of the Cornpany (and not the Agency) to complete NyS Form ST-123, TheCompany acknou'ledges and agrees rhat ir strall iOeniifr, tfr. project on each bill and invoice forsuch purchases and further indicate on such

greement with the Toum of Lockport Industrial
acknowledges and agrees that the followins

ntif1, the Project on each bill and invoice: ',th!
ect site, and IDA project number," Until theProject is completed. the companf ia,ill forward to ine Agency, on a semi-annual basiscommencing six months follou'ing the adoption of the Inducement Resolution by the Agencl,. alisting of all Vendors. costs of purchases and estirnated sales/use tax for each vendor. The
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Companl' will also foru'ard to the Agency all Form ST-i23's issuerj by the Company,to sellers to
the Agency u'ithin 30 da1's follou'ing the issuance of the Form ST-.123 by the Compan1,,

(1) The Companl' acknowledges and agrees that. except to the extent of bond
proceeds (to the extent bonds are issued b1, the Agency' rvith respect to the Project). the Agencl,
shall not be liable. either directll' or indirectly or contingently, upon any such contra.i.
agreement, inYoice. bill or purchase order in an)' manner and to an), extent u,hatsoever (including
pavment or performance obligations). and the Companl, shall be the sole party liable thereunder.

3. Hold Harmless Provision, The Company hereby releases the Agencl,' from.
agrees that the Agency shail not be liable for. and agrees to indemnif,v. defend and hold the
Agenci' and its executive director^ directors. officers. members emploirees, agents (except the
Companl'), representatives. successors and assigns harmless from and againJ any and all (i)
liability for loss or damage to propefi' or injury to or death of anv and all persons that may be
occasioned b1' an5' cause vi'hatsoever pertaining to the Facility <lr arising-by reason of or in
connection with the occupation, or the use thereof or the presence on. in oiabtut the Facility or
breach b)'the Company of this Agreement or (ii) liability arising from or expense incurred by the
Agency's financing, acquiring. rehabilitating, constructing. reno'atio and
leasing of the Equipment or rhe Facility, including u'ithout lirnit the
foregoing, all causes of action and reasonable attorneys' fees and any d in
defending any suits or actions u'hich may arise as a reiult of any of the foregoing. The foregoing
indemnities shall apply nofu'ithstanding the fault or negligence on the part of tni Agency. or any
of its respective members. directors, officers, agents iexcept the Company) or employ*., uni
irrespective of the breach of a statutory obligation or the application of any rule of comparative
or apportioned liabilit)/, except that such indemnities u'ill not be appliiable with respect to
willful misconduct or gross negligence on the part of the Agency or any other person or entity to
be indemnified.

4, Insurance Required. Effective as of the date hereof and until the expiration or
termination of the right of the Company to act as agent of the Agency hereunder, the Companl,
shall maintain, or cause to be maintained bf its subagent or suLcontractors, certain insurance
against such risks and for such amounts as are custo-arily insured against by businesses of like
size and t1,pe. and paying. as the same become due and pa),able. all premiums in respect thereto,
including. but not necessarill' limited to:

(a) (i) Insurance against loss or damage by fire, lightning and other casualies,
with a uniform standard extended coverage endorsement. such insuiance to Ur in an arnount not
less than the full replacemeut value of the Facility. exclusive of excavations and foundations. as
determined by a recognized appraiser or insurer selected by,the Company or (ii) as an alternative
to the above requirements (including the requirement of periodic appralsal),'the Company ma).
insure the Facilitl' under a blanket insurance policl' or policies 

"ou.iing 
not onll,tfre racititl,Uut

other properties as q'el]. Such insurance shall have a commerciallv reasonable dlductible.

(b) Workers' compensation insurance. disability" benefits insurance, and each
other form of insurance u'hich the Agencl' or the compani, ii required b1, law to provide.



co\/ering loss resulting from injwy, sickness, disabililv or death of employees of the Companv
who are located at or assigned to the Facilitt,.

(c) lnsurance against loss or losses from liabilities imposed by lau, orassumed in any r'r'ritten contract and arising from personal injury and death or damage to theproperty of others caused b)'an1' accident oior.urr.nce. with limits of not less than $5,000,000per accident or occurrence on account of personal injury, including death resulting therefrom.and $5,000,000 per accident or occurrence on account of damage- to the p;"p;il ;i ;;;excluding liabilitf imposed upon the Company by any applicable workers' compensation law.

5. Additional provisions Resoecr
Section 4 hereof shall name the Agency, u, un
insurance shall be procured and maintained
responsible insurance companies selected by
insurance in the State. Such insurance ma), be \atitten with commercialll, reasonably deductibleamounts comparable to those on similar policies carried by other companies engaged inbusinesses similar in size, character and oiher respects to those in whici the company isengaged' All poli ance shiu provide for (i) paymenf of the losses ofthe Company ard st may appear, and (ii) at leasr thirry (30)days prior written 

.-._-^--. j - r . , the Company and the Agency. except inthe event of non-payment., in which at least ten ys prior udtten notice of the cancellation
surance requirements in Section 4 may
e approval by the Agencl,; provided.
ender (if an1) in connection q,ith the

val by the Agency. All or some of Section 4
Controlled Insuranc "OCIP,,)
ver. that approval ce by a

the Agency he Project shall not ,ouui by

(b) All such policies of insurance. or a certificate or certificates of insurance that suchinsurance is in force and effect, shall be dep date hereof. prior toexpiration of anl' such policy, the Companl, genc), that the policl,has been renewed or replaced or is no lonser

surance u'ithout any right of contribution from
e extent that such other insurance prorrides the
slrrance with respect to its interest as such in the

ons thereof. except the limits of liabilitv
and liabiliq.for premiums (ra,hich shall be

e same manner as if there wel.e a seDarate

6' This A.greement ma)' be executed in anl' number of counterparts each of u,hichshall be deemed an original but u'hich together shall constitute a single instrument.
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With copy to:

To the Company:

7 ' All notices, claims and other communications hereunder shall be in writing arrd
shall be deemed to be duly given if personally delivered or mailed first class, postage prepaid. as
follows:

To the Agencl'; TOWN OF LOCKPORT INDUSTRIAL DEVELOPMENT AGENCY
6560 Dysinger Roac
Lockport, New York 14094
Attention: Chairman

Administrative Director at the same address

LACEY HEAVY EQUIPMENT, INC,
6359 Riddle Road
Lockport, New York 14094
Attention: George Lacey, president

or at such other addre:s 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 manner
provided in this Section.

8' 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 applicable to agreements
executed and to be wholly performed therein and the parties hereto hereby agree to submit to the
personal jurisdiction of the federai or state courts locaied in Niagara Co*,..ty,-New york,

9. The parties are contemplating that enter into Lease
to Agency (the "Lease to Agency") and a Lease ck Agreement,,)
with the Company, which Leaseback Agreem Lieu of Taxes
Provisions. At any time prior to the execution of the Lease to Agency and the Leaseback
Agreement, the Agency can
as agent for the Agency, Ad
the Leaseback Agreement,
Company with respect to all
all amounts owed the Agenc
assets to the Company by a b

. the Company covenants and agrees to pay all
for (i) legal sen'ices in connection vvith the

'ided by th and (ii) other
n with the charges to be
osing does (10) business
e, The Companv is entitled to receive a written

estimate of fees and costs of the Agency's Counsel in accordanie u,ith the fee schedule of the
Agency,
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es that the Company is liable for paymonr to the
I as all other actual costs and expenses incuned
withstanding the occunence of any of (i) the
ion or failure ro pursue the Project; (ii) the
ocure the services of one or more financial
or (iii) the Cornpany's failure, for whatever

the Proiect,

[The Baiance of This Page Intentionally Left Blank]
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[Signature page to Agent Agreernent]

*a rr.ilr} mf*oF, 
the parties hereto have executed this Agreement as of the day

Dated: September 21,2015 TOWN OF LOCKPORT INDUSTRIAL
DEVELOPMENT AGENCY]

Dated: September _, 20ls LACEY HEAVY EQUIPMENT, INC.

Title: Administrative
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SCHEDULE A

LIST OF APPOINTED AGENTS'

1.

2.

3.

4,

5.

6.

1

8..

9..

10.


