
PROJECT AND AGENT AGREEMENT
AMENDED AND RESTATED

THIS PROJECT AND AGENT AGREEMENT, Illade aS of thE i-E-AO, OT /8|.. \

2018. is by and betu,ecn tlte TOWN OF LOCKPORT INDUSTRIAL DEVELOPMENT

AGENCy. a public belefit corpolation o1'the State of New York, having its offices at 6560

Dysingcr.Roacl. Lockport. NY i4094, (rhe "Agency") and JNR Magnetics LLC, a corporatiorl.

har.ing its offices at 5202 Colrnterce Dlive. Lockport, New Yolk 14094 (the "Cornpany"). This

Amended and Restated Agreement amends and restates a prior agreement dated March

1,1, 2018.

WITNESSETH:

WHEREAS, thc Agency was createcl pursuant to Article l8-A of the General Municipal

Law of the State of New iolk (collectively. the "Act") as a body corporale and politic atld as a

public benefit col'poration of the State of New York; and

WHEREAS, the Company submitted an application (the "Applicatiott") to the Agency

rcquestilg the Agency's as.sistance with respect to a celtain ploject consisting of the acquisition

of a lrusilcss. with prnp.tty located at 52ig Enterprise Drive, Lockport, New YoIk arrd of a

16.650 +/- sqnar.e toot buitdilg thereon to be used lbr acquisition ol'an existing ntanufactut'ittg,

colstl'r-rction aucl instalJation of dools business (the "Project"); and

WHEREAS, by Resolution adopted on Janualy 11,2018, as ameuded February 8,2018.

(thc "Resolntion"), the Agency confen'id on the Cornpany in corurection with the Project certain

bcuefits, exentptions ancl other financial assistance consisting of: (a) an exerlption fl'ont all New

york State a1d local sale ancl use taxes for purchases incorporated into the Facility or used in the

acquisition, construction ancl equipping of the Facility, (b) an exernption berlefit fi'onl the

'nuitgog" 
r.ecor.ding tax, and (c) aparliaiabarentent fionr real property taxes benefit through a l5

y"or;piyment iq lieu of raxes agreelnent" with the Cornpany for the benefit of each municipality

and school distlict Saving juri.sdiction over the Ploject, (collectively, the sales atrd use tax

exemptiolr benefit, the rnortgage lecordin*q tax ber"refit, altd the partial abatetnetrt frotn real

prop.rty taxes benefit, are heieafter collectively ref'erled to as the "Financial Assistance")l and

WHEREAS, it has bcel estirnated tnd confilmed by the Cornpany as included within its

Applicatiol for Financial Assistance (i) that the purchase of goods and services related to the

p,ofect and subject to New Yo[k State and loc:al sales aud use taxes are estimated in an anrouut

up ro $210,00ij.00, arld, therefore, the value of the sales and use tax exemption benefits

authorized a1d approved by the Agelcy caunot exceed $16,800'00, (ii) that the mortgage

recording tax exeniption arnount shali be not nlore than $5,813.00, and (ii) that the leal property

tax abatement benefits to be provicled to the Cornpany over the 15 year benefit period of the

alticipated payment in lieu of tax agreemerlt at'e e.stimated to be approximately $ 1 25,351' 1 7; and

WHEREAS, the Compagy proposes to lease the Facility to the Agency, and the Agency

clesire.s to rent the Facility rrom ttre cornpaily pul'suaut to the teill)s of a certaift Lease to Agettcy



A_cr.ec1rc1t to be executed (the "Leflse Agleement"), by aud between the Cornpany artd the

A-eency: and

WHEREAS, t|e Agency proposcs to sublease the Facility to the Cornpany and the

Colrpany desir.es to r.eut thc Faciliiy fiom the A-uency , uporl the terms and conditiolls set forth in

a ccrtain Leaseback Agreentent to be executed (the "Leaseback Agreetnettt"); and

WHEREAS. i1 orclel to clei'ine thc obligations of the Conrpany regardin-s payrr.)ents-in-

licu-olitaxes for.the Facility. the Agency ancl the Company will enter into a Paymettt-in-Lieu-of

Trx Aglceutent. clateil as oi'this day (the "PILOT Agreernent"), by and betweeil the Agency and

the Contpany: and

WHEREAS, the obli,uatiols of the Cornpany regarding its ability to r"rtilize the Agency's

s1les aud use tax cxenrption beneljt as agent of the Agency to acquire, construct, renovate aud

eclLrip the Facility and to under-take the Ploject are hereafter set for in the Proiect Agleenentl aud

WHEREAS. the Agency lequires as a condition and as an inducelllent for it to ettter into

the trallsactions contemplated by the Resolutiolt, that the cornpany provide assurauces with

l'espect to the teruts and conditions herein set florth: atid

WHEREAS, this A_er.eenrent sets folth the temrs and oonditiorrs undel which Fillartcial

Assistance shall be provided to the Courpanyl ancl

WHEREAS. 1o Filalcial Assistance shall be provided to the Company prior to the

effective date of this Agleement.

NOW THEREFORE, in con.sidelatic-nr of the covenants herein contained and other good

a1d valuable considelation the receipt ancl sufficiency of which ale hereby acknowledged, it is
nrutually agreed as follows:

l. Pur.pose of the Proiect. It is un<ierstood and agleed by the parties heleto that the

puryose of the ngerrcy's plovision of Financial Assistance with respect to the Project is to, attd

iSri ttt. Agelcy ii enteLirig into the Lease Agreement, the Leaseback Agreement and the PILOT

Agrecmerii in order to pi'omote, develop. cucourage and assist in the acquiring, constructiotr.

lelonstructilg, improviri--e, maiutaining, cquipping and furnis;hing of the Proiect facility to

aclvalce job oppoLiunities, health, genei'al prospelity and economic welfare of the people of the

Tou,n of-Lockpolt ancl to otherwise accomplish the public pul'pose of the Act.

2. PILOT Agreement. The pafties hereto understand and agree that Exhibit A to this

Agrcenrent .ontoini o .o!l of tft" PILOT Agreenreut to be eutered into, or entered into, by and

between the Cornpany and the Agency.

3. It is

uuderstood a1 agreed by the Parties hereto that the Agency is enteling into the Lease Agreemeltt,

t5c Leaseback A-ereeniint and the PILOT Agreernent in older to provide Financial Assistatlce to

the Conpany foi the Facility and to accornplish the public purposes of the Act. The Company



her.eby lrakes the following replesentations artd covenants in order to induce the Agency to

pro...,l with thc proiect/Facitity wtrictr are cleenred to be rnaterial factors (the "Material

Factors" ).

(i) the Coppalty agrees to acquire an approxiniately 16,650 square foot building
(the "Cotrstructicltt Committrtent " ).

(ii) the Compaly agrees to expend the sunt of $775,000.00 towalds the acqtrisition,

constl'uction ancl installatiol oi the Project (the "lnvestmellt Comlrriltnent")'

(iii) r|e Cornpany agrees to retain ti FTE ernployees and hire 8 FTE new

etnployees (the "Etttployment Comtnittuent")'
(ir') the Compalty agrees to follow the Agency Local Labor Policy during

constructiol, if a1y. of the Facility (the "Local Labol Cotnmittnettt"),
(v) rhe Cornparly agrees that it will occupy the Facility and utilize the Facility as

a manulacturing facility (the "Ptoiect use coutmittnent").
(vi) the Cornpany agree that it will comply with the requiretnents of the Agency to

provicle an,ruotty to the Agency certain infot'rnation to confirm that the Proiect i's

achieving the investment, jotr relentiou..iob creatioti attd other objectives of the

Pr.oject (the Project Reporting Requilerneuts of the Agency (the "Project

Repolting Cotrrtl itment " ).
(r,ii) theCompany agrees to make the payrnent-in-lieu-of taxe.s to the municipalities

withil the time fiarne requiled (the "Paytnent-in-Lieu-of-Taxes Cotntnittnent").
(viii) the Cornpany agrees to rnaiutain the insurance requirernellts as required in

conltectioll witli this Agreenieut and the Leaseback Agreement and to prol'ide

copies to the Agency as requiled hereiu (the "lnsuratrce Commitmetrt").

(a) In accor.dance wit| Sectiou 875(3) of the New Yolk State General Municipal Law,

rhe policies of the Agency and the Resolution, the Company covenants and agrees that it rnay be

sutriect to a Recapttne dvent Deten'nilration (as hereinaftel defined) resulting in the potential

recaptr.rre of any ancl all Filancial Assistartce flom the Agetlcy, if it is detertnitled by the Agency

that:
(l) the Cornpany or its Subagents, if any, authorized to make purchases for the

trenefit of the Projeciis 1ot entitled to the sales and use tax exernption benefits; or

(2) the sales ancl use tax exemption benefits are in excess of the amounts

aLlrhorized by the Agency to be taken by the Company or its Subagents, if any; or

(3) the sales and use tax exemption benefits are for property or services not

authorized by the Agerlcy as part of the Project; or

(4) the Company has rnade a rnaterial false or rnisleading statement, or ornitted

any infolratiol which, if included, would have rendered any information in the

application ot supporting documents false or misleading in any material respect, ou its

application fol Finartcial Assistance.

(-5) the Company fails to lneet and rnaintain the thlesholds and requirements

representiltg certain inaterial tentrs and conclitions including the Investment Committnent'



the Constluctiou Comrnitment, the Investnrent Cotnmittnent. the Employrnent
Cornnritnrent and the Local Labor Conrmitment two (2) years following the constructiott
conrpleticln date (the "Project Cornplction Date" and the two year period following the

Proiect Corlpletiou Date being defined as the "Matelial Tenns and Conditions
Monitoling Period").

(a) Construction Commitrnent-the Company rnust acquile and/or construct the

Project substantially in accordance with the provisions of the Cornpany's
application for financial assistance but may be subject to rnodifications as long as

the Facility as constl'ucted rneets the needs of the Coltiparty.

(b) Investurent Comrnitnrent, the total investment actually rnade with respect

to the Plo.iect at the Project Conrpletion Date nrust equal 85Vo of the project cost

a,s set forth ilr the application for Financial Assistance, The Company shall have

the right to establish that it did not Ineet the requirenrents due to cost savitrgs

achieved by the Company and that the benefits that the Company has received
have been reduced pt'oportionately in accordance with the reduction in
investment.

(c) Ernploynient Comrlitnrent-that there were to be at least eight (8) FTE
erriployees located at, or to be located at the Facility as stated in the Cornpany's
application for Financial Assistance (the "Baseline FIE") with an additional
eight 18) FTE to be created by the Company after a period of two years and the

Cornpany fails to rnaintain ernployrnenl at 85% of the total of the Baseline FTE
and new FTE. The Comparry shall have the right to establish that the failure to
cotnply with the Employlnent Cornnritment was dues to cit'cumstances beyond
theil control.

(d) Local Labor Cornrlitment-that the Company adhetes to and undertakes ot'

has undertaken construction activities irr conrpliance with the Agency's Local
Labol Workfolce Policy,

(e) Proiect Reporting Conurritrnent-that the Company lnust supply the

inforrnation reqr.rired by this Agreernent to allow the Agency to evaluate whether
the Conrpany is in cornpliance with the requirements of this Agreement, The
l'eporting tequilernents are set forth in paragraph 4,

(b) Telrnination oL Modificatiolt of Benefits. In addition to the recapture provisions
as set folth in 3. (a) above, the Agency reserves the right to tenniilate the Lease Agreetnettt and

Lea.seback Agleement and eud the Payrnent-in-Lieu-of Tax benefits to the Cornpany if the

Compauy fails to comply with the Project Use Cornmitrnent, the Ploject Reporting Cotntnitmeut,
the Payrnent-in-Lieu-of-Taxes Cornrnitrnent aud the In.sulance Commitment. In the event that it
is deterrnined thrit based upon the number of ernployees created or retained, the Cotnpany would
have been eligible fol Financial Assistance but for a less generous Payment-in-Lieu-of-Tax
plovision, the Agency I'esel'ves the right to rnodify the benefits to reduce the benefits to the

benefits that would have been available based upon the actual employment numbers.



In Cclrnpany acknorvledges and understauds that a Recapture Evcnt Determination rnade

with respect to Section 3(aX4) of this Agreenrent, will, in addition to requiring the repaytnent of
benefits. in addition irnmcdiately result in the loss and forfciture of the Company's light and

ability to obtain any and all futule Financial Assistance with lespect to the Proiect.

4. Prsrjcct Rcpolting Requilemelrts. The Cornpany shall comply with the provisions

of Section 5 () and (k) as set folth heleal'tel with respect to the filing of NYS Fortns ST-340 and

sT- I 23.

Thc Company shall provide annually, to the Agency a celtified statellient and

dc'rcurnentation: (i) euurneLatin-s the full tirne equivalcnt jobs letained and the fLrll time cquivalent
johs created as a lesult of the Financial Assistance, by category, including full time equivalent

independent colltl'actors ol ernployees of indcpendertt contracts lhat u,ork at the Project locatiou.

ancl (ii) indicating the salary and fi'ingc benefit averages or ranges for categories of jobs retained

and.lobs cleated that was provided iri the application fot Financial Assistance is still accurate and

if it is ltot still accul'ate. providitrg a revises list of salary and fringe benefit a\/era-qes or ranges for
categories of jobs letained and jobs created, Exhibit B coutains the form of annual celtification
us so required as discuss above as well as additionul Project assessment infortlation that the

Agency requires on alt annual basis to be sutrmitted to the Agency by the Company.

The findings madc by the Agency with lespect to Section 3 (a) (1), (2), (3) and/or (4)

and/or the failure to plovide wlitten conthnation as required by Section 3(aX5) with re.spect to

the thleshold and lequirenrerlts as identified in Section 3(aX5) above, nlay potentially be

detelrnined by the Agency, in accoldance with the Town of Lockport Industlial Developtnent

Agency Policy for Recaptule. Tenninatioll and/or Modification of Financial Assistance or other

plocedure that provides for the suspension or discontinuance of Financial Assistauce or for the

nrodification of any PILOT to require incteased payntent in accordance with the policies

developed by the Towtr of Lockport Industlial Developrnent Agency.

5. Scope of Agenc},. The Conrparry her'eby agrees to lirnit its activities as agent for
the Agency under the authority of the Resolution to act.s reasonably related to the following: The

The right of the Company to act as

agcnt of the Agency shall expile on Deceruber'31, 2018, unless extended as contelnplated by the

Resolution, The aggregate ainount of work performed as Agent for the Agency shall rrot exceed

the arnounts described in the Application of the Cornpany in this nlatter. All contlacts enteled

into by the Cornpany as agent for the Agency shall include the language set forth in Exhibit C'

5. Reptesentations and Coyenants of the Cornpany. The Cornpany makes thc

following reprcsentations and coverlants in older to itrduce the Agency to proceed with the

Plojcct:

(a) The Company is a limited liability company duly formed and validly existing

under the laws of the State of New York and duly qualified and authorized to conduct business in

New York State (the "State"), has the authority to enter into this Agreement and has duly

authorized the execution and deliverv of this Agreenrent.



(b) Neither the execution and delively of this A-ereetnent, the consulnlnation of the

trausactious contenrplated hereby nor the firlfillment of or compliance with the provisions of this
Agreenrcnt will conflict with or result in a bleach of any of tlie ternrs. conditions or provisions of
ally rcstl'iction or any a*qreeutcltt or instrutneul to which the Cornpany is a party ol by which it is
bound. or will constitute a default under arty of the lbregoin-u, ot' result in the creatioll or
irriposition of any licn of alty uature upon any of the property of the Company urder the tertrts o1'

any such instrument or agreelneut.

(c) The Facility and the operation thelcof will conforrn with all applicable zoning.
plannirig. building and environnreutal laws aud regulatior.rs of governrnental authorities havirt-e
julisdiction over the Facility, and the Company shall defcnd, indetnliify and hold the A-eency

hantrless frorn any liability or cxpeusc.s resulting trom any failure by the Coutpany to cornply
witlr the plovisions of this subsection (c).

(d) Thele is no actiou. suit, ploceecling, inqr-riry ol investigation, at law or in equity.
behl'c ol by any court, public board or trocly pendin-u or. to the knowledge of the Cotnparty,
tll'eatened a-eainst or alf'ectitrg the Company, to which the Conipany is a party. atid itr which an

advcrse lesult would itr any way dirninish or adversely impact on the Cornpatty's ability to fulfill
its obligations urtder this Agreement.

(e) The Conrpany covenonts that the Facility will cornply in all respects with all

errvironruental laws ancl legulations, and, cxcept in cotnpliance with etrvirontnental laws and

regurlations. (i) that no pollr-rtants, contaminant.s, solid wastes, ot' toxic or hazardous substatrces

will be stored, tleated, generated, disposed of. or allowed to exist on the Facility except in
coutpliance with all nratcrial applicable laws, (ii) the Cornpany will take all reasonable aud

pnrdent steps to pl'event an unlawful release of hazardous substances onto the Facility or ollto
any othel propcrty. (iii) that no asbestos will be incolporated irito or disposed of on the Facility.
(iv) that no underground storage tanks will be located on the Facility, and 1v; that no

investigatiou, order, agreeluetlt, notice, denrand or settlerrrent with respect to any of the above is

threatened, anticipated, or in existence. The Conipariy upon receiving any inforrnation or notice

contrary to the t'epreselttations contained in this Section shall in-rnrediately notify the Agency in
wliting with l'ull details regarding the sanre. The Cornpany hereby releases the Agency froni
liability with lespect to. aud agrees to defend, indemnify, and hold harmless the Ageucy, it.s

executive director, directors, tnembers, officers, employees, agents (except the Cornpany),

represcl)tatives, successol's, and assigns from and against any and all clairn.s, demands, damages,

costs, oLders, liahilities, penalties, and expen.ses (includirig reasouable attorneys'fees) related in
at)y way to any violation of the coveltallts or failure to be acculate of the representatiotis
colrtained in this Section. In the event the Agency in its reasonable discretion deems it necessary

to pelfornr due diligence with respect to alt), of the above, or to have an environmental audit
perfonned with respect to the Facility, the Cornpany agrees to pay the expenses of satne to the

A,uency upon dernand, and agrees that upon fbilure to do so, its obligation for such expenses

shall be deemed to be additional rent.



(f) Any personal propelty acquiled by the Cornpany in lhe name of the Agency shall

be located in the Towu of Lockport. New York, cxcept for temporary periods durin-e oldinaly
use,

(g) In accordance with Scction 87-5(3) of thc Nerv York Geueral Municipal Law, the

ContpanS, covenants aud agrees that, if it lccei'n'cs New York State and local sales and use tax

excnrption benefits ("sales and use tax exeurption benefits") liom the Agency, artd it is

detelmined that: (i) the Company is not entitled to the sales and use tax exetnption benefits, (ii)
the sales and use tax exentption benefits al'e in excess of the arnolults authorized by the Agertcy

to be taken by tlie Cornpany; (iii) the sales and u.se lax exemption benefits are for propel'ty ol'

sen,ices not autholized by the Ageucy as pal't of the Ploiect; or (iv) the sales and use tax

exemption benefits are taken in cascs where the Company fails to comply with a rnaterial terln or
condition to Llsc pl'opet'ty or services in the lllanuel apploved by thc A-Qency in cotruection with
the Project, theu the Company will (i) cooperate with the Agency in its effolts to t'ecover or
recapture any sales and use tax exenrption benefits, and (ii) prontptly pay over any sttch amounts

tcl the Agency that the Agency dernancls in connection therewith. The Company further

undclstands and agrees tliat in the event that the Conrpany fails to pay over such amounts to the

Agency, the New Yolk State Tax Cornurissionel lnay asscss aud detertnine New York State arrd

local sales and use taxes due fioni the Company, together with any t'elevant penalties atrd itrterest

due on such amounts,

(h) Thc Company furthel' covenants and a-qrees that thc put'chase of goods artd

selviccs lelating to the Pioject and subject to New York State and local sales and usc taxes are

estitnated in the alnounl up to $210,000.00. and, therefore, the value of the sales and use tax

cxentption benefits autholized aud approved by the Agency cannot exceed $16,800.00.

(i) The Agency following the adoption of the Inducerneut Rcsolution and the entry

into by the partics of this Ploject Agreerncnt will conrplete and forward to the State DepaLtnlent

of Taxation and Finance the "lDA Appointurent of Project Operator ol Agent For Sales Tax

Pulposes" (NYS Folm 5T-60) fol the Project.

(j) The Conrpany further covenants and agrces to file an annual statement with the

State Departllent of Taxation and Finarrce or1 "Annual Report of Sales and Use Tax Exemptions"
(NYS Form ST-340) regarding the value of sales and use tax cxemptions the Company, it's

a-qents, subagents, consultants o[ subcontlactols have claimed pursuant to the agency confetred

on the Cornpany with respect to the Project in accordance with Gcnet'al Municipal Law Scction

874(8). The Company furthel covenants and agrees that it will, within thirty (30) days of each

filing. plovide a copy of same to the Agencyl plovided, however, in no event later thnn Februat'y

l5tr' of each year. The Cornpany understands and agrees that the failure to file such annual

statemeut will result in the reuroval of the Company's authority to act as agent for the Agcncy.

(k) Thc Cornpany acknowledges and agrees that all purchases rnade in furthet'ance of
the Proiect shall be rnade using "lDA Agent or Ploject Opelator Exernpt Purchase Certificate"
(NYS Fonn ST-123, and it shall be the lesponsibility of the Company (and not the Agettcy) to

cornplete NYS Fonn ST-123. The Cornpany acknowledges aud agrees that it shall identify the

Ploject on each bill ancl invoice for such purchases and fulther indicate on such bills ol invoices



that the Cornpany is nraking pLu'chases o1 tangible personal propefiy or services for use in the
Proicct as a-gent of the A-9enc1,. Fol purposcs of indicating rn'ho the pulchaser is, the Company
ackttowlcdges and agrees that lhe purchase invoice should state. "I, certify that I am a duly
appointed representative of JNR Magnetics LLC a duly appointed agent of the Town of
Lockport Industrial Development Agency and that I am purchasing the tangible personal
property or services fbr use in the following IDA prqiect located at 5299 Enterprise Drive,
Lockport, New York, IDA Project titled JNR Magnetics LLC 2018 Project" and that such
purchases qualify as exempt I'rom sales and use taxes under my agent agreement with the
Town of Lockport Industrial Development Agency." For convenience pLlrposes, in the
instartce u'helc the venclor cloes not print on cach invoice the ackrrowledgnrent as described
atlovc. atr "lnvoicc Rider'" (a copy o[ which i: attached hereto as Appendix B can be utilized for
record kccpitrg pLu'poscs).

The Conrpany further acknowled-ees and agrces that the following infolrnation shall be
Lrscd by the Conrpany to identil'y the Ploject on each bill and invoice: "the nat-ne of the Project,
the strcet address of the Projcct site. and IDA project nuurber'," Until the Project is cotnpleted.
tlte Conrpany will forwalcl to the Agency on a scnti-anrtual hasis comrnencing six months
followin-c the adoption o1' the Inducemeut Rcsolution by the Agency, a listing of all veudors,
costs of pulchases and estimatcd sales/use tax lbr each vendor'. The Corlpanl, will also forward
to thc A-uency all Fornr ST-123's issuecl by the Cornpany to sellers to the Agency within 30 days
fbllorving the issuancc of the Folrn ST-123 by the Conrpany.

(l) The Conrpany acknorvledgcs and a-9r'ees that, except to the extent of bond
plocccds (to the exteut bonds ale issued by the Agency with le.spect to the Project). the Agency
shall rot be liablc. either directly or indirectly or contingently. upon any such contract.
agree nrent, irtvoice, bill or pulchasc older in alty tnaulrel and to any extent whatsoever (including
payment ol perfonlance obligations), and thc Cornpany shall be the sole party liable thereunder'.

6. Hold Harnrless Plovision. Thc Company hereby releases the Agency fi'om.
agrees that the Agency shall not be liable tor', and agrees to indetnnify, defend and hold the
Agencl,and its executive dilector, directors. officels. rnembers employees, agents (cxcept the
Company). represelrtative.s, successors aud assigns halrnless frorn and against any and all (i)
liability for loss ol danrage to property or injuu'y to or death of any and all persons that may be

occasioued Lry any callse wltatsoever pertaining to the Facility or arising by reason of or in
conncction with the occLlpation, ol the usc theleof ol the presence on, irl or about the Facility ol
bleach by the Cornpany of this Agreement or (ii) liability arising I'rorn or expense incurred by the
Agency's financing, acquiling, r'ehabilitatill-q. constrLlcting, r'enovation, equipping, owning and
leasing of the Equipmeut or the Facility. inch-rding withourt lirniting the generality of the
folegoing, all causes of action and reasonable attomeys' fees and any other expenses incumed in
dcf-endingauysuitsoraclionswhichmayariseasalesultofanyoftheforegoing. Theforegoing
indernnitie.s shall apply notwithstanding the fault or negligence on the part of the Agency, ol'any
of its respective urembers, dilectors, officel's. agents (except the Company) or employees aud
ilrespective of the bleach of a statutoly obligation ot the application of any rule of comparative
or apportioned liability. except that sr-rch inderlnities will not be applicable with respect to
r.r,illful misconduct ol' gross negligence on thc part of the Agency ol' any other person or entity to
bc indernnified.



1, Insurance Requi{ed. Effective as of the date heleof aud until the expilation or
tclnrination of the right of the Company to act as agent of the Agency hereunder. the Cornpany
shall maintain. or cause to be rnaintained by it.s subagent or subcontractors, certain iusurarice
against such risks and for such auroullts us al'e custonlarily insured against by businesses of like
sizc and type, and puying. as the same beconle due and payable, all premiutns in respect thet'eto,

including. but not necessarily linrited to;

(a) (i) Insurance against loss oL darnage by fire, lightning and other casualties,
u'ith a unifoLrn standald extended covel'age endorsenrent, such insuLance to be in an amourt not
less than the full leplacernent value of the Facility. exclusive of excavations and foundations, as

deternrirred by a reco-enizecl appraisel or insulcl selected by the Conipany or (ii) as an alternative
to the above requirenrents (includiug the recluirement of periodic appraisal), the Company rnay
insure the Facility undel a blanket insurance policy ol policies coverirtg not only the Facility but
other properties as well. Such insurance shall have a commercially leasonable deductible.

(b) Workels' cornpensation irrsurance, di.sability benefits insurauce. aud each

other fbrrn of insurance u,hich the Agency ol' the Cornpany is requiled by law to pt'ovide,
coveling loss lesultin-9 fiorl injr-uy, sickness. disability ol death of employee.s of the Cornpany
who ale located at or assigned to the Facility.

(c) Insurance agairist loss ol losses from liabilities imposed by law or
assurned in any rvlitten contract and alising f}orn personal injuly and death ol damage to the
propefly of others caused by any accident or occurrence, with lirnits of not less than $5,000,000
per accident or occru'rence on accoultt of personal injuly, including death tesulting therefrorn,
and $5.000,000 per accident or occul'rence on account of darnage to the propet'ty of others, on a
primary and non-contributory basis, excluding liability imposed upon the Cornpany by atiy
appl icable workers' conlpensation law.

8. Additional Plovisions Respecting Insurance. (a) All insurance requiled by
Section 4 heleof shall narne the Agency as an additional insured, as its interest may appear. All
insurartce shall be plocr-rred and maintaiued in financially sound aud generally recognized
rcsponsible insulance companies selected by the Company and authorized to wlite such
iusurance in the State. Such insulance may Lre wlitten with contmercially t'easonably deductible
alrouuts comparable to those on siniilar policies carried by other cornpanies errgaged in
br"rsinesses sinrilal in size, character and clther respects to those in which the Cornpany is

cnga-eed. All policies evidencing such insurance shall provide foL (i) payment of the losses of
the Conrpany and the Agency as their lespective interest rnay appear, arld (ii) at least thirty (30)
days plior written notice of the cancellation thereof to the Company and the Agency, except in
the event of non-paymellt. in which at least ten (10) days prior written notice of the cancellation
shall be delivered to the Company and the Agency. All insurance requirernents in Section 4 may
be sati.sfied by blanket policies subject to the reasonable approval by the Agency; provided,
horvever, that approval or acceptance by a colnlnercial lender (if any) in connection with the
financing of the Project shall not require approval by the Agency. All or some of Section 4

insurance lequileurents rnay be satisfied by an Owner Controlled Insurance Program ("OCIP")
subject to appl'oval by the Agency; provicled, however, that approval or acceptance by a



conrlrlclcial lendel iu connection with the f inancing of the Project shall not require approval by
the Agency.

(b) All sucli policies of insulalrce, ol' a ceilificate or certificates of insurance that such
insurance is in folce and etfect. shall be deposited with the Agency on the date heleof. Plior to
expiratiorr o1'any such policy. the Cornpany shall furnish evidence Lo the Agency that the policy
has been reuewed ol replaced or is no longer lequired by this Agt'eernent.

9. Suu'l'ival, All wallanties, repleseutations and coveuants made by the Company
Ircleitr shall he deenred to have been relied upon by the Agency and shall survive the delively of
tlris Agleerncnt to the A*eency regaldless o1'any investi-eation made by the Agency.

10. Counterpalts. This Agleenrent nray be executed in any nutnher of, counterparts
cach of which shall be decrned atr oliginal bLrt which together shall constitute a single instrument.

I 1. Notices. All notices, claims and other communications het'eunder shall be in
wliting and shall be deerned to be duly given if pelsonally delivered ol mailed first class, postage
plepaid. as follows:

To the Agency: TOWN OF LOCKPORT INDUSTRIAL DIEVELOPMENT AGENCY
6560 Dysirtgel Road
Lockpolt. NY 14094
Attcntion: Executive Dilector

With Copy To: Sealnan Nolris LLP
7 44 Davtson Road
Lockport, New York 14094

To tlrc Conlpany: JNR Magnetics LLC
5202 Comrnerce Drivc
Lockpolt. New Yolk 11094
Attn: Ronald F. Slaby, Jr,, Vice President

With Copy To: Waltel E. Moxhant, Esq.
Miskell & Moxhanr
280 East Avenue
Lockpolt, New Yolk 14094

ol at such other address as any party may fioni time to time fulnish to the other party by notice
given iu accordance with the provisions of this Section. All notices shall be deemed given when
receivcd ol delivery of same is refused by the recipient or personally delivered in the tnallner
provided in this Sectiolr.

12. Futule Agreenients. The parties are contemplating that the Agency will negotiate
and enter into Lease to A-uency (the "Lease to Agency") and a Leaseback Agreement (the
"Leascback Agreernent") with the Company, which Leaseback ,Agreernent and will provide fol
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Paynrent-in-Lier"r-of--Taxes as attached as Exhibit A. in cornection with the original constluction
ancl ecpripping of a data cenLel' facility and an Moltgage (the "Mortgage") in connection with thc
accy"risition and installation of the Project. At any titne prior to the execution of the Lease to
Agency artcl the Leascback Agreernent, the Agency can transfer title to the Courpany of all assets

accluirecl by the Company as agcnt fbl the Agcncy. Additionally. at any time prior to executiorl
of the Lease to Agency and the Leaseback Agreernent, the Cornpauy cat'r deurand that the
A-ecncy tt'ansf'el title to the Courpany with respect to all assets acquired by the Cornpany as agent

fbl thc A-eency. providcd all amounts owed the Agency have been paid current and the Agency
shall tlansicl title to such assets to the Coulpany by a bill of sale.

13. Ae1'eenrept to Pily Agency Fees. and E_xpenses. By execlrting this Project
A-etecnrent. the Company covenants and a-sl'ees to pay all fees, costs and expenses inculrcd by
the A-eency fbL (i) legal services in connection with the Project. includiug but not lirnited to those
providcd by the Agency's Counsel, and (ii) other consultants letained by the Agency in
corrnectiou rvith the Project; with all such chalge.s to be paid by the Cornpauy at the closin-u or. if
the closin-e does not occul', within ten (10) business days of receipt of the Agency's invoiccs
therefole. The Cornpany is entitled to receive a written estilnate of fees and costs of the
Agency's Counsel in accoldance with the l'ce schedule of the Agency.

The Courpany fiu'ther covenants ancl aglees that the Cornpany is liable for payment to the
Agency of all chalges referled to above. as u,ell as all other actual costs and expen.ses incuned
by thc Agency in undertakin-e the Project uotwithstanding the occurence of any of (i) the
Comparry's withdrawal. abandonrnent, caltcellation or failurre to pursue the Project; (ii) the
inability of the Agency ol the Cornpany to procure the selvices of one or rnore finaucial
institr"rtions to provide financing for the Ploject; or (iii) the Cornpany's failut'e, for whatever
reason. to urtdertake and/ol successfully cotrrplete the Proiect.

14. Amendnrents. No amendment, change, rnodification, alteration or tenrination of
this Agleeurent shall be made except in writing upon the wlitteri consent of the Compauy and the
Agency.

15. Severabilit],, The invaliclity or uneuforceability of auy one or more phlases.

seutences, clauses or sections in the Agreenreut or the application thereof shall not affect the
validity or enforceability of the lelnaiuilrg portions of this Agreement or auy part thereof.

16. Governins Law. This Agreement shall be governed by and construed in
accordance with the larvs of the State of New York and the parties hereto hereby agree to submit
to the pelsonaljurisdiction of the fedelal or state courts located in Niagara County, New York.

17. Section Headings. The headings of the several Sections ins this Agreetneut
have beeu prepared fol convenience of refelence only and shall not control, affect the meaning of
or be taken a.s an interpretation of any provision of this Agreement.

IThe Balance of This Page Intentionally Lefi BlankJ
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ISignature Page to A-uent Agreententl

IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the day
artd yeal filst above u'ritteu.

I

Dated: 1l tz .2018--.-------------, TOWN OF LOCKPORT INDUSTRIAL
DEVELOPMENT AGENCY

By: 4.Yd
Marc R. Smith
Administrative Director

JNR MAGNETICS LLCDate<r: 
--i i) < . 2ol rl----r"-

Ronald F. Slaby, Jr.,

L2



CERTIFICATION

srArE oF NEW YORK 
I
):is.:

COUNTY OF NIAGARA

Ronald F. Slaby, Jl.. bein-e {'irst duly swonr, deposes and says:

1. That I arn the Vice Plesident of JNR MAGNETICS LLC, the Company ancl that I

am cluly autholizccl on behalf o1'the Company to bind the Cornpany and to execute tltis
Agree nrent on belialf'of the Cortrpany.

2. That the Cornpany confirnrs ancl acknowledges that the owuel', occupant, or
operator rcceiving Financial Assistance lbl the Project is in substantial compliance with
all applicable local. state and federal law. worker protectiou and envirorunental laws,

rules and legulations.

Subsclibg$tnd
tliis ',* ! dav of

affir4red to rne rTnder the penalties of perjuly
'' 

u' .n 1,.- L , 2olg.

a Z

(Notary Public)

WALTER E MOXHAI'4 ]R

Notary Public - State cf New Yort(

Qualified in Niagaru CouLtY ":)r i \-'
Uy Commission Expir s October }L'"ZLL*'

(Signature of O

13



EXHIBIT A

2018 JNR MAGNETICS LLC PROJECT

PILOT AGREEMBNT

It is lecogniz.ed that undel the provisions of the Act, the Agency is required to pay no real

r'statc taxes Llpoll any of the pl'operty acquiled by it or uuder its ju|isdiction or coutrol or
supelvisicin or upou its activities. Except as othel'wise provided herein, while the Facility is

being used iu accordance with the Act aud the Leaseback Agt'eement to be executed at the tilne
clf closing. the provisious of this agreenrent with respect to payrnents in lieu of real estate taxes

shall be applicable. Until the conlmellcernent o[ the tax fiscal year of the appropriate taxin-e

authority subsequent to the first tax status date on which the Agerrcy is tlie holder of a leasehold
interest in the Facility. JNR Magnetics LLC (the "Lessee") shall continLle to pay all appropliate
taxiu-e ar-rtholities all taxes dr,re. Thercaftel the Lessee shall pay to the Town of Lockpott
(Tou,n). Counrty of NiagaLa (County) and the Lockpolt City District (School District) in lieu of
exertrpted taxcs the followirtg an:roul'rts:

I . Conrrrrencing in first tax fiscal yeal after the Agency is a holder of a leasehold ittterest,
au autount equal to the percentage of the Town. County, and School District taxes which would
be due. were there no such exernption, based upon the assessed value o1'the Facility in

accordance with the followine schedule;

Tax Fiscal Year Percentoge

20Vo

25Vo

30%
30Vo

40a/o

40Vo

40o/o

40Vo

40o/o

50Vo

50Vo

50o/a

50o/o

50o/o

50o/o

I

L
a
_)

4

-5

6

7

8

9

l0
ll
t2
l-l
IAl+
l5
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2. Thelealiel the lessec will pay the firll alnount of taxes due as if there were l1o

cxeurption based upon the then asscssed value ol Facility.

The ibre,eoin,t plovisiolls al'e subject. in each case, to the Lessee's light to obtain
reductions in the assessed valuation of the Facility, to rnaintain existing exemptions, and to
obtaitr othel exeruption. abatcr-nents or discounts thcrefi'oni. if auy, and to seek to obtain a refund
of any such payments niade. all of which alc hcreby expressly reserved by the Lessee.

I1'the Lessee shall fail to make any sr"rch installrnerlts of payrnents iri lieu of real cstate
taxcs. the antourtt or arnounts so iu default shall continue as an obligation of the Lessee until
lLrlly paid and tlie Lessec agrees to pay the sanrc with interest thereon,

Irt addition. a late paymcnt penalty of llvc pel'cent (50/o) of the arnount due shall be paid
by the Lessee if payment is rtot received by thc affected tax jurisdiction by the due date. For
each rtrotrtli. ol' part thereof. tliat the payment in lieu of taxes is delinquent beyoud the first
nrollth. irttelcst shall accrue and be paid to the affectcd tax jurisdiction on the total amount due
plLrs a late payment penalty in the anrount o[ one percel)t (la/o) per nronth until the payrnent is
made.

The Agency shall callse such officel's to appol'tion, within fifteen days prior to the date on
which the Agency is no longer to be the holder of a leasehold interest in the Facility. that
installntent or paymeut in lieu of tax paid by the Lessee to the Tou,n, County and the School
District. as the case rnay be, imnrediately pleceding the date on which the Agency no lorrger
holds a leasehold irlterest in the Facility, as o1'such datc, and apply that portion attributable to the

lleliod fr'orn such date to the errd of the peliod o1'such installment as a credit again.st the arnount
of leal estate tax that would have been due lbr the period of such instalhnent had the Facility
Lreeu privately owned and riot leased to the Agency on the final assessment date of the tax year
irnrtrcdiately preceding the date of such installurent, and bill the Lessee for the balance of such
installrrent, which amount shall be paid by the Lessee to such officer immediately upon the
leceipt tltereof. The Agency shall temrinate the Lease to Agency and the Leaseback Agleernent
artd cau.se the Facility to be retulned to the tax rolls as of the termination of the Lease to Agency
and the Leascback Agleernent and the Lessce shall pay the rernainirrg instalhnents due for such
tax fiscal year.

If the Project is not being used in accordance with the Act and this Agreerrrent, thc Lessee
shall be required to rrrake I'ull payrncnts in lieu of real estate taxes on the land, building and
irnprovemcnts constituting the Facility in such amouut as would result fi'om taxes levied on the
Facility if the Facility were owned by the Lessee and not leased to the Agency. Such arnounts
shall cornrnence to be paid for the period subsequent to the date it is reasonably determined by
the Agency that use of the Projcct under the Act or this Agreement is not in compliance. In such
event, the tax rate and valuation shall be those then in eff'ect in the records of the proper Couuty,
Town and School District departrnents, respectively. The Agency in its discretion may waive the
iucreased payments set folth in this paraglaph and agree to the continuation of the payments as

othelwise set forth this asreement.

t-f



lN WITNESS WHEREOF. the parties have set their respective hands and seals on the
day and year set opposite thcir si-enatules.

TOWN OF I,OCKPORT
INDUSTRIAL DEVEI,OPMENT AGENCY :

Malc R. Srnith
Adnrin istrative Director'

JNR MAGNETICS, LLC

.l r

Dare: Lt[tL.ll t

Rortald F. Slaby, Jr',.
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Exhibit B

Form of Annual Employment and Salary and Fringe Benefits and Related Project Information

Certification Letter

February ,2018

Re: New Proiect Verification

Dear :

The Town of Lockport Industrial Development Agency (the "Agency") is currently providing

assistance in connection with the project in the (Municipalitv).

The Agency is required to file an annual report with the New York State Comptroller providing

information on its activities, and the activities of projectsthat are assisted bythe Agency, In

order for the Agency to compile that report, it is necessary that we obtain information relating

to assistance provided and benefits derived from allentitiesthat receive such assistance.

Failure by the Agency to file the report information required by New York State could result in

the Agency losing its ability to provide further assistance or the entity suffering claw-back

provisions and forfeiting benefits previously received. Therefore, it is important that this

information be provided in an accurate and timely manner.

Attached please find a questionnaire to be completed and returned to the LIDA by

lf you have any questions regarding the required information, please do not hesitate to call our

office.

We appreciate your assistance in this matter. A self-addressed stamped envelope is enclosed

for your convenience.

Very truly yours,

LT



JNR Magnetics LLC

5202 Commerce Drive
Lockport, New York 1,4094

Project Name: JNR Magnetics LLC 20L8 project

Company contact: Ronald F. Slaby, Jr., Vice president

Contact phone number: (716) 433-1300
(Please correct any information above)

Financing I nfor(nation

Has the Agency provided project financing assistance through issuance of a bond or note?

!Yes ENo

lf financing assistance was provided, please provide:

o Original principal balance of bond or note issued
o outstanding principal balance of such bond or note at rz/3t/rg
o Principal paid during 2018

o Outstanding principal balance of such bond or not at IZ/31,/tg

Interest rate on mortgage as of December 31, 201g

Final maturity date of the bond or note

ls the Company a not-for-profit

Sales Tax Abatemqnt Information

Did your company receive sales Tax Abatement on your project during 201g?

lf so, please provide the amount of sales tax savings received

nYes nNo

18



(A copy of the ST-340 sales tax report submitted to New York State for the reporting period is

required to be attached with this report)

Mortgage Recording Tax Information

Did your company receive Mortgage Tax Abatement on your Project during 2Ot8?

!Yes nNo

(NorE: only by applicable the year that a mortgage was placed upon the projectl

The amount of the mortgage recording tax that was abated during 20L8

Job Information

Number of fulltime equivalent employees ("FTE") existing jobs by category and average hourly
wage for each before IDA status

Category

Management

Professional

Administrative

Production

Other

Average Hourly Wage

current number of FTE employees f or 20t7 by category and average hourly wage

Category FTE Average Hourly Wage

Management

Professiona I

Administrative

Production

Other

Number of FTE jobs created during 2018 as a result of the assistance received through the HIDA

by category and average hourly wage

FTE
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-^-. Category FTE Average Hourly Wage

Management

Professional

Administrative

Production

Other

Number of FTE jobs retained during 2018 by category and average hourly wage

Category FTE Average Hourty Wage

Management

Prof essional

Administrative

Production

Other

Total annual payroll for 20i.8

A copy of the NYS 45 form forthe project location is required to be submitted with this report.
lf the NYS 45 form is not available for the specific project location or the form does not
accurately reflect the full time jobs created, an internal report verifying the totaljobs by

employment category as outlined above at the location is required with this submission,

Number of FTE construction jobs created during 2018

Number of FTE construction jobs during 2018

2017 Capital Investment

20



I certify that to the best of my knowledge and belief all of the information on this form is

correct. I also understand that failure to report completely and accurately may result in

enforcement of provisions of my agreement, including but not limited to voidance of the

agreement and potential claw back of benefits,

Signed:

(authorized company representative)

Date:

2t



Exhibit C

This contract is being entered into by JNR Magnetics LLC (the "Agent") for and on behalf
of the Town of Lockport Industrial Development Agency (the "Agency"), in connection with a

certain project of the Agencyforthe benefit of the Agent consisting of the acquisition of
property located at 5299 Enterprise Drive, Lockport, New York and acquisition of a t6,650 +/-
square foot building thereon, and the acquisition and installation of machinery and equipment
required in connection therewith, for lease to the Agency for sublease to the Lessee, allfor the
expansion of an existing manufacturing, construction and installation of fencing business (the
"Premises")' The building materials and any equipment to be incorporated and installed in the
Premises shall be exemptfrom the sales and usetaxes levied bythe State of Newyork 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 terms 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 manner or to any
extent whatsoever. By execution or acceptance of this contract, the vendor/contractor hereby
acknowledges and agrees to the terms and conditions set forth in this paragraph,
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FORM OF SALES TAX LETTER

SALI'S TAX LETTER

January | 1.2018

JNR Magnetics LLC
5202 Conrnlerce Drive
Lockpot. New Yolk 14094

Town of Lockporl Industrial Developnrcnt Agency and JNR Magnetics LLC

Laclies ald Gerrtlernen:

Pursualtt 1o a resolution duly adopted on Septeniber 8,2016 (the "Resolution"), the Town
of Lockpolt lndustrial Developnrent Agency (the "Agency") appointed JNR Magnetics LLC (the
"Cottrpatty") the tt'ue and lawful agent of the Agency to undertake a certain ploject (the
"Project") cousisting of: acquisition of bLrsiness and an approxirnately 16,650 squale foot
rnattul'acturing facility located nt 5299 Enterprise Drive, Lockport, New Yolk, to be used fol the
acqttisition of a tnartufactulirrg, construction and installation of f-encing business.

This appoilttment include.s authority to purchase on behalf of the Agency all rnaterials to
Lrc ittcorporated into artd nradc an integral part of the Facility and the following activities as they
t'elate to alty consttuction, erection and cornpletion of any buildings, whether or not any
ruaterials. equipnrent ol supplies described below are incolporated into or becorne an integral
part of such buildings: (l) all purchases, leases, rentals and other uses of tools, machinely and
eqr"ripment in contrection with construction and equipping, (2) all purchases, rentals, uses or
cottsutttption of supplies, tnaterials, utilities and services of every kind and descliption used in
conttectiou with construction and equipping and (3) all purchases, leases, rentals and uses of
equiprnetrt, rnachinery and other tangible personal property (including installation costs),
installed or placed in upon ol under such building or facility, including all repairs and
replacenrents of such property.

This agency appointment includes the power to delegate such agency, in whole or in part
to agellts, subagents, contractors, subcontractors, contractors and subcontractors of such agents
and subagents and to such other parties as the Cornpany chooses, as is set forth in the Agent

Re:
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A-crccnteut, clated as of Jauuary 11. 201t1, as amended February 8. 2018, by ancl between the
Agency and the Cornpany (the "Agent Agreernent"). As further set forth in the Agent
A-ureettiettt. the Agency will cottrplete "lDA Appointnrent of Prolect Opelator or A,sent For Sales
Tax Ptrrposes" (NYS Forrn 5T-60) fbr the Cornpany and the Agency will execure said for.rn
lolw'ard said fblm to the New York Statc ("State"; Depalturent of Taxation ancl Fipance within
thirty (30) days of appointnrent.

As furthel set foltlt irt the A-9ent Agrc-cment. iu order to tre entitlecl to use the exernption
fluttt Nerv Yolk State Sales and Use Taxes ("Sales Tax"). the Company, its agents,.subagents,
colltractors and subcontl'actot's .slrould plescnt to the supplicr ol veudor of materials foL the
Pro.iect. a cotltpletecl "lDA Agent or Project Opcrator Exernpt Pulchase Certificate" (NyS Fo1nr
ST-123). to sliow that the Company, its a-eents. subagents, colttl'actol's and subcontractors al'e
each actirtg as agent for the Agency in nraking the pulchases of tangible personal property or
set'vices fbr use in tlie Pro.iect" theleby lelieving such vendol or seller ft'orn the obligtion to
collect Sales Tax with lespect to the constluctiorr and installation and equipping of the Facility.
In coultectiott therewith, it is necessary for the Coniparry to iclentify the Pr:oject on each bill oL
ittvoice and indicate thereon rvhich of the Cornpairy. its agents.- subagenis, contr.actors and
stttrcottttactors acted fls agent fol the Agency in making the purchases. Copies of each NyS
Foiltr ST-123 issued by the Conrpany to a seller shall be folwarded to the Agency within thirty
(30) clays lbllowing rhe issuance by the Conrpany.

As fulther set folth in the Agent Agrcement. the Cornpauy is required to file an arnual
statelllent with the State Departlneltt of Taxation and Fiuance on "Annual Repot.t of Sales and
Usc Tax Exernptions" (NYS Folrn ST-340; regalding the value of sales apd use tax exeplptiolls
the Colttpauy, its ageltts. consultant.s ol subcontractors have clairned pursuant to the agency
cotrfet'rcd olt the Contpany by the Agency with lespect to this Project, and the Company i.s
required to pror'ide a copy of sarne to the Agency within rhirty (30) clays of each filiug; provided,
however, in no event later than February l5'r' of each year.

Thc agency cortfeued on thc Conrpany by the Agency is linrited to the Project, and will
expire ou December 31, 2018, or completion of the project, whichever is sooner. The
Corrparry rnay apply to extend this agency authority by showing good cause; provided, hov,ever,
tlta c-uctrtptittn.for leuscs a.recutecl prior to .s'rtid dute .shull continue through tlrc terrn. or e.ttenclcd
ternt of' ,suid leesc uttd unt, uc,quisition of'suitl leased properq,. Should the ageucy authority be
extended beyond such date, the agency created will continue for as long as the period oftthe
Agency lesolution apploving such extension.

This letter is provided for the sole pulpose of desclibing the exernption from Sales Tax
fol this Project only. No othel prirrcipal/ageut relationship is intended ot tttoy be implied or
inferred by this letter'.

With respect to registered vehicle.s acquired by the Cornpany in the name of the Agency,
the Agency shall transfer title to such vehicles irnurediately back to the Company, 01. as soon
thereafter as reasotrable placticable; and any personal property acquiled by the Coinpany in the
tratlle of the Agency shall be located in the Town of Lockport, New York, except foi ternporary
periods during ordinaly use.
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This letteL is bcing issr-red pursuant to the Agent A,{reement. All agents, consultants,
stttrcotttractol's. or ally othel' palty authorizecl to make purchases for the bel-efit of the Pr.oject
should be au'are of the Agent A-uleernent ancl obtain a copy thereof.

As fitrtltcr set forth in tlie Agcnt Agleement. except to the extent of bond pr.oceecls (to the
extellt bonds are issued by the Agency with respect to the Project), the Agency is not liable,
eithel directly ol indirectl), or contingently. Llpou ally such contract, agreernent, invoice, bill or
purchase order in any manller and to arly extcnt whatsoever' (including paylnent or performance
obligations), arrd the conrpany is the sole party liable theleunder.

Very tluly yours,

'|OWN OF LOCKPORT INDUSTRIAL
DEVELOPMENT AGENCY

By,
Name:
Title;
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