
PROJECT AGREEMENT 

THIS PROJECT AGREEMENT (the "Project Agreement"), made as of July 1, 2020, by 
and among the ONONDAGA COUNTY INDUSTRIAL DEVELOPMENT AGENCY, a public 
benefit corporation of the State of New York, with offices at 333 West Washington Street, 
Syracuse, New York 13202 (the "Agency") and TC SYRACUSE DEVELOPMENT 
ASSOCIATES, LLC, a limited liability company organized and existing under the laws of the 
State of Delaware, having an office for the transaction of business located at 300 Conshohocken 
State Road, Suite 250, West Conshohocken, Pennsylvania 19428 (together with any permitted 
successors and assigns hereunder, the "Company"). 

WITNESSETH: 

WHEREAS, Title I of Article 18-A of the General Municipal Law of the State of New 
York (the "Enabling Act") was duly enacted into law as Chapter 1030 of the Laws of 1969 of the 
State of New York; and 

WHEREAS, the Enabling Act authorizes and provides for the creation of industrial 
development agencies for the benefit of the several counties, cities, villages and towns in the 
State of New York (the "State") and empowers such agencies, among other things, to acquire, 
construct, reconstruct, lease, improve, maintain, equip and dispose of land and any building or 
other improvement, and all real and personal properties, including, but not limited to machinery 
and equipment deemed necessary in connection therewith, whether or not now in existence or 
under construction, which shall be suitable for manufacturing, warehousing, research, 
commercial, or industrial purposes, in order to advance the job opportunities, health, general 
prosperity and economic welfare of the people of the State and to improve their standard of 
living; and 

WHEREAS, the Enabling Act further authorizes each such agency, for the purpose of 
carrying out any of its corporate purposes, to lease or sell any or all of its facilities, whether then 
owned or thereafter acquired; and 

WHEREAS, the Agency was created, pursuant to and in accordance with the provisions 
of the Enabling Act, by Chapter 435 of the Laws of 1970 of the State and Chapter 676 of the 
Laws of 1975 of the State, as amended (collectively, with the Enabling Act, the "Act") and is 
empowered under the Act to undertake the Project (as hereinafter defined) in order to advance 
the job opportunities, health, general prosperity and economic welfare of the people of the State 
and improve their standard of living; and 

WHEREAS, pursuant to a resolution passed by the board of directors of the Agency 
dated October 31, 2019 (the "Approving Resolution"), the Agency agreed to undertake, for the 
Company, on behalf of itself and entities formed or to be formed on behalf of the foregoing a 
certain project (the "Project") consisting of: (A)(1) the acquisition of a leasehold interest in an 
approximately 110 acre parcel of land located at 7211 and 7219 Morgan Road (tax map no. 114.-
01-02.3) in the Town of Clay, Onondaga County, New York (the "Land"); (2) the construction of 
an approximately 3.7 million square foot, approximately five-story building for use as a 
warehouse and distribution facility (the "Facility"); and (3) the acquisition and installation 
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therein and thereon of related fixtures, machinery, equipment and other tangible personal 
property (collectively, the "Equipment") (the Land, the Facility and the Equipment being 
collectively referred to as the 'Project Facility"); (B) the granting of certain "financial 
assistance" (within the meaning of Section 854(14) of the Act) with respect to the foregoing, 
including potential exemptions from certain sales and use taxes, real property taxes, real estate 
transfer taxes and mortgage recording taxes (subject to certain statutory limitations); and (C) the 
lease (with an obligation to purchase) or sale of the Project Facility to the Company or such other 
person as may be designated by the Company and agreed upon by the Agency; and 

WHEREAS, pursuant to the Approving Resolution, the Agency has conferred on the 
Company in connection with the Project certain financial assistance consisting of: (a) an 
exemption from New York State and local sales and use taxes for purchases and rentals related to 
the Project with respect to the qualifying personal property included in or incorporated into the 
Project Facility or used in the acquisition, renovation, construction, reconstruction or equipping 
of the Project Facility; (b) an abatement from real property taxes through a 15-year payment in 
lieu of taxes agreement with the Company for the benefit of each municipality and school district 
having taxing jurisdiction over the Project (the "Taxing Jurisdictions"); and (c) an exemption 
from mortgage recording taxes (subject to certain statutory limitations) (collectively, the sales 
and use tax exemption benefit, the abatement from real property taxes benefit and the mortgage 
recording tax exemption benefit (subject to certain statutory limitations) are hereinafter 
collectively referred to as the "Financial Assistance"); and 

WHEREAS, it has been estimated and confirmed by the Company that the Company has 
included within its Application for Financial Assistance that: (i) the purchase of goods and 
services relating to the Project and subject to New York State and local sales and use taxes are 
estimated in an amount up to $250,000,000, and, therefore, the value of the sales and use tax 
exemption benefits authorized and approved by the Agency cannot exceed $20,000,000; (ii) the 
mortgage to be obtained for completion of the Project shall be for an amount not to exceed 
$225,000,000, and therefore, the value of the mortgage recording tax exemption benefits 
authorized and approved by the Agency cannot exceed $1,687,000; and (iii) the real property tax 
abatement benefits to be provided to the Company over the 15-year benefit period of the 
anticipated payment in lieu of taxes agreement are estimated to be approximately $48,084,564 
(such savings are estimated based on the current assessed value and tax rates of the Taxing 
Jurisdictions; actual savings are subject to change over the term of the Lease Agreement (as 
hereinafter defined) depending on any changes to assessed value of the Project Facility and/or 
tax rates of the Taxing Jurisdictions); and 

WHEREAS, the Company proposes to lease the Land and Facility to the Agency, and the 
Agency desires to lease the Land and Facility from the Company pursuant to the terms of a 
certain underlying lease to agency dated as of July 1, 2020 (the "Underlying Lease"), by and 
between the Company and the Agency; and 

WHEREAS, the Agency proposes to acquire an interest in the Equipment pursuant to a 
bill of sale to Agency (the "Bill of Sale to Agency") from the Company; and 

WHEREAS, the Agency proposes to sublease the Project Facility to the Company, and 
the Company desires to lease the Project Facility from the Agency, upon the terms and 
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conditions set forth in a certain lease agreement dated as of July 1, 2020 (the "Lease 
Agreement"); and 

WHEREAS, the Agency has given due consideration to the Application, and to 
representations by the Company that (A) the granting by the Agency of the Financial Assistance 
with respect to the Project will be an inducement to the Company to undertake the Project in 
Onondaga County, New York and (B) the completion of the Project will not result in the removal 
of a plant or facility of any proposed occupant of the Project Facility from one area of the State 
to another area in the State and will not result in the abandonment of one or more plants or 
facilities of any occupant of the Project Facility located in the State; and 

WHEREAS, by its Approving Resolution, the Agency authorized the Company to act as 
its agents for the purposes of undertaking the Project and the Agency delegated to the Company 
the authority to appoint sub-agents subject to the execution of this Project Agreement and 
compliance with the terms set forth herein and in the Approving Resolution; and 

WHEREAS, in order to define the obligations of the Company regarding its ability to 
utilize the Agency's Financial Assistance as agent of the Agency to acquire, construct, renovate, 
equip and complete the Project Facility and to undertake the Project, the Agency and the 
Company will enter into this Project Agreement; and 

WHEREAS, the Agency requires, as a condition and as an inducement for it to enter into 
the transactions contemplated by the Approving Resolution and as more particularly described in 
the PILOT Agreement and this Project Agreement, that the Company provide assurances with 
respect to the terms and conditions herein set forth; and 

WHEREAS, this Project Agreement sets forth the terms and conditions under which 
Financial Assistance shall be provided to the Company; and 

WHEREAS, no Financial Assistance shall be provided to the Company prior to the 
effective date of this Project Agreement; 

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: 

ARTICLE I 
PURPOSE OF PROJECT 

Section 1.01 Purpose of Project. It is understood and agreed by the parties hereto that the 
purpose of the Agency's provision of Financial Assistance with respect to the Project is to, and 
that the Agency is entering into the Underlying Lease, Lease Agreement, PILOT Agreement and 
this Project Agreement in order to, promote, develop, encourage and assist in the acquiring, 
constructing, improving, maintaining, equipping and furnishing of the Project Facility to advance 
job opportunities, health, general prosperity and economic welfare of the people of the County of 
Onondaga and to otherwise accomplish the public purpose of the Act. 
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ARTICLE II 
REAL PROPERTY TAX EXEMPTION 

Section 2.01. PILOT Agreement. Attached hereto and made a part hereof is Exhibit A, which 
contains an executed copy of the PILOT Agreement entered into by and between the Company 
and the Agency. 

ARTICLE III 
MORTGAGE RECORDING TAX EXEMPTION 

Section 3.01. Mortgage Recording Tax Exemption. The Agency hereby grants to the Company 
exemption from mortgage recording taxes (except to the extent limited by Section 874 of the 
Act) for one or more Mortgages securing an aggregate principal amount not to exceed 
$225,000,000 or such greater amount as approved by the Agency in its sole and absolute 
discretion, in connection with the financing or refinancing of the Project Facility (the "Mortgage 
Recording Tax Exemption"). For the purposes of clarity the foregoing sentence is not intended 
to limit the ability of the Company, its subtenants, and its assigns to further encumber the Project 
Facility with mortgages in excess of $225,000,000, but only to provide that only mortgages up to 
such amount (without approval by the Agency) are subject to the Mortgage Recording Tax 
Exemption. 

ARTICLE IV 
SALES AND USE TAX EXEMPTION 

Section 4.01. Scope of Agency. The Company hereby agrees to limit its activities as agent for 
the Agency under the authority of the Approving Resolution to acquisition, construction and 
installation of the Project Facility. The right of the Company to act as agent of the Agency shall 
expire on December 31, 2022 unless extended by a resolution adopted by the members of the 
Agency. The value of the sales and use tax exemption benefits shall not exceed the amounts 
described in the Application and as set forth in Section 3.03(b) hereof unless approved by a 
resolution adopted by the members of the Agency. All contracts entered into by or on behalf of 
the Company as agent for the Agency shall include the following language: 

"This contract is being entered into by or on behalf of TC Syracuse Development 
Associates, LLC (the "Company" or the "Agent"), as agent for and on behalf of 
the Onondaga County Industrial Development Agency (the "Agency"), in 
connection with a certain project of the Agency for the benefit of the Agent 
consisting in part of the acquisition and installation of certain machinery, 
equipment and building materials, all for incorporation and installation in certain 
premises located at 7211 and 7219 Morgan Road (tax map no. 114.-01-02.3) in 
the Town of Clay, Onondaga County, New York (the "Premises"). The 
machinery, equipment and building materials 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 Project Agreement dated as of July 1, 2020 by and 
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between the Agency and the Company (the "Project Agreement"), and the Agent 
hereby represents that this contract is in compliance with the terms of the Project 
Agreement. 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." 

Section 4.02. Appointment of Sub-Agents. Subject to the terms and conditions of this Project 
Agreement and pursuant to the Approving Resolution, the Agency hereby delegates to the 
Company the authority to appoint sub-agents of the Agency in connection with the Project, 
which may be agents, subagents, contractors, subcontractors, contractors and subcontractors of 
such agents and subagents and such other parties as the Company chooses (each, a "Sub-
Agent"). The appointment of each such Sub-Agent will be effective only upon: (1) the execution 
by the Sub-Agent and the Company of the Sub-Agent Appointment Agreement attached hereto 
as Exhibit B, the terms and provisions of which are incorporated herein, and (2) the receipt by 
the Agency of a completed Form ST-60 in accordance with Section 4.03(e) below. 

Section 4.03. Representations and Covenants of the Company. 

(a) The Company hereby incorporates and restates the representations, covenants and 
warranties made in the Lease Agreement. 

(b) The Company further covenants and agrees that the purchase of goods and 
services relating to the Project and subject to State and local sales and use taxes are estimated in 
the amount up to $250,000,000, and, therefore, the value of the sales and use tax exemption 
benefits authorized and approved by the Agency cannot exceed $20,000,000. (c) The Company 
further covenants and agrees to complete "IDA Appointment of Project Operator or Agent For 
Sales Tax Purposes" (Form ST-60) for itself and each Sub-Agent and to provide said form to the 
Agency within fifteen (15) days of appointment such that the Agency can execute and deliver 
said form to the State Department of Taxation and Finance within thirty (30) days of 
appointment. 

(d) The Company further covenants and agrees to file an annual statement with the 
State Department of Taxation and Finance an "Annual Report of Sales and Use Tax Exemptions" 
(Form ST-340) regarding the value of sales and use tax exemptions the Company has claimed 
pursuant to the agency conferred on the Company with respect to the Project in accordance with 
Section 874(8) of the Act. The Company further covenants and agrees that it will, within thirty 
(30) days of each filing, provide a copy of same to the Agency, but in no event later than 
February 15 of each year. The Company understands and agrees that the failure to file such 
annual statement will result in the removal of (1) the Company's authority to act as agent for the 
Agency, and (2) the authority of any sub-agent of the Agency appointed by the Company 
pursuant to Section 4.02 hereof to act as agent for the Agency. 

(e) The Company further acknowledges and agrees that all purchases made in 
furtherance of the Project by the Company and any Sub-Agent shall be made using "IDA Agent 
or Project Operator Exempt Purchase Certificate" (Form ST-123, a copy of which is attached 
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hereto as Exhibit C), and that it shall be the responsibility of the Company (or the Sub-Agent, as 
the case may be, (and not the Agency) to complete Form ST-123. The Company acknowledges 
and agrees that it shall identify the Project on each bill and invoice for such purchases and 
further indicate on such bills or invoices that the Company is making purchases of tangible 
personal property or services for use in the Project as agent of the Agency. For purposes of 
indicating who the purchaser is, the Company acknowledges and agrees that the bill of invoice 
should state, "I, [NAME OF AGENT], certify that I am a duly appointed agent of the Onondaga 
County Industrial Development Agency and that I am purchasing the tangible personal property 
or services for use in the following IDA project and that such purchases qualify as exempt from 
sales and use taxes under my Project Agreement with the Onondaga County Industrial 
Development Agency." The Company further acknowledges and agrees that the following 
information shall be used by the Company to identify the Project on each bill and invoice: TC 
Syracuse Development Associates, LLC Project; 7211 and 7219 Morgan Road (tax map no. 
I 14.-01-02.3) in the Town of Clay, Onondaga County, New York; IDA Project No.: 3101-19-
1 OA 

(f) The Company acknowledges and agrees that the Agency shall not be liable, either 
directly or indirectly or contingently, upon any such contract, agreement, invoice, bill or 
purchase order in any manner and to any extent whatsoever (including payment or performance 
obligations), and the Company shall be the sole party or parties liable thereunder. 

ARTICLE V 
COMMITMENTS AND REPORTING 

Section 5.01. Compliance Commitments. The Company agrees and covenants that it shall meet 
and maintain the following commitments beginning in the first year in which Financial 
Assistance is so claimed, and continuing through the term of the PILOT Agreement: 

(a) The Company did not employ any employees within the County of Onondaga at 
the date of the Application for Financial Assistance (the "Baseline FTE"). The Company shall 
(1) within one year after the Completion Date, as that term is defined in the Lease Agreement, 
create full time equivalent ("FTE") employment at the Project Facility equal to five hundred 
(500) FTE employees, and (ii) within two years after the Completion Date, create additional FTE 
employment at the Project Facility equal to five hundred (500) FTE employees (for an aggregate 
total of 1,000 FTE employees). The employment requirements set forth in this paragraph (a) are 
hereinafter referred to as the "Employment Commitment". In no event shall any independent 
contractor as determined under the laws of the State of New York be included in calculating the 
number of FTE employees employed within the County of Onondaga and/or at the Project 
Facility. 

(b) For purposes of this Project Agreement and for determining whether the 
Company is in compliance with the Employment Commitment, a "Full Time Equivalent 
Employee" shall mean (i) a full time, permanent, private sector employee on the Company's 
payroll, who has worked at the Project Facility for a minimum of thirty (30) hours per week for 
not less than four (4) consecutive weeks and who is entitled to receive the usual and customary 
fringe benefits extended by the Company to other employees with comparable rank, duties and 
hours; or (ii) up to three part time, permanent, private-sector employees on Company's payroll, 
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who have worked at the Project Facility for a combined minimum of thirty (30) hours per week 
for not less than four (4) consecutive weeks and who are entitled to receive the usual and 
customary fringe benefits extended by Company to other employees with comparable rank, 
duties and hours. 

(c) For purposes of determining whether the Company has satisfied the Employment 
Commitment, there shall be included in such determination employees of any permitted tenant of 
the Project Facility (collectively, the "Tenant Employees"); provided, however, that the Tenant 
Employees shall be included in such determination only to the extent that the Company provides 
or causes to be provided to the Agency the information regarding the Tenant Employees required 
as part of the Reporting Commitment (as hereinafter defined) 

(d) The Company shall annually provide or cause to be provided to the Agency 
certain information reasonably necessary to confirm that the Project is achieving the investment, 
job retention, job creation, and other objectives of the Project (the "Reporting Commitment"). 

Section 5.02. Reporting Requirement. (a) The Company agrees, whenever requested by 
the Agency, to provide and certify or cause to be certified such information concerning the 
Company, a permitted tenant or such tenant's parent, its finances and other topics as the Agency 
from time to time reasonably considers necessary or appropriate, including but not limited to, 
such information as to enable the Agency to make any reports required by law or governmental 
regulation, including, without limitation, any reports required by the Act or the Public 
Authorities Accountability Act of 2005 and the Public Authorities Reform Act of 2009, as 
amended from time to time, or any other reports required by the New York State Authorities 
Budget Office or the Office of the State Comptroller or any of the Basic Documents. Such 
information shall be provided within thirty (30) days following written request from the Agency. 

(b) As part of the commitments set forth in Section 5.01 and paragraph (A) of this 
Section 5.02, the Company shall provide or cause to be provided annually, to the Agency, a 
certified statement and supporting documentation: (1) enumerating the FTE jobs created as a 
result of the Financial Assistance, by category, including FTE independent contractors or 
employees of independent contractors that work at the Project location, and (ii) indicating that 
the salary and fringe benefit averages or ranges for categories of jobs retained and jobs created 
that was provided in the application for Financial Assistance is still accurate and if it is not still 
accurate, providing a revised list of salary and fringe benefit averages or ranges for categories of 
jobs created. Exhibit D contains a form of annual certification that the Company must complete 
and submit to the Agency on an annual basis. The Agency reserves the right to modify such 
form to require additional information that the Agency must have in order to comply with its 
reporting requirements under the Act. 

ARTICLE VI 
SUSPENSION, DISCONTINUATION, RECAPTURE 

AND/OR TERMINATION OF FINANCIAL ASSISTANCE 

Section 6.01. Suspension, Discontinuation, Recapture and/or Termination of Financial 
Assistance. It is understood and agreed by the Parties hereto that the Agency is entering into the 
Underlying Lease, the Lease Agreement, the PILOT Agreement and this Project Agreement in 
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order to provide Financial Assistance to the Company for the Project Facility and to accomplish 
the public purposes of the Act. 

(a) The Company attests that it understands and agrees to the recapture provisions of 
the Agency's Uniform Tax Exemption Policy (the "Policy"). 

(b) In accordance with Section 875(3) of the New York General Municipal Law, the 
Policy, and the Approving Resolution, the Company covenants and agrees that it is subject to 
recapture of all State sales and use tax exemption benefits if: 

(1) the Company or its Subagents, if any, authorized to make purchases for 
the benefit of the Project is not entitled to the State sales and use tax exemption benefits; 
or 

(2) the State sales and use tax exemption benefits are in excess of the amounts 
authorized by the Agency to be taken by the Company or its Subagents, if any; or 

(3) the State sales and use tax exemption benefits are for property or services 
not authorized by the Agency as part of the Project; or 

(4) the Project has failed to comply with a material term or condition to use 
the property or services in the manner required by any project document between or 
among the Company and/or the Agency. 

Each of the foregoing four events are hereinafter referred to as a "State-Mandated Recapture 
Event". The Agency shall evaluate, annually as of December 31, or at any time information is 
brought to the Agency's attention, whether a State-Mandated Recapture Event has occurred. 

(c) In addition to Section 6.01(b), in accordance with the Policy and the Approving 
Resolution, the Company covenants and agrees that the Agency shall have the right to suspend, 
discontinue, recapture or terminate all or any portion of any Financial Assistance: 

(1) for projects that utilized local sales and use tax exemptions, the project 
was not entitled to such exemptions, such exemptions were in excess of the amounts 
authorized by the Agency; and/or such exemptions were for property or services not 
authorized by the Agency ("Local Sales Tax Benefit Violation"); 

(2) the Company fails to reach and maintain 75% of its Employment 
Commitment ("Job Deficit"); 

(3) the Company fails to meet its Reporting Commitment ("Reporting 
Failure"); or 

(4) there otherwise occurs any event of default under any Basic Document 
(each, an "Event of Default") or a material violation of the terms and conditions of any 
Basic Document (a "Material Violation"). 
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The Agency shall evaluate, annually as of December 31, or at any time information is 
brought to the Agency's attention, whether a Local Sales Tax Benefit Violation, Job Deficit, 
Reporting Failure, Event of Default or Material Violation (each a "Noncompliance Event") has 
occurred. Notwithstanding the foregoing, the Agency may determine whether an Event of 
Default has occurred pursuant to any Basic Document in accordance with the terms of the Basic 
Document. 

At the time of any Noncompliance Event, the Agency shall determine by resolution 
whether to exercise its right to suspend, discontinue, recapture or terminate all or any portion of 
the Financial Assistance, and shall consider the following criteria in determining whether to 
proceed to suspend, discontinue, recapture or terminate all or any portion of the Financial 
Assistance: 

. Whether the Company has proceeded in good faith. 

• Whether the Project has not performed as required due to economic issues, 
changes in market conditions or adverse events beyond the control of the 
Company. 

• Whether the enforcement by the Agency of its right to suspend, discontinue, 
recapture or terminate all or any portion of the Financial Assistance would 
create a more adverse situation,, for the Company, such as the Company going 
out of business or declaring bankruptcy, which would not occur if the 
Agency's rights were not exercised. 

• Whether the enforcement by the Agency of its right to suspend, discontinue, 
recapture or terminate all or any portion of the Financial Assistance would 
create an adverse situation for the residents of the County of Onondaga. 

• The assessment prepared in accordance with the Agency's Annual 
Assessment Policy. 

• The potential future benefit of the operation of the Project Facility to the 
community. 

• Such other criteria as the Agency shall determine is a relevant factor in 
connection with any decision regarding the exercise of its right to suspend, 
discontinue, recapture or terminate all or any portion of the Financial 
Assistance. 

The Agency shall document its evaluation of the above criteria in writing and, based 
upon its evaluation, the Agency shall determine whether to suspend, discontinue, recapture or 
terminate all or any portion of the Financial Assistance (the "Determination"). The 
Determination shall provide terms, if any, by which the Company may remedy any 
Noncompliance Event upon which the Determination was based. The Company must submit 
written documentation to the Agency of compliance with all terms and conditions of the 
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Determination in order for the Agency to consider whether to resume Financial Assistance to the 
Company (which will be at the Agency's sole discretion). 

(d) If a State-Mandated Recapture Event occurs or the Agency makes a 
Determination, the Company agrees and covenants that it will: (i) cooperate with the Agency in 
its efforts to recover or recapture any or all Financial Assistance obtained by the Company; and 
(ii) promptly pay over any or all such amounts to the Agency that the Agency demands in 
connection therewith. Upon receipt of such amounts, the Agency shall then redistribute such 
amounts to the State of New York and/or appropriate affected tax jurisdictions, unless agreed to 
otherwise by any local taxing jurisdiction. The Company further understands and agrees that in 
the event that the Company fails to pay over such amounts to the Agency, the New York State 
Tax Commissioner may assess and determine the State sales and use tax due from the Company, 
together with any relevant penalties and interest due on such amounts. 

(e) In the event (x) the Project Facility is sold or closed or the occurrence of a 
Noncompliance Event and (y) the Agency determines by resolution that no substantial future 
economic benefit is likely to accrue to the community, then the value of the Financial Assistance 
extended to the Company by the Agency shall be subject to recapture as described below in this 
paragraph (e). 

(1) The recapture payment required to be paid by or on behalf of the 
Company to the Agency shall be equal to the (x) sum of (1) the difference between any 
PILOT payments made by the Company and the real property taxes that have would be 
paid by the Company if the Project Facility were not under the supervision, jurisdiction 
or control of the Agency, (2) the value of the Mortgage Recording Tax Exemption, if any, 
granted to the Company, and (3) the amount of sales and use tax that would have been 
paid if a sales and use tax exemption had not been granted; (y) multiplied by the 
Applicable Percentage as set forth in subparagraph (2) of this paragraph (e). 

(2) Time from Completion Date Tax Saving 

1 Year 80% 

2 Years 60% 

3 Years 40% 

4 Years 20% 

5 Years 10% 
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ARTICLE VII 
MISCELLANEOUS PROVISIONS 

Section 7.01. Hold Harmless Provisions. 

(a) The Company hereby releases the Agency and its members, officers, agents (other 
than the Company) and employees from, agree that the Agency and its members, officers, agents 
(other than the Company) and employees shall not be liable for and agree to indemnify, defend 
and hold the Agency and its members, officers, agents (other than the Company) and employees 
harmless from and against any and all claims, causes of action, judgments, liabilities, damages, 
losses, costs and expenses arising as a result of the Agency's undertaking the Project, including, 
but not limited to, (1) liability for loss or damage to property or bodily injury to or death of any 
and all persons that may be occasioned, directly or indirectly, by any cause whatsoever 
pertaining to the Project Facility or arising by reason of or in connection with the occupation or 
the use thereof or the presence of any person or property on, in or about the Project Facility, (2) 
liability arising from or expense incurred by the Agency's acquiring, constructing, equipping, 
installing, owning, leasing or selling the Project Facility, including, without limiting the 
generality of the foregoing, any sales or use taxes which may be payable with respect to goods 
supplied or services rendered with respect to the Project Facility, all liabilities or claims arising 
as a result of the Agency's obligations under this Project Agreement or the enforcement of or 
defense of validity of any provision of this Project Agreement, (3) all claims arising from the 
exercise by the Company of the authority conferred on it pursuant to Sections 4.01 and 4.02 
hereof, and (4) all causes of action and reasonable attorneys' fees and other expenses incurred in 
connection with any suits or actions which may arise as a result of any of the foregoing; provided 
that any such claims, causes of action, judgments, liabilities, damages, losses, costs or expenses 
of the Agency are not incurred or do not result from the gross negligence or intentional 
wrongdoing of the Agency or any of its members, officers, agents (other than the Company) or 
employees. The foregoing indemnities shall apply notwithstanding the fault or negligence in part 
of the Agency or any of its officers, members, agents (other than the Company) or employees 
and notwithstanding the breach of any statutory obligation or any rule of comparative or 
apportioned liability. 

(b) In the event of any claim against the Agency or its members, officers, agents 
(other than the Company) or employees by any employee of the Company or any contractor of 
the Company or anyone directly or indirectly employed by any of them or anyone for whose acts 
any of them may be liable, the obligations of the Company hereunder shall not be limited in any 
way by any limitation on the amount or type of damages, compensation or benefits payable by or 
for the Company or such contractor under workers' compensation laws, disability benefits laws 
or other employee benefit laws. 

(c) To effectuate the provisions of this Section 7.01, the Company agrees to provide 
for and insure, in the liability policies required by Section 7.02 of this Project Agreement, its 
liabilities assumed pursuant to this Section 7.01. 

(d) Notwithstanding any other provisions of this Project Agreement, the obligations 
of the Company pursuant to this Section 7.01 shall remain in full force and effect after the 
termination of this Project Agreement until the expiration of the period stated in the applicable 
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statute of limitations during which a claim, cause of action or prosecution relating to the matters 
herein described may be brought and the payment in full or the satisfaction of such claim, cause 
of action or prosecution and the payment of all expenses, charges and costs incurred by the 
Agency, or its officers, members, agents (other than the Company) or employees, relating 
thereto. 

Section 7.02. Insurance Required. 

(a) The Company agrees that it shall maintain or shall cause to be maintained all 
insurance required under the Lease Agreement. 

(b) The Company agrees that it shall cause their general contractor for the Project to 
maintain, effective as of the date hereof and until the construction of the Project Facility is 
complete, insurance with respect to the Project Facility against such risks and for such amounts 
as are customarily insured against by businesses of like size and type, paying, as the same 
become due and payable, all premiums with respect thereto, with the Agency named on each 
such policy as an additional insured. 

Section 7.03. Survival. All warranties, representations, and covenants made by the Company 
herein shall be deemed to have been relied upon by the Agency and shall survive the delivery of 
this Project Agreement to the Agency regardless of any investigation made by the Agency. 

Section 7.04. Notices. All notices, certificates and other communications under this Project 
Agreement shall be in writing and shall be deemed given when delivered personally or when sent 
by certified mail, postage prepaid, return receipt requested, or by overnight delivery service, 
addressed as follows: 

If to the Agency: 

With a copy to: 

If to the Company: 

With a copy to: 

Onondaga County Industrial Development Agency 
333 West Washington Street, Suite 130 
Syracuse, New York 13202 
Attention: Executive Director 

Barclay Damon LLP 
Barclay Damon Tower 
125 East Jefferson Street 
Syracuse, New York 13202 
Attention: Jeffrey W. Davis, Esq. 

TC Syracuse Development Associates, LLC 
300 Conshohocken State Road, Suite 250 
West Conshohocken, Pennsylvania 19428 
Attention: George Laigaie, Principal 

Harris Beach, PLLC 
726 Exchange Street, Suite 1000 
Buffalo, New York 14210 
Attention: Robert G. Murray, Esq. 
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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 manner 
provided in this Section. 

Section 7.05. Amendments. No amendment, change, modification, alteration or termination of 
this Project Agreement shall be made except in writing upon the written consent of the Company 
and the Agency. 

Section 7.06. Severability. The invalidity or unenforceability of any one or more phrases, 
sentences, clauses or sections in this Project Agreement or the application thereof shall not affect 
the validity or enforceability of the remaining portions of this Project Agreement or any part 
thereof. 

Section 7.07. Counterparts. This Project Agreement may be executed in any number of 
counterparts each of which shall be deemed an original but which together shall constitute a 
single instrument. 

Section 7.08. Governing Law. This Project 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 federal or state courts located in 
Onondaga County, New York. 

Section 7.09. Term. Except as specifically provided otherwise, the term of this Project 
Agreement shall be the longer of: (1) the term of the Lease Agreement; or (2) five years 
following the Project's Completion Date. The Project will remain "active" for purposes of 
Section 874(12) of General Municipal Law and the Agency's Annual Assessment Policy during 
the term of this Project Agreement. 

Section 7.10. Joint and Several Liability. In the event that this Agreement is executed by more 
than one party as Indemnitor, the liability of such parties is joint and several. A separate action 
or actions may be brought and prosecuted against the Company, whether or not an action is 
brought against any other person or whether or not any other person is joined in such action or 
actions. 

Section 7.11. Section Headings. The headings of the several Sections in this Project Agreement 
have been prepared for convenience of reference only and shall not control, affect the meaning of 
or be taken as an interpretation of any provision of this Project Agreement. 
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IN WITNESS WHEREOF, the parties hereto have executed this Project Agreement as of 
the day and year first above written. 

ONONDAGA COUNTY INDUSTRIAL 
DEVELOPMENT AGENCY 

By: 
Robert M. Petrovich 
Executive Director 

Signature Page to Project Agreement 
Page 1 of  
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TC SYRACUSE DEVELOPMENT ASSOCIATES, LLC. 
a Delaware limited liability company 

BY: TC NE METRO DEVELOPMENT, INC., 
a Delaware Corporation. its Managing Member 

By:  - 

George Laigaie 
Vice President 

STATE OF PENNSYLVANIA ) 
COUNTY OF MONTGOMERY ) ss.: 

George Laigaie, being first duly sworn, deposes and says: 

1. That I am the Vice President of TC NE Metro Development, Inc., the Managing 
Member of TC Syracuse Development Associates, LLC and that I am duly authorized on behalf 
of the Company to bind the Company and to execute this Project Agreement. 

2. That the Company confirms and acknowledges that the owner, occupant, or 
operator receiving Financial Assistance for the Project is in substantial compliance with all 
applicable local, state and federal tax, worker protection and environmental laws, rules and 
regulations. 

1 

George Laigaie 

Subscribed and affirmed to me 
under penalties of perjury 
this ,q  day of July, 2020. 

LA 6V bcn'4 
(Notary Public) 

Commonwealth of Pennsylvania - Notary Seal 
Lori Latosh, Notary Public 

Montgomery County 
My commission expires November 12,2023 

Commission number 1294573 

Member, Pennsylvania Association of Notaries 

Signature Page to Project Agreement 
Page 2 of 2 
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EXHIBIT A 

PILOT Agreement 

[SEE TAB NUMBER 7 OF CLOSING TRANSCRIPT] 
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PILOT Agreement 
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EXHIBIT B 

Form of Sub-Agent Appointment Agreement 

THIS SUB-AGENT APPOINTMENT AGREEMENT (the "Agreement"), dated as of 
  20_, is by and between TC SYRACUSE DEVELOPMENT ASSOCIATES, 
LLC, a limited liability company of the State of Delaware, having an office for the transaction of 
business at 300 Conshohocken State Road, Suite 250, West Conshohocken, Pennsylvania 19428 
(the "Company"), and [NAME OF SUB-AGENT], a   of the State of New 
York, having an office for the transaction of business at   (the "Sub-
Agent"). 

WITNESSETH: 

WHEREAS, the Onondaga County Industrial Development Agency (the "Agency") was 
created by Chapter 435 of the Laws of 1970 of the State of New York (the "State") and Chapter 
676 of the Laws of 1975 of the State of New York, as amended 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 (the "State"); 
and 

WHEREAS, by resolution duly adopted by the members of the Agency on October 31, 
2019 (the "Approving Resolution"), the Agency authorized the Company to act as its agent for 
the purposes of undertaking a project for the benefit of the Company (the "Project") consisting 
of: (A)(1) the acquisition of a leasehold interest in an approximately 110 acre parcel of land 
located at 7211 and 7219 Morgan Road (tax map no. 1 14.-01-02.3) in the Town of Clay, 
Onondaga County, New York (the "Land"); (2) the construction of an approximately 3.7 million 
square foot, approximately five-story building for use as a warehouse and distribution facility 
(the "Facility"); and (3) the acquisition and installation therein and thereon of related fixtures, 
machinery, equipment and other tangible personal property (collectively, the "Equipment") (the 
Land, the Facility and the Equipment being collectively referred to as the "Project Facility"); (B) 
the granting of certain "financial assistance" (within the meaning of Section 854(14) of the Act) 
with respect to the foregoing, including potential exemptions from certain sales and use taxes, 
real property taxes, real estate transfer taxes and mortgage recording taxes (subject to certain 
statutory limitations) (the "Financial Assistance"); and (C) the lease (with an obligation to 
purchase) or sale of the Project Facility to the Company or such other person as may be 
designated by the Company and agreed upon by the Agency; and 

WHEREAS, by the Approving Resolution, the Agency delegated to the Company the 
authority to appoint sub-agents subject to the execution of a project agreement by and between 
the Company and the Agency and compliance with the terms set forth therein; and 

WHEREAS, the Company and the Agency entered into a Project Agreement by and 
between the Company and the Agency dated as of July 1, 2020 (the "Project Agreement"); 

NOW, THEREFORE, the parties hereto hereby agree as follows: 

B-i 
195795724 



I. The Company hereby appoints the Sub-Agent as an agent of the Agency for the 
purpose of assisting the Company and the Agency in the completion of the Project and 
benefitting from the State and local sales and use tax exemption relative to expenditures made in 
furtherance thereof. The Sub-Agent is only an agent of the Agency for the aforementioned 
purposes. The Sub-Agent hereby agrees to limit its activities as agent for the Agency under the 
authority of this Agreement to acts reasonably related to the completion of the Project Facility. 

2. The Sub-Agent covenants, agrees and acknowledges: 

a. To make all records and information regarding State and local sales and 
use tax exemption benefits claimed by it in connection with the Project available to the Company 
and the Agency upon request. The Sub-Agent agrees to comply with all procedures and policies 
established by the State Department of Taxation and Finance, or any similar entity, regarding the 
documenting or reporting of any State and local sales and use tax exemption benefits, including 
providing to the Company all information of the Sub-Agent necessary for the Company to 
complete the State Department of Taxation and Finance's "Annual Report of Sales and Use Tax 
Exemptions" (Form ST-340). 

b. To be bound by and comply with the terms and conditions of Section 
875(3) of the Act as if such section were fully set forth herein. Without limiting the scope of the 
foregoing, the Sub-Agent acknowledges that pursuant to Section 875(3) of the Act, the Agency 
shall recover, recapture, receive or otherwise obtain from the Sub-Agent the portion of the 
Financial Assistance (the "Recapture Amount") consisting of: (I) (a) that portion of the State 
sales and use tax exemption claimed by the Sub-Agent to which the Sub-Agent was not entitled, 
which is in excess of the amount of the State sales and use tax exemption authorized by the 
Agency or which is for property or services not authorized by the Agency; or (b) the full amount 
of such State sales and use tax exemption claimed by the Sub-Agent, if the Sub-Agent fails to 
comply with a material term or condition regarding the use of the property or services as 
represented to the Agency in the application to the Agency in regard to the Project or otherwise; 
and (2) any interest or penalties thereon imposed by the Agency or by operation of law or by 
judicial order or otherwise. 

C. That the failure of the Sub-Agent to promptly pay such Recapture Amount 
to the Agency will be grounds for the State Commissioner of Taxation and Finance to collect 
sales and use taxes from the Sub-Agent under Article 28 of the Tax Law, together with interest 
and penalties. In addition to the foregoing, the Sub-Agent acknowledges and agrees that for 
purposes of exemption from State sales and use taxation, "sales and use taxation" shall mean 
sales and compensating use taxes and fees imposed by article twenty-eight or twenty-eight-A of 
the Tax Law but excluding such taxes imposed in a city by section eleven hundred seven or 
eleven hundred eight of such article twenty-eight. 

d. That all purchases made by the Sub-Agent in connection with the Project 
shall be made using "IDA Agent or Project Operator Exempt Purchase Certificate" (Form 
ST-123, a copy of which is attached hereto as Exhibit A), and it shall be the responsibility of the 
Sub-Agent (and not the Agency) to complete Form ST-123. The Sub-Agent acknowledges and 
agrees that it shall identify the Project on each bill and invoice for such purchases and further 
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indicate on such bills or invoices that the Sub-Agent is making purchases of tangible personal 
property or services for use in the Project as agent of the Agency. For purposes of indicating 
who the purchaser is, the Sub-Agent acknowledges and agrees that the bill of invoice should 
state, 'I, [NAME OF SUB-AGENT], certify that I am a duly appointed agent of the Onondaga 
County Industrial Development Agency and that I am purchasing the tangible personal property 
or services for use in the following IDA project and that such purchases qualify as exempt from 
sales and use taxes under my Sub-Agent Appointment Agreement." The Sub-Agent further 
acknowledges and agrees that the following information shall be used by the Sub-Agent to 
identify the Project on each bill and invoice: TC Syracuse Development Associates, LLC 
Project; 7211 and 7219 Morgan Road (tax map no. 114.-01-02.3) in the Town of Clay, 
Onondaga County, New York; IDA Project No.: 3101-19- 1 OA. 

e. That the Sub-Agent shall indemnify and hold the Agency harmless from 
all losses, expenses, claims, damages and liabilities arising out of or based on labor, services, 
materials and supplies, including equipment, ordered or used in connection with the Project 
Facility (including any expenses incurred by the Agency in defending any claims, suits or actions 
which may arise as a result of any of the foregoing), for such claims or liabilities that arise as a 
result of the Sub-Agent acting as agent for the Agency pursuant to this Agreement or otherwise. 

The Sub-Agent shall indemnify and hold the Agency, its members, officers, 
employees and agents and anyone for whose acts or omissions the Agency or any one of them 
may be liable, harmless from all claims and liabilities for loss or damage to property or any 
injury to or death of any person that may be occasioned subsequent to the date hereof by any 
cause whatsoever in relation only to Sub-Agent's work on or for the Project Facility, including 
any expenses incurred by the Agency in defending any claims, suits or actions which may arise 
as a result of the foregoing. 

The foregoing defenses and indemnities shall survive expiration or termination of 
this Agreement and shall apply whether or not the claim, liability, cause of action or expense is 
caused or alleged to be caused, in whole or in part, by the activities, acts, fault or negligence of 
the Agency, its members, officers, employees and agents, anyone under the direction and control 
of any of them, or anyone for whose acts or omissions the Agency or any of them may be liable, 
and whether or not based upon the breach of a statutory duty or obligation or any theory or rule 
of comparative or apportioned liability, subject only to any specific prohibition relating to the 
scope of indemnities imposed by statutory law. 

f. That as agent for the Agency or otherwise, the Sub-Agent will comply at 
the Sub-Agent's sole cost and expense with all the requirements of all federal, state and local 
laws, rules and regulations of whatever kind and howsoever denominated applicable to the Sub-
Agent with respect to the Project Facility. 

g. That Section 875(7) of the Act requires the Agency to post on its website 
all resolutions and agreements relating to the Sub-Agent's appointment as an agent of the 
Agency or otherwise related to the Project, including this Agreement, and that Public Officers 
Law Article 6 declares that all records in the possession of the Agency (with certain limited 
exceptions) are open to public inspection and copying. If the Sub-Agent feels that there is 
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information about the Sub-Agent in the Agency's possession which are in the nature of trade 
secrets or information, the nature of which is such that if disclosed to the public or otherwise 
widely disseminated would cause substantial injury to the Sub-Agent's competitive position, the 
Sub-Agent must identify such elements in writing, supply same to the Agency prior to or 
contemporaneously with the execution hereof and request that such elements be kept confidential 
in accordance with Public Officers Law Article 6. Failure to do so will result in the posting by 
the Agency of all information in accordance with Section 875 of the Act. 

h. That the Sub-Agent must timely provide the Company with the necessary 
information to permit the Company, pursuant to General Municipal Law §874(8), to timely file 
an Annual Statement with the New York State Department of Taxation and Finance on "Annual 
Report of Sales and Use Tax Exemptions" (Form ST-340) regarding the value of sales and use 
tax exemptions the Additional Agent claimed pursuant to the agency conferred on it by the 
Company with respect to this Project on an annual basis. 

i. That the failure to comply with the foregoing will result in the loss of the 
exemption. 

j. That if the Sub-Agent is the general contractor for the Project, then at all 
times following the execution of this Agreement, and during the term thereof, the Sub-Agent 
shall maintain or cause to be maintained the following insurance policies with an insurance 
company licensed in the State that has an A.M. Best rating of not less than A-: 

(i) Insurance against loss or damage by fire, lightning, and other 
casualties customarily insured against (with a uniform standard extended coverage 
endorsement), such insurance to be in an amount not less than the full replacement value 
of the completed Project Facility, exclusive of footings and foundations, as determined by 
a recognized appraiser or insurer selected by the general contractor. 

(ii) Workers' compensation insurance, disability benefits' insurance, 
and each other form of insurance which the general contractor is required by law to 
provide covering loss resulting from injury, sickness, disability, or death of employees of 
the general contractor who are located at or assigned to the Project Facility; 

(iii) A policy of commercial general liability insurance with a limit of 
liability of not less than $1,000,000 per occurrence on an "occurrence" basis and 
$2,000,000 in the aggregate for bodily injury, including death, and property damage, 
including but not limited to, contractual liability under this Agreement and personal 
injury, with blanket excess liability coverage in an amount not less than $2,000,000, 
covering the Project Facility and Equipment and the Company's and the Agency's use or 
occupancy thereof against all claims on account of bodily injury or death and property 
damage occurring upon, in or about the Project Facility or in connection with the 
ownership, maintenance, use and/or occupancy of the Project Facility and all appurtenant 
areas. 

In addition, all insurance required by this section shall be with insurance 
companies of recognized financial standing selected by the general contractor and licensed to 
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write such insurance in the State. Such insurance may be written with deductible amounts 
comparable to those on similar policies carried by other Persons engaged in businesses similar in 
size, character, and other respects to those in which the general contractor is engaged. All 
policies evidencing such insurance except the Workers' Compensation policy shall name the 
general contractor as insured and the Agency as an additional insured, as its interests may 
appear, and shall provide that such coverage with respect to the Agency be primary and non-
contributory with any insurance secured by the Agency and require at least thirty (30) days' prior 
written notice to the Agency of cancellation, reduction in policy limits, or material change in 
coverage thereof. 

Prior to the effective date of this Agreement, the general contractor shall deliver 
to the Agency, satisfactory to the Agency in form and substance: (i) certificates evidencing all 
insurance required hereby; (ii) the additional insured endorsement(s) applicable to the Agency; 
(iii) the final insurance binder addressed to the general contractor covering the Project Facility; 
and (iv) evidence that the insurance so required is on a primary and non-contributory basis. In 
addition, the general contractor shall provide, if so requested by the Agency, a final and complete 
copy of each insurance policy within thirty (30) days of the execution of this Agreement. 

The general contractor shall deliver or cause to be delivered to the Agency on or 
before the first business day of each January thereafter each of the items set forth in the 
immediately preceding paragraphs, dated not earlier than the immediately preceding month, 
reciting that there is in full force and effect, with a term covering at least the next succeeding 
calendar year, insurance in the amounts and of the types required hereby for so long as the 
general contractor is performing, supervising or causing work to be done on or at the Project 
Facility. The general contractor shall furnish to the Agency evidence that the policy has been 
renewed or replaced or is no longer required by this Agreement in each such year. 

k. That every controversy, dispute or claim arising out of or relating to this 
Agreement shall be governed by the laws of the State, without regard to its conflicts-of-laws 
provisions that if applied might require the application of the laws of another jurisdiction; and 
that the Sub-Agent irrevocably and expressly submits to the exclusive personal jurisdiction of the 
Supreme Court of the State and the United States District Court for the Northern District of New 
York, to the exclusion of all other courts, for the purposes of litigating every controversy, dispute 
or claim arising out of or relating to this Agreement. 

3. Failure of the Sub-Agent to comply with any of the provisions of this Agreement 
shall result in the immediate nullification of the appointment of the Sub-Agent and the 
immediate termination of this Agreement and may result in the loss of the Sub-Agent's State and 
local sales and use tax exemption with respect to the Project at the sole discretion of the Agency. 
In addition, such failure may result in the recapture of the State and local sales and use taxes 
avoided. 

4. The Company acknowledges that the assumption of certain obligations by the 
Sub-Agent in accordance with this Agreement does not relieve the Company of its obligations 
under any provisions of the Approving Resolution, the Lease Agreement by and between the 
Company and the Agency dated as of July 1, 2020, the Project Agreement or of any other 
agreement entered into by the Company in connection with the Project. 
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5. The Company and the Sub-Agent agree that the Agency is a third-party 
beneficiary of this Agreement. 

6. This Agreement shall be in effect until the earlier of: (i) the completion of the 
work on the Project by the Sub-Agent; or (ii) the Sub-Agent's loss of status as an agent of the 
Agency as set forth herein. Notwithstanding the foregoing, the provisions of Sections 2(b), 2(c) 
and 2(e) shall survive the termination of this Agreement. 

[NO FURTHER TEXT ON THIS PAGE] 
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IN WETNESS WHEREOF, the Company and the Sub-Agent have caused this Agreement 
to be executed in their respective names by their respective duty authorized officers, all as of the 
day and year first above written. 

TC SYRACUSE DEVELOPMENT 
ASSOCIATES, LLC 

BY: TC NE METRO DEVELOPMENT, 
INC., its Sole Member 

By:  
Name: 
Title: 

[NAME OF SUB-AGENT] 

By:  
Name: 
Title: 
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Exhibit A to Sub-Agent Appointment Agreement 

Form ST-123 
(see attached) 
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Example I IDA .iqmam.nf mm .11 &gem as prcwci ekostafair 
mats mm conamorofX may mat'e aS yiabaoao 01 lmmsta.ia and 
aQuobylPoint nucassar A. connp.PafAlu, Cl Si'. pntcl as aWt fbi 

tha IDA Cniis' X malta a barAfba arid a auv.aozs, tor Ado 
pilpJeMoa pw,cilaa.s &orici.at and undue' to ctanslruci a buitthi 
aid putcthaaea imachkWy IC be ansdadad In 11w buInAflQ AN Pita. 

pwrliaa.a by cantraVor it at aQarnt of the IDA at aia.mt from tat 

Eaampl. 2. IDA a.atuetW arM Na agent of ncuci Vataky afaffia 
that cot*sctal X may auNt ad pwthaaoo ofni,lrdl5 and t'upmwuI 

to be rinanraMd RnIC Il.e pnUid as amr1 fbi the IDA CanL'ador X 
maMa the "me p.Ychaaes as in Eawnpbt 1. Since ma nonotam. 
&MbWr And macitt'.,) WIN acIDs,) be rwaiad inID It'. psa1bcl 
Qa*adDl S mar, purcflma fleas llama atatiWl t'oiri ta Maa.mr 

serial of tha bacLhos and thozal is and a.asepl aenca thaIo 
tsnsactaaas are no~k tainmao and mc IDA arostweed milk ra 

d.dturtpe toaiijDdot S to malt such rnrilals as apart of V. IDA 

A Ltradnr a' lubrilmc1Ar not a4ip1t11r1ad as spans or pIo$,cl oparam 

of an IDA PIStIl pisasni supptiwa mm Porn, El- 12C 1 C0nITkIC 
EamnS Pta'c*ao. Cmlec, ~ maIttg pundit..s toa a,, oudenailfp 
eamlipt him IDe in aLconlasuat with lu.. Law a.cUtns 1i 1512V 151 and 
1tl5a){1Ei For mu,. SnIunnati. Lot Form 51.1201 

Exempt purchases 
lb qatalip, tha ptacl'lasaa mad be moM eWi thu ara'ilally pramiltu by 
mu LA aid used to LotTC)It* eta lm*ti (not to 00015'. Viii Lc%rtplatd 
-I. 

& Mtu boa A to fdata you are pwthalttç langelil pamanal wopaft1 

aid sa.a. 41i5wr than tillity ialIit.Q& and motor vattcmc IN 
tibt. pumosrat p,up.flp Inatitad In a quatd,tng motor uWiclal 

.aampl from Ut. 

U Utah boo B ID indicate you Of@ p.,chaiing CW1L.fl toitauflilf utatl 

£arytgal uteri in mpnp V. pio$a ataitI Awn tat This 

lickM. gas. .lotticiy r.tltgauNun and uNam. and gas. .la. 
,utngarmbm and iaoan lalvucet 

L Utah but C to indicgla yOu all tiurth.11u19 a motor va#WJA at talig&liIl 
tonal p'opertv ,ulatad to a ioitwmg ,aotal .'&ilcls aatnpt troin 

tat 

As a Na. 'bet El.. mgansmd ,.ndor pots ma, acrapi an a.lflipUofl 

i*nikat in tao of cndackriq ID. WW be piafuclall train taltity Ion P. 
tat N P* cartacalo is Valid The caralhuata all ha tDintuaM. .ari N N is 

• accsasdPn good tam, 

- In tots pasaaaabn tiltuin 911 days at V. transaction and 

• propoity Cuunipiutad 4.5 raguwid .nvIta Willis madup 

An ..amptIDn cmiikalu Is acrpIjud in good twidi than you have no 
that the saampton utrtflcat is Pats. or is frauduiandy given. 

and you .a.rciss raata'tttit, c.nSnary is. ca. Upou do not itca.n 
a propady cumpinhill cunIAtit aithin 9D days aim the aomcry of the 
pupparly or lMca. you will Qma tith liio pisthatas ha b.,d.n of 
p,asthg the asia was .sai'.t 

You mad alan nnairtalr a rn.thnd ci anwr.abnp an hn.oica ha' other 
aua dnciomant; for an autmi SAID .nt' ma a..ampttnn catsriatl pOt. 
have an ii. Sum the piIrisIm You mutt lepo this cash&aia at IDaSI 

diet years, atlar tha Gie data or your aat.I IS. 0`1111071 in .triis. It mIS'.. 
or go data the return *al tied. I 

Pltvacp netmsamaa 

Na. is Stat. Lae, eaQuilas all gctianlntsfll a,Awicisl Vial flialitadi 
a &ydam Cl nacusda to proude nofttILatkifl of to legal aaatiorlmp tar 
any rUtyteat ha piRic4rtl pulp3tuiil for *h.ctr Na .ilbtmatidn is ID be 

and pleat It .11 be ma,ntalncti To viiew eta. inIDnnM0n stall 

net WIo all. or It Va. do not have Internal aua.i call and mquaa.l 
PublicabW 5*, Pnvacp Noltcalvar 5.. Plead Aso  Int lMe web 

add,..s and teSphOna r.rtb.r 

Need help? 

Vrsit Ott vt sm BI wwwtsl.nyov 

• get .ifoqnitt'an and nlago your laser orlirm 

• check for no. mime ,ertncer and $eettzea 

%ales in, Wmamala'i Carter 1518) 485.2dl 

To order fonrit and pthicaocyia 4518) 457-5431 

Test T.I.uhi...* (TTY) Mmdline 
l its permits, 8i heaving erid 
speech deabhkrn uwg a TT'Yf 4518) 4A5-&182 
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EXHIBIT C 

Form ST-123 
(see attached) 
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J 
ii.A V:4t LU,. r,c tt nSIC aU P ,rLan:. 

New York Slate Sales and Use Tax 

IDA Agent or Project Operator 
Exempt Purchase Certificate 
Effective for projects beginning on or after June 1, 2014 

ST-123 
714) 

Ties cerltfke Is riot iaC unless al citries have beer. onipIeLed. 

Note: To be correlated by the piathaser and green to Sir safer Do rof use this form to puidtase molar fur' or cls& major firI rirenipt 
tram tax. See Form FT. 12), kDA Agent or P,ojrcl Operator Exerripl Purchase Ce'bficaie for FLJ. 
Msr. Pir.. ci av,, Cr pr cr.tr 

Lv.. .05.... 5,.a .gI..i 

Ui, I5.fl c .i.,. LL.. Zt scar 

i p.s.:i cp.r..tr .0i.• ir it 

Mars an Xtn one: D Snurc'iasa cate 0 Bte1PjijTche5e certficate )lid onty 101 thC pruectIclrd berow 

To the selber. 

You must derLiy the project on cad lull and trmuIce tot cud' purot-acac and indicate an the bid or n'n'o.ce that the IDA or agent 

or projeci czuefsklr cO the IDA was the purchaser 

Project information 
CQFfy that I er' - thit, a4ri0.flled DC.'.t 01 L 4erJ1a of ire PAMec 0A e-.o met I err .'.55flQ It-c rrcc pc,pf, r,- tevctr. l. ,te 

in the tcil,.rria IDA proacI and that Lur.tt purelidscit quatry as reu trc' eelcrL Cnd usa tasr r.Cie try erac-rrier,t win the ItI 

Nr.. 01IbA 

tA r'qaz I ., CSL t.. I, 

.-i.e. .0Ita ci yccact . 

Li, Ivan s .p. ijt• :5.1. 

Enter the dale that ,au were apolilad agent at 

p(ot opefalol .cn, pv; .................... 

EriC, the dee that agent or firced opera or 

£tey.a ends -n,, s ................... 

Exempt purchases 

(Mei* an Kin bezr.s that ,pr) 

0 A Tange percanat property or services (other than utility services and motor yetades or beugthle persen.al pn*erty 
installed in a quMfywig nor yotde) used to complete the prcct, bid not to operate the completed projed 

0 B. Certain iIáty services (gas, propane in contaa,ercoS 100 pounds or more, electi-icity. refrigeron, or sleaml 

used to complete the pred. but not to operate the completed project 

El C. Motor vehicle or tangible personal property u,stelied in a quablying motor vehicle 

Go Mason. certify that Pa above tlaCmente are Uuo complete. and correct and that no materiel rotorroatron ties been emitted I meSa these 
alalom.was and issue the exemptIon aeltticala with the, knowledge that this documeni prevldris evidence that elate arid local sales or use laltas do not 
apety to a transactIon or transactions for .fllth I tendered the document arid that slataly Issuing this docunarii .l the thtanl to evade any such iCe 
nsey coneilsie a teIcin or other usia Under Na. York State Lea purleflCe by a 5ub5ia0101 fine and a poneele ide sentence I understand that this 
document is required to be 1Usd with, and deinierad to. the vendor as agent for Vie Tam Department for the purposes OF lax lse aictran 1036 and Is 
deemed a document required to be Said an the Tax rieparYnent for the purpose of proeeci*on of oVereat. I alas understand that the Ts Deparvntont 
a authorized to Inresegate the ealdify of tax esdiusioce or eiatlote citenad and the accisscy of any eltarmabon entered on this document 

5snift III p.rd..' p,,cti•. ,aSanMLw. P.M.,. MW era inn ON. 

typv in pint V.. Sr.. it* r.I '.insn,.hç Cc .ep cithe Wipintira DCC 
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Pw" 2ol`2 ST-123 (714 

To the purchasm'z 
flu0 U' 57- 1, 23 It V4. 

• r.a.t- teen apAatad an an aarn or pivVoci operator b an n)stral 

ucm.YaunIL, II and 

• we jgrdan qntoP tar .ea,opacn Irom ilbe mid we Ian an 
de&.,ted in IP0 MA ceiiwal 

Instructions 
MIuue of Ods, cevUftcate 

tto map Jan Fnr. 51. !22 an a i.ib .puichaan ralfUlleaw or an a 
eannN.el corllftata (rnbTin) the lr%t ar £uteafllintd pvlthaaan guatlt,4it 

tv the rjornd holod 

Arral .r propel ,*anan sales tea ID au.. II pau are nogsiorw 

will r lea flupalmant to' alMa toa pnrDan Vou mug anter yt 
calve aea tde,,t,ha11on rAAnbw on this cortilcele Il you my flat raernd 

r be ivit,n ,ad amov N/A. 

Meuva 01 tha a rtey car1tt1lt may azilt! you It "fJOUS Cw. and 

i.-,una earcncre Iii atuliha- to me payment Cl lfl) Ian and Interact ouc 
Tbeci, Inauda 

• A ponaftpe01U, 1001,  

* A S SO penaltp tor each tradutenl as&Wibm carlikale ean.d 

• Cre,wial ruborip pnaoouten puntehabe by a kebId01 Ane and a 
piieiblc jai annlance. only 

• R,,ocaDoq of your C.wlitcaft cTAw'ontp It you are !40r.d to 
be raaM,aeI as a re-ou 5.aa TSO.cN.O9II7 Aaourideienle bud 

EncouiaJv Cwnpdwita eAt die The Lea and Enh,ane Uss Tea 
Dwua'lya.nis Enbrcame01 ADdly r0i 0,0ev 

To the 50,901 
Mdwfrla' derivt.pmon( aga,.ea and authoreal (IDAIl etl peeltlIt Dmielt When meh purchal.ae an awe or pen c*arabc, of an IDuk we 

oqsoIaliun, urtiuir (lvnanto Muocbj,al Lea *licle lB-A and Via PidAc purchanal reel p'oerdv you wdh Dan e.. ,Wtkan cvrtlkala sitU all alwiac 
Aa,IPe.av LaWL for the y,ap.xe Co pmmoang denabootug .nLOura9li9 LYItebed lii toantitch the ngiit tt P. uewpttm You nmk .danlfy the 

and aulcWi In the aceundton uca.1.r ivorMiapuclion tncy.ct on each DII and lneo.cii Die 1eaft p,thaias and duALan on the 
anpitlretrannf, rnalntananc., aquIpp?q and havteblrqj at Induipici till or .nyoa Dial?. IDA or opwv. or praact tvealor C? the IDA sac P. 
,nas4aa.,In, sarefmnuang co,ny,e!tAyl rod"arm and rweelr.al pwchaeer 

in Plea ynit State 

ClAs eta aanmI hoc. the payment of aaiec and use lal Cr. fief 

pJUaan3 in ncto'dance with lee Lea laciban 11 164 ay I 
IDAs Do roe naImp inane diva pJtFaleI lot prcqecic Commonly, 
IDAa Instead appoint a buariaac arderprows or developed. nionDatbe or 

eabconhacbnr at its apart or inquct uparator. Suor, pu,thaeaa ned, by 
P. a,vnl at pojed poetalcc achng ealiin the oddhott wank6d by the 
CIA am doomed to be mad& to, the IDA and thatilea eiarnpt from Ice 

Example I IDA epivaman, at .11 agent at plcqw £iwr 
states thar cneifr'X map malis, at purJ-necea of meteneta and 

epueaart naonccary tor CAGWWAM 01 Dii punipacl as apart for 
P. IDA CmVador X w its a backhoe ana a auzl, to' Cite 
neaparaton pautllliea uzcmte and tuinbin A, CivieliaCi a DullIng 
and pultnaaal mactea.,), to be ,rsMlie.d Ni Lii. bundunp AN fleao 

pLiochasas t.p contractor  an apari of the fDA an aeampl from las 

Ecampla 2. IDA aginvevumuf Its apart at p!Oeud tuu,elis alatys 
that catflnador X may mal&i ad surclhacve of mlMilalo arid vpupwnwil 
to he aicsc'porated N* the feo,.d CI An Pie IDA Cosyi'actor X 
maMa the came pevohame an iii Eamepimi I Linte tile coc,gta. 

Anwher etid methlirefty OLN actually be IPcat.IWlMd Nba Die p10,11 ci 
cmvllraciwA may purr? , fvmaa dame Leanvd licin tae. Hoverer 

isnta( of ma batthoa and tc.Ozar is ad eaampd 11ci maca 

1'enaactoau are iionwasly t.aebeal and Ni. IDA aO'aema,V &,aa not 

D,uthenzu, coIimcbr X to rwake zuO IInda'a as agiriff of lie IDA 

A c.a,lractnr or iubcalreclar oni enfolded as apeni or prO$aCI operanor 

clan IDA 11mM peleanl lupplete h Fort. El- I 2C I Coritrecti, 
EainnvN Puvthae CarIltc, When ma" puithlbel Vat are oldalallp 
eacmpt from torn inaLcoidanl.. we! Tee Law aacndnc IllSlaiIiDi and 
ltlDiailtI For nune ltiurmat,, ear Frirrr ET 1701 

Exempt purehese. 
It puall!y, the piscPlacas mimi be m.ate wean (ha CJ?unty Irat0nd 01 
vie IDA aid used to L-iffoloU the viojuid fna to opera. the ccwnpteted 
wu*ctt. 
A. InletS Urn A to t'Cte you are purtlialng imiptie penor'ieI PPOPerti, 

etid am'eiae 40Dm than tIdily sacrare and motor wtPlCMa IN 
twç.bla paevoucl pt000rtn Installed in a qimilybrig molar eIeI 
acatapt Porn be. 

S 11.5 Dos B to m6clle ruu AM cefchaeatg cellar consumer u1te1 
canhcaa used in CinPiSllIQ Va pro$ad evatopt from be. mAe 

incu:lss pas .tecelcdy rattlpurlM,n and aftem, and pan. etecPa 
nMVwmbnL and MUM ianincve. 

C UWS Doe C In "Ciao poo ore purcleacstg a molar salacte or langibiR 
idevzonal poparty related In a qualalping mole vehicle evarfipi from 

SAC 

As a Ste. Ytat Slaft mgtmarad .enden p00 may aec,epl an aeampbon 

uvbkAM In Is 01 cnMrhng be and be protedad Iron, latelily be P. 

as I?. tailAcCIe a send The certltcala ?iI be Lanselarded valid 110  Ic 

- act..pred in pond faith. 

* in kw pceanicmnn elthp. PD days 01 P. traricaclsan and 

• peopdfty carrgieled tel requtad sImile wets medal 

An a,anipben ce!Vtunhv is accepted In pad belt when y has, no 
kreml.ogc That Dim acer tsar cerlitcail It Pals, or Is IreuAiunDp peon. 
and you vasicisa raasceiidut, cinlnary ibis can It you do not lLa.O 
a properly curnpl.tad culIta* .tutth 90 days atic the bebsusy CO the 

prcatly at aersice you wit atima tee! the p.,cltaw the b,.N1an of 
jvoslnp the Lake was arot 

you mull alan matraCli a malilnsl of acanraung an invicoca for OIlier 
Iu.rce dzicuina,In bran ceampp sale iltu the aaemrtilnn carStItato 'pOlt 
have, on be POrn the peatt.aw You mull Seap thIn c*I*IILat, at Malt 

Dnee yvaev alter a. ib.* data 01 your sales Ice laltil, to chits it raIlMe 
or P. data the return was lied. It Icier 

Pd.aep n.tedPioe 

Plea YOtI. Elate Law, requilva all .oren,nu.nl auaticlal that niathtaii, 
a i,etem of ,at.rg,M to p10,111 nulllcatatn of P. legal ae4hrcllp lIr 

any IUUUSL the p'W4ua1 purposes) for whdt Die tthamate,n Is to be 
catlecied. and eAsel It .11 be maintained To nsa. Del thlanneimoii. viii 

our WeE, Inc or II Vou do not have Internal acceac, tall and roquect 
eubtcalean, 54. Pnmiacp $te?calSi S.. Now! t.lt? For the Web 
eildrarc and Islaptum ,bsr. 

Need help? 

-. Visit ott Vat AM IN www.IaxJPy.Ocv 
get .itarmnat.in and imatage your (acme arnie 

%aides In kDannleci-t Carew 

ID aR4r 1ryta arid ps.at1cons. 

451) 48S2fi9 

451k) 4S7.&I1 

Teal T.lsØium. (flY) $ei541rie 
. Ito' peralaic mth treating and 

apeeth dolabbbes usarg 01TVI 4518) 455t2 
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EXHIBIT D  

Form of Annual Reporting Questionnaire 

Onondaga County Industrial Development Agency 

Annual Survey of Companies 
January 2020 

Overview: As an agent of the Onondaga County Industrial Development Agency, 
  is required annually to document for the term of its contractual agreement 
with the Issuer: its employment levels, insurance coverage, payment of taxes and fees, and in 
some instances amount of indebtedness. To fulfill your compliance requirements, please: 

1. Complete the employment and if applicable to your project, the indebtedness 
sales tax and mortgage recording tax sections of the document; 

2. Attach the required supporting documentation; 
3. Sign and certify the document; and 
4. Return to the Issuer no later than February 28 2021  

Failure to comply with this request may result in an action by the Issuer to terminate or 
recapture the benefits granted to you. As noted in the Issuer agreement, the Issuer reserves the 
right to verify any information provided in this document, including an onsite inspection of 
the project facility or its supporting records throughout the life of the project agreement 

I. Contact Information - please update any of the following information. 

File Number: 

Project Name: 

Responsible Company Officer: 

Officer Title: 

Officer Phone: 

Officer Fax: 

Officer Email: 
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II. Employment Section - Please report the number and average hourly wage rate of all 
full-time equivalent (FTE) employees working at the project location, including the employees 
of any tenants or subtenants. Also, please report the number of construction employees working 
on the project if applicable. The Issuer definition of the term "full-time equivalent employee" is 
located on the last page of this document. 

Number of FTE jobs as of December 31, 

Average Wage of Full-time Employee 

Number of FTE construction jobs created 

between January 1, - December 31, 

II. Outstanding Indebtedness - Please report the information for any Issuer authorized 
bonds and notes issued, outstanding or retired during the period beginning January 1, and 
ending December 31, ____ 

Current Interest Rate: 

Outstanding Balance as of Dec. 31, 

Principle payments during the period 

Jan. 1, ____ through Dec. 31,  

Outstanding Balance as of Dec. 31,  

Final Maturity Date of the Issue: 

Were the bonds or notes retired during the 

reporting period of Jan. 1, ____ through 

Dec. 31, 

III. Sales Tax Exemption - Please report amount of New York State sales and use tax 
exemption accrued by the project during the period of January 1, through December 31, 

This information should agree with that reported on your ____ NYS Tax Form ST340. 

$  

D-2 
195795724 



V. Mortgage Recording Tax Exemption - Please report amount of mortgage recording tax 
exemption accrued by project during period Jan. 1, and ending Dec. 31,   

$  

VI. Required Attachments - Please attach copies of the following documents. 

o NYS-45-MN Quarterly Combined Withholding, Wage Reporting and Unemployment 
Insurance Form, filed for the quarter ending Dec. 31, ____ 

o For companies that have made sales tax exempt purchases utilizing the sale tax exempt 
certificate provided to it by the Onondaga County Industrial Development Agency, a 
copy of NYS ST-340 Annual Statement to NYS Department of Tax and Finance of the 
value of all sales and use tax exemptions claimed by the Company under the authority 
granted by the Issuer. 

VII. Certification: The undersigned hereby certifies the Company has complied with all 
provisions of its agreement with the Issuer and that the information provided to the Issuer in this 
annual survey is accurate and correct. 

Signed Date 

Name (Printed) 

Title 

Phone 
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