Sub-Agent Appointment Agreement

THIS SUB-AGENT APPOINTMENT AGREEMENT (the “Agreement™), dated as of
August 1, 2019, is by and between SYRACUSE LABEL CO., INC., a corporation of the State of
New York, having an office for the transaction of business at 200 Stewart Drive, North Syracuse,
New York 13212 (the “Company’), and C&S DESIGN BUILD, INC., a corporation of the State
of New York, having an office for the transaction of business at 499 Col. Eileen Collins
Boulevard, Syracuse, NY 13212 (the “Sub-Agent”).

WITNESSETH:

WHEREAS, the Onondaga County Industrial Development Agency (the “Issuer”) 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 of its members adopted on November 29, 2018 (the
“Approving Resolution™), the Issuer authorized the Company to act as its agent for the purposes
of undertaking a project for the benefit of the Company (the “2019 Project™) consisting of:
acquisition or retention of an interest in approximately 6 acres of land located at 200 Stewart
Drive (tax map no. 057.-02-40.0) in the Town of Cicero, Onondaga County, New York (the
“Land”); (2) the construction of an approximately 23,000 square foot addition to, and
reconstruction of, an existing approximately 60,000 square foot building (as expanded and
renovated, the “2019 Building”) located on the Land; and (3) the acquisition and installation
therein and thereon of related fixtures, machinery, equipment and other tangible personal
property (collectively, the “2019 Equipment”) (the Land, the 2019 Building and the 2019
Equipment being collectively referred to as the “2019 Project Facility”), such 2019 Project
Facility to be used by the Company for manufacturing supply pressure sensitive labels, shrink
sleeves, cartons, hang tags, roll fed-wrap labels, flexible packaging and other printed products;
(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 and real property taxes (subject to the limitations imposed by the Act) (collectively, the
“2019 Financial Assistance™); and (C) the lease (with an obligation to purchase) or sale of the
2019 Project Facility to the Company or such other person as may be designated by the
Company and agreed upon by the Issuer; and

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

WHEREAS, the Company and the Issuer entered into a Project Agreement by and
between the Company and the Issuer dated as of August 1, 2019 (the “Project Agreement”);



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

1. The Company hereby appoints the Sub-Agent as an agent of the Issuer for the
purpose of assisting the Company and the Issuer in the completion of the 2019 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 Issuer for the aforementioned
purposes. The Sub-Agent hereby agrees to limit its activities as agent for the Issuer under the
authority of this Agreement to acts reasonably related to the completion of the 2019 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 2019 Project available to the
Company and the Issuer 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 Issuer
shall recover, recapture, receive or otherwise obtain from the Sub-Agent the portion of the
Financial Assistance (the “Recapture Amount™) consisting of: (1) (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
Issuer or which is for property or services not authorized by the Issuer; 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 Issuer in the application to the Issuer in regard to the 2019 Project or
otherwise; and (2) any interest or penalties thereon imposed by the Issuer 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 Issuer 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 2019
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 Issuer) to complete Form ST-123. The Sub-Agent acknowledges
and agrees that it shall identify the 2019 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 2019 Project as agent of the Issuer. For purposes of
indicating who the purchaser is, the Sub-Agent acknowledges and agrees that the bill of invoice
should state, “I, C&S Design Build, Inc., certify that I am a duly appointed agent of the
Onondaga County Industrial Development Agency and that 1 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 2019 Project on each bill and invoice: Syracuse Label Co., Inc.
Project; 200 Stewart Drive, Town of Cicero, Onondaga County, New York; IDA Project No.:
3101-18-05B.

€. That the Sub-Agent shall indemnify and hold the Issuer 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 2019 Project
Facility (including any expenses incurred by the Issuer 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 Issuer pursuant to this Agreement or otherwise.

The Sub-Agent shall indemnify and hold the Issuer, its members, officers, employees and agents
and anyone for whose acts or omissions the Issuer 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 2019 Project Facility, including any expenses incurred by
the Issuer 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 Issuer, its members, officers, employees and agents, anyone under the direction and control
of any of them, or anyone for whose acts or omissions the Issuer 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 Issuer 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 2019 Project Facility.

g. That Section 875(7) of the Act requires the Issuer to post on its website all
resolutions and agreements relating to the Sub-Agent’s appointment as an agent of the Issuer or
otherwise related to the 2019 Project, including this Agreement, and that Public Officers Law



Article 6 declares that all records in the possession of the Issuer (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 Issuer’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 Issuer 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 Issuer of all information
in accordance with Section 875 of the Act.

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 2019 Project at the
sole discretion of the Issuer. 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 Installment Sale Agreement, as amended,
by and between the Company and the Issuer dated as of August 1, 2019, the Project Agreement
or of any other agreement entered into by the Company in connection with the 2019 Project.

5. The Company and the Sub-Agent agree that the Issuer 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 2019 Project by the Sub-Agent; or (ii) the Sub-Agent’s loss of status as an agent of
the Issuer 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]



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.

SYRACUSE LABEL CO., INC.
a New York corporation

By\(\M\u O\/QQ)L/W\ Q

Kathy Alaimo
President

C&S DESIGN BUILD, INC.

By: X\ /‘7(7;"' '
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Exhibit A to Sub-Agent Appointment Agreement

Form ST-123
(see attached)



s PMarw Tork. Zwia Depardnent of Tacmins meet Frmnos
- Mew York State Sales and Use Tax

— IDA Agent or Project Operator

Exempt Purchase Certificate

Effective for projscts beginning on or after June 1, 2014
This certificate & not valid unless al eniries have besn compieted.
Nols: To be compieted by the purchaser and given ta the seber. Do not use this form 1o purchase molor fuel or diese! motor fuel exempt
from tax. See Form FT-123, iDA Ageni or Proyect Opevator Exempt Purchase CersiSicate for Fuel.

[ Narra of sier Iunﬂw-tmdm
T

Gy, oww, or vilage

ST-123

(714}

[Sirmel ssicwen

Ciy lown o viimge L™ X% cede e EF code

Agmrt o pragect cperaice meles Jox 1D sUNBEr (300 28 WTON

Mark an Xinone: || Soglepurchase cerificate || Blanket-purchase certifcate {valid only for the project keted below)
Yo the saller:

You mamt identify the project on each bill ang invoice for such purcheses and indicate on the bill or invoice that the IDA or agent
ar project operator of the IDA was the purchaser.

Project information

1centy that | am & duly appoiniad agar or project cparaior of the named IDA arxd that | am purchasing the tangbis personal proDAITy of serviees Jof use
In the following IDA project and that such purchaces quatly as asemnpt from sales. and use laxes wdsr my agreemani with the 1DA

[hiarre oF 10K

Narre of progect ﬁmmu.nﬁscan

[Ewrwet sdamen DI pragc] win

Céy lomn or véaga

L.

IW codw

Entar tha dats that you wam appointad agent of

projct operaror ¢

nv .-

/

Sians ends smweyyt

Eraer tha date that agent or project operador

Exempt purchases
(Mavk an X in boxes thal apply)

D A Tangile personal property or services (ather than uliity services and motor vethicles or tangbie personal property
instalied in a qualifying motor vehicie ) used 1o compiete the progect, but not 1o operate the completed project

D B. Certain utility services {gas. propane in containors of 100 pounds pr more, slectncity, refngerstion, or sieam)
vaed o complets the project, bat not 10 operaie the completed project

D C. Motor vehicle or angible personal property instalied in a qualifying motor verhicle

Contification: | cartlly that ihe abowe SLEMAnts ane true, compisia, and comect. and that no maserial information has besn omitiod. | maks these
sialaments and issist his anemplion cartiicats wih e Anowisdge that ihis document provides evidenos that stade and local sales of use laxes 60 not
apply 10 8 ransaction of ANGACKOnS Jor which: { sandentd this document Amd WnE? wilthully This dorumiant withh 1he iniert 10 avads any such tax
may cONSthAR & Iatony Of OINEr Criwe unoer Miew York SLaee Law punichatis by B substaniial ine snd 8 possdia jall sentance | understand that this
documaent is nsned 10 ba Risd with, and delivaned 10, the vandor a5 agent Jor P Tax Department for the purposas of Tax Law section 1838 and s
deamad a document required 1o be Siad with the Tax Dapammant inr ive pumocs of prosendion of canses. | alxo understand st the Tax Departrent
& authonzad 10 investigate the validity of 1ax RAChiSions OF asmELons climed and the Bcisacy of ary IVOMaUON Nansd on i document

Duts

L’ of purchasmr or B rapr FrrSFp e paw——

Tyww oc pent the name, tie wed snisonabip hat sppes: © the sgnaiu's ox




Page20f2 ST-123 (7/14)

instructions

To the purchasar

You may wie Fom §T-123 f pou

= have been appoiied as an Agent o Project Dperaior by an industnal
deyelopmant agancy (10A) arx

> Wi puichases qually 10r SAMTMEBON FOM S3S AN wba 421 B8
described in the 10A coniract

You may wse Fom §T-123 as o single-purchase oartihcain or as a
Blankat canificals covarng iha Srst and subseguent purchases qualitying
for the peoject keied.

Agent or project sparator sales lax 1D number — ¥ you are regEisred
with e Tax Deparimant for sales [ax pUnposes, you MUET anier your
sales tax idanitthcation number on this carificaie. ¥ you ae not recadred
10 De ragisterad, emter MA

Indusirial deveDament apancies a0l aithonties (KDAS) ars public beraelit
corporations undar Genaral Municipai Law Articde 18-A ard tha Public
Authormies Law, for the purpose of promosing, mhg ANCOUBGING.
and asaisting i the scquision, CONSEPUCSON PECONSEM

mprovement, Manianance, Squipping mmmngmmm
manutacasing, w , COMMrcial, Resaanch. and recreational
facities in New York Sioke .

1DAs ara axampt from the paypman! of saies and use L On hiir
purchases, in accordance with Tax Law saction 1116(a)( 1) Howswer,
DAS do nit noMmally maken Grect purchases for proecis. Commanty,
MWIM.W“W«W contractor, or
subcontractor as s agent or p reh made by
e AgeNt O projact oparator, mgmﬂnmnmwnmn
10A. ara deamad 0 bs mads by ihs I0A and themicrs sxempt fom tax
Exampis 1. IDA dreamant wih 3 apant or progec oparstor
states that contractor X may make a¥ prchases of matedais and
aQuiprment necessary for complation of ihe prigecy, as sgavit for
he IDA Contrecir X rents 3 backioe and » bulldozar v sile
Mmmmmmmma‘mam
and p frinery 1o b instatied in the bullhng AN these
mmnmbymnmmvxumurmm-wmm
E pie 2 MDA agr ¢ wiify 3 gant or proyect OPATADY SkaNes
Wt CONracior X mity make a8 purchases oF MElenals and exuyvrmt
0 be incorporated o Iha progect, a3 apent kv dhe IDA Condrsctor X
A2s e same puroh. s o Example 1. Since ihe concrate,
Ambar, and machinary wiX sciually be \ncorporaied ino #he projact
contracior X may purchaes thase Boms axewagl Fom fax. HOwWBVer,
rental of the backhos and bulidoer is not exampl snce these
ansactions are noMwaly taxatle amt the IDA agresment doas nol
authonze condracior X 10 make such moldis as agant of the IDA

A contracior or subconiracior not appoiried s& apent or project Oparace
of an 1DA must present supphers with Form §T-120.1, Contracior
Exempt Purchase Coriicate, whan making purchiates e s

oM tax in accondance wilh Tax Law sections 1115(a) 15) and
11%a)16) For mome informakon, see Form BT-120 1

Exemnpt purchases

To qualily, the purchases must b made wihin the aahorily granted by

e 10A and uteed 30 COMEINNS 1Hhe DIDIRCT (NOR 10 OPArake I COMMASASS

project)

A Mark box A S0 ScEia you ane purchasng tangdis parsonat propsity
arud sarvices (oiher than Uity servioRs and motor vehicies or
tangibie personal proparty instalied i 3 qualilying motow velicie)
ANAMPL oM tax

B. Mark box B %0 indicaie you A purChasing Oetain consumer wilky
SArVICES uSed in COMPAENG st DIOICE Exbrmp] o Kau. This
Nchades gad, Macwricily, rafrigaraion amd saeam; and gas, aiscrc,
rafrigaration. and taeans SArvoes

C Mlark box C 10 Ivdecale you Sr8 PUIChasng 2 motor yalole of angibls
parsonal proparty related 10 3 QuAIFYING MO vaheio axempt Trom
ot

Misuse of this certificate
Meuse of ihis exemption certlicaie May subjecl you o SBMDUS Givi and
criminal anCS0rs in Additon 10 the paymant of ary tax and vt due
Thesa inchude:
+ Apanalty squadl t0 100% of the tax dus.
« A $50 paneity for sach Fasthtent axamplon cenficalo issaed,
+ Crruinal falony prosscution punishalie by a subszartal fine and a
possibie jal senience, and
+ Revocation of your Cevtilicate of Authaovily, § you are requared 1o
ba regisiared a5 & venoor. See TSB-M-DN17)E, Amendments !

Encourage Comphance withh the Tax Law and Enhance im Tax
Dapariment’s Enforcamant AbIRy. 1or sore Inform xkon

To the sallec

Whan making puwchases as agant of progact oparator of an IDA. the

purchaser must provide you with thic asampiion certiicaie with ali antnes

COMPISARd 10 ASEaLHEE tha NGhl 10 e ANMMPLOn You must idensfy the
on sach bif and invoice for such purch and indicate on tha

bill of invoics that e 1DA oF agant or project operaior of the IDA was the

PANChaser.

As a New York Siuate regisserad vandor. you may accept an axemphbon
oartihcaie in bau of cORRCENG tax and ba protacied from Sabilty for e
tax ¥ W cantiicxie k yahd The corthcase will be considened valid I il is.

» sccepted in good faith,
+ in your possasaion within 90 days of e wransacton and
+ propaity complated (Ml requirsd sniries wars made)

AN Sxamplion cartibcats is acoapied in good taith whasn you have no
nowiedge that the sxamption carificats i kaise o is fraudulantly givan,
ANG YOu ANSICIES MAASONRbIe ordinary dus care. H you 40 ROl reCaive

2 propefly complaind corslicats within 30 days sler the delvary of the
proparty of sarvios. you will shara with the purchaser tha burdan of
proving tha sale was axsmpt.

You must Slso maintain & method of ssso0iaiing an invoice {or other
SOUrDR DOCLUMENE) SOT AN SXaMPt Saie with the axampbion canificasw you
have on Ne from the purchaser You must ke this cerificans a1 wast
thied years atiar the dus date of your saies tax rebsm 10 which it solates
O e N8 the relum was Sed, ¥ el

Privacy sotiicalion

New York State Law mquinss alt governmant sgencias hal maintan

a sysiem of records 10 provide nolthcation of 1w legal authorky foc
any request, the principal pupose(s) for which the informaton & o he
colleched, and whaxe It wil be maintainad. o view this irdormason, visit
our Wab siie, or, ! you do not have Internaet access, call and regquest
Publcation 54, Prvacy Noicalion See Need hedp7? tor the Web
address and Miaphons Pumbar.

Need heip?
Visit our Web site &t www.tax.ny.gov
= et information and manage your taxes online
= check for new onine services and features

Sales Tax Informalion Center: {513) 485-2889
Yo order forms and publicatons: {518) 457541

Taxt Yalophone (TTY) Hotine

% {for persorss with hearing and
speach disabliies usng a TTY): {518) 485-5082

J




	DiscBinder
	Contents and Cover Page
	01. Public Hearing Resolution
	02. Notice of Public Hearing
	03. SEQR Resolution
	04. Approving Resolution
	05. Preliminary Agreement
	06. Second Omnibus Amendment to Financing Documents
	07. Bill of Sale to Agency
	08. Project Agreement
	09. Certificates and Policies of Insurance of the Company
	10. Real Property Tax Exemption Form (Form RP-412a)
	11. Proof of mailing of Form RP-412a
	12. Thirty-Day Sales Tax Report for Company and Sub-Agent (Form ST-60)
	13. Proof of mailing of ST-60 Forms
	14. ST-123 Forms for the Company and the Sub-Agent
	15. Sub-Agent Appointment Agreement
	16. Certificates of Insurance of the Sub-Agent


