
SUB-AGENT APPOINTMENT AGREEMENT 

THIS SUB-AGENT APPOINTMENT AGREEMENT (the "Agreement"), dated as of June 
26, 2020, 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 The Whiting-Turner Contracting Company, a corporation of the State of Maryland, having an 
office for the transaction of business at 499 South Warren Street, Suite 204, Syracuse, New York 
13202 (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, as amended pursuant to Title I 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; and 

WHEREAS, pursuant to resolutions of the Agency adopted October 31, 2019 and April 
14, 2020 (collectively, the "Approving Resolution") and the Project and Preliminary Sales Tax 
Benefits Agreement by and between the Agency and the Company dated as of May 18, 2020 (the 
"Preliminary Project Agreement"), 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. 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 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 Preliminary Project Agreement, the Agency delegated to the Company 
the authority to appoint sub-agents subject to compliance with the terms set forth therein; 

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

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 

20670937.2 



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. 

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 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 
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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 0A. The 
Sub-Agent further acknowledges and agrees that all contracts entered into by the Sub-Agent, as 
agent for the Agency, shall include the following language: 

"This contract is being entered into by The Whiting-Turner 
Contracting Company (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 
and Preliminary Sales Tax Exemption Agreement dated as of May 
18, 2020 by and between the Agency and TC Syracuse Development 
Associates, LLC (the "Preliminary Project Agreement"); and the 
Agent hereby represents that this contract is in compliance with the 
terms of the Preliminary 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." 

d. 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. 
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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. 

e. 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. 

f. 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 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. 

g. That the Sub-Agent shall, at all times following the execution of this 
Agreement, and during the term thereof, 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 Sub-Agent. 

(ii) Workers' compensation insurance, disability benefits' insurance, and each 
other form of insurance which the Sub-Agent 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 
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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 Sub-Agent and licensed to 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 Sub-Agent is engaged. All policies evidencing such insurance except the 
Workers' Compensation policy shall name the Sub-Agent 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 Sub-Agent 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 Sub-Agent 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 Sub-Agent 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 Sub-Agent is performing, supervising 
or causing work to be done on or at the Project Facility. The Sub-Agent 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. 

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 or the Company'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 Preliminary 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 earliest of: (I) termination of the 
Preliminary Project Agreement, (ii) the completion of the work on the Project by the Sub-Agent; 
or (iii) 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. 

[Remainder of page intentionally left blank] 
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DocuSign Envelope ID: 517B7D56-68AC-45F6-83AA-C74AE5C41655 

IN WITNESS 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 
a Delaware limited liability company 

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

—oc.gn.o y 

By:   
George Laigaie 
Vice President 

The Whiting-Turner Contracting Company, 
a Maryland corporation 
1001 Lakeside Ave, Suite 100 
Cleveland, OH 44114 

By: 

ç--DocuSigned by: 

u-  ocuignec by: 

 B9A3802BAEE4478, 

- -. edby: 

F Z ZU" 
1598OA1832844O. 

6/26/2020 ,—DocuSignedby: 

kkc.ss 

Nae-:F4IOIthanHeSS 
Title: Senior Vice President 

18D852A9A1434DC.. 
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Exhibit A to Sub-Agent Appointment Agreement 

Form ST-I23 (see attached) 
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