J - New York State Department of Taxation and Finance ST_60
IDA Appointment of Project Operator or Agent  (413)
For Sales Tax Purposes '

The industrial development agency or authority (IDA} must submit this form within 30 days of the appointment of a project operator or agent, '
whether appointed directly by the |DA or indirectly by the operator or another agent. For IDA use only

Name of IDA TOA project number {use OSC nUmbering System for projects alter 1008)
- New York City Industrial Development Agency '

Strest address Telephone Number

110 William Street (212) 619-5000

Cily State ZIP code

New York NY 10038

‘Name of IDA project operator or agent rk an X In the box it Employer entl ty number

Fresh Property Bronx, LLC [m?ecﬂy appolnted by the IDA: IXJ M‘ﬁ"‘"

Street address Telephone Number mary aperator or agen

22-30 Borden Avenue 718-928-1000 @ves o

City State ZIP code

Long Island City NY 11101

ame ¢f project Purpose of project (se¢ mstructions)
2013 Presh Direct, LLC Project Manufacturing & Distribution facility

Sireet address of project site

2 St. Ann's Avenue and N/A East 132nd Street )
City tale ZIP code

Bronx NY 10454
DBSGI‘!D(IOD Ol 90033 and services intended [0 be exempied

from New York State and local sales and use taxes

See attached Sales Tax Letter

Date project operator Date project operator or Mark an X in the box if this is an

or agent appointed {mm/dd/y) 12/19/13 agent status ends (mm/ddfyy) 12/01/18 extenslon to an original project: I—I
Estimaled valus of goods and services that will be exempt from New York State  [Estimated value of New York State and local sales and use {ax exemption

and local sales and use tax: provided:

$ 80,237,500.00 3 7,121,078.00

Certification: [ cerlify that the above statements are true, complete, and correct, and that no material information has been omitted. | make these statements
with the knowledge that willfully providing false or fraudulent information with this document may constitute a felony or other crime under New York State

Law, punishable by a substantial fine and possible Jail sentence. | also understand that the Tax Department is authorized to investigate the validity of any
information entered on this document.

(BiTAt name of ofiicer or employes signing on behall of the DA Tint Tie
Shin Mitsugi , " iDeputy Executive Director
Signature { . L) Date Telephone number
S AT _ 12114 |(212) 619-5000
N Instructions _
Filing Requirements Mailing Instructions
An IDA must file this form within 30 days of the date the IDA appoints Mail completed form to:
any project operator or appoints a person as agent of the 1DA, for purposes of NYS TAX DEPARTMENT
. extending any sales and compensating use tax exemptions. IDA UNIT
W A HARRIMAN CAMPUS

The IDA must file a separate form tor each person it appoints as agent,
whether directly or indirectly, and regardiess of whetherths person Is the ALBANY NY 12227
primary project operator or agent. If the DA authorizes a project operator or

' Privacy nolification
ag“’?‘ o appoint othe{ persons as ageqt of the IDA, the_op erator or agent The Commlssioner of Taxation and Finance may collvct and mulntaln personal informalion pursuant
making such an appointment muet advise the IDA that it has done so, so to the Now York State Tax Law, includlag but not limiled to, sactions S+, 171, 171-a, 287, 308,

" that the IDA can file a form within 30 days of the date of the now agent's 428, 475, 505, 697, 1080, 1142, and 1415 of Wl Law; and may require disclosure of saclol security
appointment. The IDA should not file this form for a person hired to work numbars pursuant to 42 USC 405(c)2)CIt) - :
on an IDA project if that person is not appointed as agent of the IDA. The Tris infoimallon will bo used to determing and administer lax flabiiliap and, when authorized by

. K 12w, for cerlain tax offset and go of tax ton prog ag wall as for any other law!

IDA need not fite this form if the IDA does not extend any sales or use tax PUIROSS,
exemption benefits for the projact. Information cancerning quarterly wages pald lo employees {9 provided to cartaln state ag

. 5 N for purposes of traudng g&nﬂor{ suppo‘g enforcamenl, avaluation of the eﬂoclmmss o? oeﬂaln
If an (DA madifies a project, such as by extending it beyond its original employment and training programs and othar purposes authorizad by law.
completion date, or by Increasing or decreasing the amount of sales and Fallure to provide the required Information may sublect you to eivil orcnmlnal penalifes, or both,
use tax exemption benefits aurhorized for the project, the IDA must, within undor the Tax Law. ‘

i iton. : This Information s maintained by 1he Manager of Document Managemant, NY$ Tax Department,

30 days of the change, file a new form with the new informaiton w z e gampus. nany RY S2557: fkephone (516) 457 5:36
If an IDA amends, revokes, or cancels the appointmen of an agent, or if an -
agent's appointment becomes invalid for any reason, the IDA must, within
30 days, send a letter to. the address below for filing this form, indicating Need he!p?

thet the appointment has been amended, revoked, or cancelled, or is no
longer valid, and the effective date of the change. It shoutd attach to the Internet access: www.fax.ny.gov

letter a copy of the form it originally fited. The IDA need not send a lelter for < f i
a form that is not valid merely because the “Completion date of project" has (for {nformatlon‘ forms, and publlcatlons)

passed.

Purposs of projent Sales 7ax Information Center: (518) 485.2889
For Purpose of project , enter one of the foliowing: To order forms and publications: {518) 457-5431
- Services - Construction

- Agriculture, forestry, fishing - Wholesale trade

- Flnance, insurance, real estate - Retall trade q Te xft Telerphosn \?v}(t?\“‘;lye)aﬁ: man:d

- Transportation, communication, - Manufacturing wavse {for parson 8]

speach disabilities uemg a’Try): (518) 485-5082

\ et

electric, gas, sanitary services - Other (specify)




LETTER OF AUTHORIZATION FOR SALES TAX EXEMPTION
EXPIRATION DATE: December 1, 20616
ELIGIBLE LOCATION FOR CAPITAL IMPROVEMENTS
) AND FACILITY PERSONALTY:

2 8T, ANN'S AVENUE, IN BRONX, NEW YORIS,

CONSTITUTING PART OF LOT 1 IN BLOCK 2543
AND PART OF LOT 62 IN BLOCK 2260

December 19, 2013
TO WHOM IT MAY CONCERN

Re:  New York City Industrial Deve]opmcnt Agency
(2013 Fresh Direct, LLC/Fresh Property Bronx, LLC Project)

L.adies and Gentlemen:

The New York City Industrial Development Agency (the “Agency”), by this notice,
hereby advises you as follows:

1. The Agency constitutes.a corporate governmental agency and a public benelit
corporation under the laws of the State of New York, and therefore, in the exercise of its governmental
functions, is exempt from the imposition of any New York State or New York City sales and use tax. As
an exempt governmental entity, no exeinpt organization identification number has been issued to the
Agency nor is one required.

2. Pursuant to a resolution adopted by the Agency on July 23, 2013, and a certain
Agency Lease Agreement, dated as of December 1, 2013 (the “Lease Agreement”), between the Agency
and Fresh Property Bronx, LLC, & limited liability company organized and existing under the laws of the
State of Delaware (the “Company™), the Agency has authorized each of the Company and the Sublessee
(as defmed below) to act as its agent for the acquisition, construction, renovation and equipping a
commercial facility (the “Facility”), consisting of the construction, furnishing and equipping of an
approximately 500,000 squarc foot industrial, manufacturing and distribution facility, including without
limitation the acquisition andfor leasing and installation of Acquired Assets and Faeility Personalty,
including machinery, equipment, furniture, fixtares and other tangible personal property for use at such
Facility by the Company and the Sublessee in connection with their food manufacturing and distribution
business.

3 In connection with such resolution, the Lease Agreement and this Letter of
Authorization for Sales Tax Exemption and pursuant to the authority therein and herein granied, the
Agency authorizes each of the Company and the Sublessee to act as its agent in connection with the

construction, renovation and equipping of the Project and authorizes each of the Company and the

Sublessee to use this Letter of Authorization for Sales Tax Exemption as its agent only for purpose of (a)
purchasing or leasing materials, equipment, machinery, goods and supplies and (b) purchasing certain
services, solely in connection with the Project, and subjeci to the scope and limitations described in
Annex A attached hereto. '

4 X upon the Company’s or the Sublessee’s request, the Agency appoints a
coniractor, subcontractor or other party to act as the Agency’s agent for the purpose of effecting
putchases exempt from sales or use tax pursuant to authority of this Letter of Authorization for Sales Tax
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Exemption (each parly so appointed, hereinafter an “Agent™), this Sales Tax Letter must bo attached to
the Sales Tax Agent Authorization Letter provided to such Agent.

5. Each of the Company and the Sublessee agrees to comply, and fo cause each of
its contractors, subcontractors, Agents, persons or entities to comply, with the terms and conditions of
Section 875(1) and (3) of the General Municipal Law, aitached hereto as Annex B, as such provisions
may be amended from time to time. :

6. VENDORS MUST IDENTIFY THE PROJECT ON EACH BILL AND
INVOICE FOR PURCHASES AND LEASES OF ELIGIBLE ITEMS OR SERVICES AND
INDICATE ON THE BILL OR INVOICE THAT SUCH ITEMS OR SERVICES WERE
PURCHASED BY THE COMPANY OR THE AGENT AS AGENT FOR THE AGENCY.
Accordingly as agent for the Agency, the Company and each Agent agrees that cach contract, agreement,
invoice, bill or purchase order entered into by the Company or by an Agent, as agent for the Agency for
the construction, renovation and equipping. of the Project, shall include language in substantially the
following form: ' '

“This [contract, agreement, invoice, bill or purchase order] is being entered
into by Fresh Property Bronx, LLC, a limited liability company organized
and existing under the laws of the State of Delawaie (the “Agent™), as agent
for and on behalf of the New York City Industrial Development Agency (the
“Agency”) in connection with a certain project consisting of the construction,
renovation and equipping of a commercial facility (the *Facility™),
consisting of the construction, furnishing and equipping of an approximately
500,000 square foot industrial, manufacturing and distribution facility,
including without limitation the acquisition and/or leasing and instaliation of
Acquired Assets and Facility Personalty, including machinery, equipment,
furniture, fixtures and other tangible personal property for use at such
Facility by the Company ‘and the Sublgssee in connection with their food
manufacturing and distribution ‘business (the “Project”). The [purchase,
lcase, rental, vse] of the fmaterials, machinery, equipment, goods, services
and supplies] which are the subject of this [confract, agreement, invoice, bill
or purchase order], which has been entered into with or presented to [insert
name ond address of vendor (the “Vendor™)] shall be exempt from the sales
and use tax levied by the State of New York and The City of New York
subject to and in accordance with the terms and conditions set forth in the
attached Letter of Authorization for Sales Tax Exemption of the Agency, and
the Agent hereby represents that this [contract, agreement, invoice, bill or
purchase order] is in compliance with the terms of the Letter of
Authorization for Sales Tax Exemption.

The [Company or Agent] has provided the Vendor with a copy of, in the case
of the Company, the Letter of Authorization for Sales Tax Exemption, an in
the case of any other Agent, the Sales Tax Agent Authorization Letter,
together with a copy of the Letter of Authorization for Sales Tax Exemption
to evidence that the Agency has appointed the Agent as its agent. The
Vendor must retain in its records a copy of the Letter of Authorization for
Sales Tax Exeniption and the [contract, agreement, invoice, bill or purchase
order] a5 evidence that the Vendor is not required to collect sales or use tax
in connection with this [contract, agreement, invoice, bill or purchase order].

-
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This [contract, agreement, invoice, bill or purchase order] is nonrecourse to
the Agency, and the Agency shall not be directly or indirectly or contingently
liable or obligated hereunder in any manner or to any extent whatsoever, and
the Agent shall be the sole party lisble hereunder, By execution or
acceptance of this [contract, agreement, invoice, bill or purchase order], the
Vendor hereby acknowledges and agrees to the terms and conditions set forth
in this paragrapl.”

7. The Agency shall have no liability or performance obligations under any
contract, agreement, invoice, bill or purchase order entered into by the Company, the Sublessee or any
Agent as agent for tho Agency hereunder. The Agency shall not be liable, either directly or indireotly or
~ contingently, upon any such contract, agréement, invoice, bill or purchase order in any manner and to any

extent whatsoever, and the Company, the Sublessee or any Agent, shall be the sole party liable
thereunder. _ :

8. By exccution of this Letter of Authorization for Sales Tax Exemption, the
Company and the Sublessee agree to accept the terms hereof and represent and warrant to the Ageney that
the use of this Letter of Authorization for Sales Tax Exemption by the Company, the Sublessee or by any
Agent is strictly for the purposes above stated.

9, Accordingly, until the earlier of (i) the Expiration Date referred to above, (ii) the
completion of the Project as provided in Section 3.3 of the Lease Agreoment, (iii) the termination of the
Lease Agreement, or (iv) the receipt by the Company of notice from the Agency of the termination of this
Letter of Authorization for Sales Tax Exermption (in each case as so terminated, the “Termination Date™),
" all Vendors ave hereby authorized to rely on this Letter of Authorization for Sales Tax Exemption (or on a
phatocopy or tax of this Letfer of Authorization for Sales Tax Exemption) as evidence that purchases of
the Project property, 1o the extent effected by the Company or by an Agent as agent for the Agency, are
exempt from all New York State and New York City sales and use taxes. Upon the Termination Date, the
agenoy relationship appointed between the Agency and the Company, the Sublessee and each Agent shall
terminate, and (i) the Company shall immediately notify each Agent in writing of such termination; (ii)
the Company shall surrender, and cause each Agent to surrender, this Letter of Authorization for Sales
Tax Exemption (including any copy or facsimile hereof) and each Sales Tax Agent Authorization Letter
to the Agency for cancellation. '

10, Notwithstanding any contrary provisions in the Lease Agreement, ten (10) days
prior to the Expiration Date of this Letter of Authorization for Sales Tax Exemption, the Company and
the Sublessee shall surrender, and cause each Agent to surrender, this letter to the Agency for renewal.
The Company, the Sublessee and any Agent may continue to use a facsimile copy of this Letter of
Authorization for Sales Tax Exemption until its stated Expiration Date, Within ten (10) days of receipt of
this Letter of Authorization for Sales Tax Exemption, the Agency shall provide such annual renewal of
the lefter to the Company and the Sublessee if and to the extent required under the Lease Agreement,
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The signature of a representative of the Company and the Sublessce where indicated
below will indicate that the Company and the Sublessee has accepted the terms hereof.

NEW YORK CITY INDUSTRIAL
DEVELOPMENT AGENCY

By: %"’) /%”u

We:ﬁ effroy 1" Lde
o

Executive Director
ACCI—iP'l‘EI) AND AGREED TO BY:

FRESH PROPERTY BRONX, LLC

By:

Name: Jason Ackerman
Title:  Chief Executive Officer

* FRESH DIRECT, LIL.C

By:

Name: Jason Ackerman
Title:  Chief Executive Officer

U.T.F. TRUCKING, INC,

By:

.Name: Jason Ackerman
Title:  Chief Executive Officer




The signature of a represemtative of the Company and the Sublessee where indicated
below will indicate that the Company and the Sublessce has accepted the terms hereof.

ACCEPTED AND AGREED TO BY:

FRESH PROPERTY BRONX, LLC

By: (\\“{Z"ﬁﬂ\/ Y st
' ame;) Jason Ackerman
Tlt]e Chief BExecutive Officer

TRT‘SH DIRECY, LLC

By;
Nam Iason Ackerman
(‘lncf Executwe Officer

- UEF TRUCKING, INC.

lame_Jason Ackerman

NEW YORK CITY INDUSTRIAL
DEVELOPMENT AGENCY

By:

Name: Jeffrey T. Lee
Title: Executive Director

Title:  Chief Executive Officer



ANNEX A
TO
LETTER OF AUTHORIZATION FOR SALES TAX EXEMPTION

The Lessee and each Agent appointed directly or indirectly by the Agency in connection

with the Project shall be entitied to claim an exemption from sales or use tax levied by the State of New
York and The City of New York in connection with the following transactions:

(i)

(i)

(iti)

v)

(vi)

purchases of materials, goods, machinery, equipment and supplies that will be incorporated into
and made an integral component part of the Facility Realty;.

purchascs or feases of any item of materials, goods, machinery, equipment, furniture, furnishings,
trade fixtures and other fangible personal property having a useful life of one year ‘of more,
including the following items:

a [List the personal property|

with respect to the eligible items identified in (i) above: purchases of freight, instailation,
maintenance and repair services required in connection with the shipping, installation, use,
maintenance or repair of such items; provided that maintenance shall mean the replacement of
parts or the making of repairs;

purchases of materials, goods, machinery, equipment and supplies that are to be used and
substantially consumed in the course of construction or renovation of the Facility Realty (but
excluding fuel, materials or substances that are consumed in the course of operating machinery
and equipment or paris containing fuel, materials or substances where such parts must be replaced
whenever the substance is consumed);

leases of machinery and equipment solely for temporary use in connection with the construction

or renovation of the Facility Realty; and .

Notwithstanding the foregoing, purchases or leases of the following items and the services
described below are NOT ELIGIBLE for a sales and use tax exemption using this Sales Tax
Lettor:

a. vehicles of any sort, watercraft and rolling stock;

b. fine arl, plants (whether potted or landscaped), artwork and other similar decorative
items;

ordinary office supplies such as pencils, paper clips and paper;

any cost of utilities, cleaning service or supplies or other ordinary operating cost;

any materials or substances that are consumed in the operation of machinery;

equipment or patts containing materials or substances where such parts must be replaced
whengver the substance is consumed; and

g. maintenance of the type as shall constitute janitorial services.

e o
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ANNEX B
TO
LETTER OF AUTHORIZATION FOR SALES TAX EXEMPTION

SPECIAL PROVISIONS RELATING TO STATE SALES TAX SAVINGS
General Municipal Law, Section 875(1) and (3)

“Section 875. Special provisions applicable to State sales and compensating use taxes and certain types
of facilities.

1.

For purposes of this Section: “State sales and usc taxes” means sales and compensating use taxes
and fees imposed by Article twenty-eight or twenty-eight-A of the tax law bui excluding such
taxes imposed in a City by Section eleven hundred seven or eleven hundred eight of such Article
twenty-eight. “IDA” means an industrial development agency established by this Article or an
industrial development authority created by the public authorities law, “Commissioner” means
the Commissioner of taxation and finance.

" (A) An TDA shall include within its resolutions and project documents establishing any project or

appointing an agent or project operator for any project the terms and conditions in this
subdivision, and every agent, project operator or other person or entity that shall enjoy State sales

. and use tax exemption benefits provided by an 1DA shall agree to such terms as a condition

precedent to receiving or benefiting from such Staie sales and use exemptions benefits.

(13) The IDA shall recover, recapture, receive, or otherwise obtain from an agent, project operatox
or other person ot entity State sales and use exemptions bensfits taken or purported to be taken by
any such person to which the person is not entitled or which are in excess of the amounts
authorized or which are for propetty or services not authorized or taken in cases where such agent

or project operator, or other person or entity failed to comply with a material term or condition to

use property or services in the manner required by the person’s agreement with the IDA. Such
agent or project opérator, or other person or entity shall cooperate with the IDA in its efforts to
recover, recapture, receive, or otherwise obtain such State sales and vse exemptions benefits and
shall promptly pay over any such amounts to the IDA that it requesis. The failure {o pay over
such amounts to the TDA shail be grounds for the Commissioner to assess and determine State
sales and use taxes due from the person under article twenty-eight of the tax law, together with
any relevant penalties and interest due on such amounts.

(C) If an IDA recovers, secaptures, receives, or otherwise obtains, any amount of State sales and
use tax exemption benefits from an agent, project operator or other person or entily, the IDA
shall, within thirty days of coming into possession of such amount, remit it to the Commissioner,
together with such information and report that the Commissioner deems necessary to administer
payment over of such amount. An 1DA shall join the Conumissioner as a party in any action or
proceeding that the IDA commences to recover, recapture, obtain, or otherwise seck the return of,
State sales and use tax exemption benefits from an agent, project operator or other person or
entity.

(D) An IDA shall prepate an annual compliance report detailing its terms and conditions
deseribed in paragraph (A) of this subdivision and its activities and effoits to recover, recapture,
receive, ot otherwise obtain State sales and use exemplions benefits described in paragraph (B) of
this subdivision, together with such other information as the Commissioner and the
Commissioner of economic development may require. The report required by this subdivision
shall be filed with the Commissioner, the Director of the division of the budget, the
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Commissioner of economic development, the State Comptroller, the governing body of the
municipality for whose benefit the agency was created, and may be included with the Annual
financial statement required by paragraph (B) of subdivision one of Section cight hundred fifty-

- nine of this Title. Such report required by this subdivision shall be filed regardless of whether the
1DA is required to file such financial statement described by such paragraph (B) of subdivision
one of Section eight hundred fifty-nine, The failure to-file or substantially complete the report
required by this subdivision shall be deerned to be the failure to file or substantially complete the
statement roquired by such paragraph (B) of subdivision one of such section eight hundred fifty-
nine, and the consequences shall be the same as provided in paragraph (E) of subdivision one of
such Section eight hundred fifty-nine. .

(¥) This subdivision shall apply to any amounts of State sales and use tax exemption benefits that
an IDA recovers, recaptures, receives, or otherwise obtains, regardless of whether the IDA or the
agent, project operator ar other person or entity characterizes such benefits recovered, recaptured, :
received, or otherwise obtained, as a penalfy or liquidated or contract damages or otherwise. The f
provisions of this subdivision shall also apply 1o any interest or penalty that the IDA imposes on '
any such amounts or that are imposed on such amounts by operation of faw or by judicial order or
otherwise. Any such amounts or payments that an IDA. recovers, recaptures, receives, or

* otherwise obtains, together with any interest or penaities thercon, shall be deemed to be State
sales and usc taxes and the IDA shall receive any such amounts or payments, whether as a result
of court action or otherwise, as trustee for and on account of the State.”
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