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AGENT AND FINANCIAL ASSISTANCE AGREEMENT 

 THIS AGENT AND FINANCIAL ASSISTANCE AGREEMENT (hereinafter, the 

“Agent Agreement”), made as of October 13, 2014, by and between the ERIE COUNTY 

INDUSTRIAL DEVELOPMENT AGENCY, a public benefit corporation of the State of New 

York, with offices at 95 Perry Street, Suite 403, Buffalo, New York 14203 (the “Agency”), and 

DELAWARE NORTH COMPANIES, INCORPORATED, a corporation duly organized, 

validly existing and in good standing under the laws of the State of Delaware, with offices at 

40 Fountain Plaza, Buffalo, New York 14202 (the “Company”). 

W I T N E S S E T H: 

WHEREAS, the Agency was created by Chapter 293 of the Laws of 1970 of the State of 

New York pursuant to Title 1 of Article 18-A of the General Municipal Law of the State of New 

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 a certain project (the “Project”) 

consisting of the acquisition by the Company of goods and services relating to the Project 

including, without limitation, certain items of machinery, equipment, furnishings, fixtures, and 

other materials for improvements (collectively, “Equipment”) to be located at 250 Delaware 

Avenue, City of Buffalo, Erie County, New York (the "Facility"), and the installation of the 

foregoing; and 

WHEREAS, by Resolution adopted on November 18, 2013 (the “Resolution”), the 

Agency authorized the Company to act as its agent for the purposes 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 part, 

to agents, subagents, contractors, subcontractors, 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 (collectively, the “Subagent”).  

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; and 

WHEREAS, by its Resolution, the Agency has conferred on the Company in connection 

with the Project certain benefits, exemptions and other financial assistance consisting of New 

York State and local sales and use tax exemption benefits on the acquiring, constructing and/or 

equipping of the Facility (the “Financial Assistance”); and 

WHEREAS, the Agency requires, as a condition and as an inducement for it to provide 

said Financial Assistance, that the Company provides assurances with respect to the recapture of 

said Financial Assistance on the terms herein set forth.     

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: 
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 1. Scope of Agency.  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 of 

goods and services relating to the Project, including, without limitation, the acquisition and 

installation of Equipment, construction of improvements, all for incorporation in and around the 

Facility.  The right of the Company to act as agent of the Agency shall expire on December 31, 

2015, unless extended as contemplated by the Resolution.  The aggregate amount of work 

performed as agent for the Agency shall not exceed the amounts identified in the Resolution and 

Section 2(h) of this Agreement. All contracts entered into as agent for the Agency shall include 

the following language: 

"This contract is being entered into by [NAME OF COMPANY OR NAME OF 

SUBAGENT] (the "Agent"), as agent for and on behalf of the ERIE COUNTY 

INDUSTRIAL DEVELOPMENT AGENCY (the "Agency"), in connection 

with a certain project of the Agency for the benefit of DELAWARE NORTH 

COMPANIES, INCORPORATED, consisting in part of the acquisition of 

goods and services relating to the Project, including, without limitation, the 

acquisition and installation of certain machinery, equipment, furnishings, fixtures 

and other materials for improvements, all for incorporation and installation in 

certain premises located at 250 Delaware Avenue, Buffalo, New York 14202 (the 

"Premises").  The acquisition of the machinery, equipment and building materials 

to be incorporated and installed in the Premises and all services and rentals of 

equipment related to the acquisition, construction and equipping of the Project 

shall be exempt from all New York State and local sales and use taxes if the 

acquisition thereof is effected in accordance with the terms and conditions set 

forth in the attached sales tax exemption information letter of the Agency; and the 

Agent hereby represents that this contract is in compliance with the terms of the 

Agent and Financial Assistance Agreement by and between DELAWARE 

NORTH COMPANIES, INCORPORATED and the Agency dated as of October 

13, 2014.  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 is this paragraph." 

 

 2. Representations and Covenants of the Company.  The Company makes the 

following representations and covenants in order to induce the Agency to proceed with the 

Project/Facility: 

 (a) The Company is a corporation duly organized, validly existing and in good 

standing under the laws of the State of Delaware, has the authority to enter into this Agent 

Agreement, and has duly authorized the execution and delivery of this Agent Agreement. 

 (b) Neither the execution and delivery of this Agent Agreement, the consummation of 

the transactions contemplated hereby nor the fulfillment of or compliance with the provisions of 

this Agent Agreement will conflict with or result in a breach of any of the terms, conditions or 

provisions of any restriction or any agreement or instrument to which the Company is a party or 

by which it is bound, or will constitute a default under any of the foregoing, or result in the 
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EXHIBIT E 

 

BILL OF SALE 

ERIE COUNTY INDUSTRIAL DEVELOPMENT AGENCY, a public benefit 

corporation of the State of New York with offices at 95 Perry Street, Suite 403, Buffalo, New 

York 14203 (the “Grantor”), for the consideration of One Dollar ($1.00), cash in hand paid, and 

other good and valuable consideration received by the Grantor from DELAWARE NORTH 

COMPANIES, INCORPORATED, a corporation duly organized, validly existing and in good 

standing under the laws of the State of Delaware with offices at 40 Fountain Plaza, Buffalo, New 

York 14202 (the “Grantee”), the receipt of which is hereby acknowledged by the Grantor, hereby 

sells, transfers and delivers unto the Grantee and its successors and assigns, the Equipment as 

defined in the Agent and Financial Assistance Agreement dated October 13, 2014 (the “Agent 

Agreement”), which were acquired and installed and/or are to be acquired and installed by the 

Grantee (or any third party acting on behalf of the Grantee with respect to such installation of 

Equipment or improvements) as agent for the Grantor pursuant to the Agent Agreement, which 

Equipment is located or intended to be located at the Grantee’s Facility located at 250 Delaware 

Avenue, Buffalo, New York 14202. 

TO HAVE AND TO HOLD the same unto the Grantee and its successors and assigns, 

forever. 

THE GRANTOR MAKES NO WARRANTY, EITHER EXPRESS OR IMPLIED, AS 

TO THE CONDITION, TITLE, DESIGN, OPERATION, MERCHANTABILITY OR FITNESS 

OF THE EQUIPMENT OR ANY PART THEREOF OR AS TO THE SUITABILITY OF THE 

EQUIPMENT OR ANY PART THEREOF FOR THE GRANTEE’S PURPOSES OR NEEDS.  

THE GRANTEE SHALL ACCEPT TITLE TO THE EQUIPMENT “AS IS,” WITHOUT 

RECOURSE OF ANY NATURE AGAINST THE GRANTOR FOR ANY CONDITION NOW 

OR HEREAFTER EXISTING.  NO WARRANTY OF FITNESS FOR A PARTICULAR 

PURPOSE OR MERCHANTABILITY IS MADE.  IN THE EVENT OF ANY DEFECT OF 

DEFICIENCY OF ANY NATURE, WHETHER PATENT OR LATENT, THE GRANTOR 

SHALL HAVE NO RESPONSIBILITY OR LIABILITY WITH RESPECT THERETO. 

IN WITNESS WHEREOF, the Grantor has caused this bill of sale to be executed in its 

name by the officer described below on the date indicated beneath the signature of such officer 

and dated as of the _____ day of __________, 20___. 

ERIE COUNTY INDUSTRIAL 

   DEVELOPMENT AGENCY 

 

Form Only - Do Not Sign 

By: ______________________________________ 

Name: Karen M. Fiala 

Title: Assistant Treasurer 


