SALES TAX AGENT AUTHORIZATION LETTER
EXPIRATION DATE: December 1, 2015

ELIGIBLE LLOCATION FOR CAPITAL IMPROVEMENTS
- AND FACILITY PERSONALTY:
1102 Atlantic Avenue, Brooklyn, New York

(g, 2014

TO WHOM IT MAY CONCERN

Re:  New York City Industrial Development Agency
2013 GMDC Atlantic Avenue LLC Project

Ladies and Gentlemen:

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

1.  Pursuant to the Letter of Authorization of Sales Tax Exzmption attached here to
as Exhibit A (the “Sales Tax Letter”), issued pursuant to a certain Azency Lease Agreement,
dated as of December 1, 2013 (the “Lease Agreement”), between the Agency and GMDC
Atlantic Avenue LLC, a Limited Liability Corporation 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 defined below) to act as its agent for the construction, renovation and equipping of
an industrial facility (the “Facility™, consisting of construction, renovztion and equippmg of an
approximately 50,000 square foot industrial facility on an approximately 26,950 square foot
paroel of land located at 1102 Atlantic Avenue, in Brooklyn, New York, to be leased by the
Company to industrial tenants (the “Project). '

2. Upon the Company’s or the Sublessee’s request, th: Agency has appointed
DRYWALL CONCEPT BUILDERS, INC. (the “Agent”), pursuan: to this Sales Tax Agent
Authorization Letter (the “Sales Tax Agent Authorization Letter”) to act as the Agency’s agent
for the purpose of effecting purchases exempt from sales or use tax in ¢ ccordance with the terms,
provisions of this Sales Tax Agent Authorization Letter and the Sules Tax Letter, which is
deemed incorporated herein by reference.

3. The effectiveness of the appointment of the Agent as an agent of the Agency is
expressly conditioned upon the execution by the Agency of New York State Department of
Taxation and Finance Form ST-60 “IDA Appointment of Project or Agent” (“Form §T-607) to
evidence that the Agency has appointed the Agent as its agent (the form of which to be
completed by Agent and the Company.  Pursuani to the exemption; from sales and use taxes
available to the Agent under this Sales Tax Agent Authorization Letter and the Sales Tax Letter,
the Agent shall avail itself of such exemptions when purchasing eligib e materials and services in
connection with the Project and sball not include such taxes in its contract price, bid or
reimbursable costs, as the case may be.

4, The Agent acknowledges that the executed Form ST-60 shall not serve as a sales
or use tax exemption certificate or document. No agent or project operator may tender a copy of
the executed Form ST-60 to any person required to collect sales tax as a basis to make such



8. The Agent represents and warrants that, except as otherwise disclosed to the
Agency, none of the Agent, the Principals of the Agent, or any Person that directly or indirectly
Controls, is Controlled by, or is under common Control with the Agent:

a) isin default or in breach, beyond any applicable grace period, of its obligations under
any written agreement with the Agency or The City of New York (the “City”), unless
such default or breach has been waived in writing by the Agency or the City, as the
case may be;

b) has been convicted of a felony and/or any crime involving moral turpitude in the
preceding ten (10) years;

¢) has received written notice of default in the payment to the City of any taxes, sewer
rents or water charges in excess of $5,000 that has not been cured or satisfied, unless
such default is then being contested with due diligence in proceedings in a court or
other appropriate forum; or

d) has, at any time in the three (3) preceding years, owned any jroperty which, while in
the ownership of such Person, was acquired by the City by in rem tax foreclosure,
other than a property in which the City has released or is in the process of releasing
its interest to such Person pursuant to the Administrative Code of the City.

As used herein, the following capitalized terms shall have the respevtive meanings set forth
below:

“City” shall mean The City of New York.

“Clontrol” or “Controls” shall mean the power to direct the management. and policies of a Person
© (x) through the ownership, directly or indirectly, of not less than 1 majority of its voting
securities, (y) through the right to designate or elect not less than a mejority of the members of
its board of directors or trustees or other Governing Body, or (z) by contract or otherwise.

“Fntity” shall mean any of a corporation, general partnership, limited liability company, limited
liability partnership, joint stock company, trust, estate, ynincorporated organization, business
association, tribe, firm, joint venture, governmental authority or govemnmental instrumentality,
but shall not include an individual.

“Governing Body” shall mean, when used with respect to any Perscn, its board of directors,
board of trustees or individual or group of individuals by, or under the authority of which, the
powers of such Person are exercised.

“Person” shall mean an individual or any Entity.

9. By execution of this Sales Tax Agent Authorization Latter, the Agent agrees 1o
accept the terms hereof and represent and warrant to the Agency that the use of this Sales Tax
Agent Authorization Letter and the Sales Tax Letter by the Agent is strictly for the purposes
stated herein and in the Sales Tax Letter.



‘ 10.  The Agent acknowledges and a that this Sales Tax Agent Authorization Letter
will terminate expire on the date (the “Termination Date”) that is the earlier of (i} the Expiration
Date referred to above, and (ii) the expiration or termination of the Sales Tax Letter.  Upon the
Termination Date, the agency relationship between the Agency and the Agent shall terminate,
and the Agent shall surrender this Sales Tax Agent Authorization Letter to the Agency for
cancellation. _

11.  Notwithstanding any contrary provisions in the Lease Agreement, ten (10) days
prior to the Expiration Date of this Sales Tax Agent Authorization Lefter the Agent shalil
surrender this letter to the Agency for renewal or cancellation. The Agent may continue to use a
facsimile copy of this Sales Tax Agent Authorization Letter until its stated Expiration Date.

. Within ten (10) days of receipt of this Sales Tax Agent Authorization Letter, the Agency shall
provide such annual renewal of the letter to the Agent if and to the extent it is required to renew
the Sales Tax Letter under the Lease Agreement.

The signature of a representative of the Agent where indicated below will indicate
that the Agent accepted the terms hereof.

NEW YORK CITY INDUSTRIAL
DEVELOPMENT AGENC

By

Nam :JeffreyLee( [/
Title: Executive Director

ACCEPTED AND AGREED TO BY:
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~Torsa ¢W

Teresa laquinto
Notary Pubilic, Sta?e of New York
No. 011A5072551
Qualified in Suffolk County
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EXHIBIT A
TO
SALES TAX AGENT AUTHORIZATION LETTER

LETTER OF AUTHORIZATION FOR SALES TAX EXEMPTICN [ATTACHED]



EXHIBIT B
TO
SALES TAX AGENT AUTHORIZATION LETTER

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

«Gection 875. Special provisions applicable to State sales and compensating usc taxes and
certain types of facilities.

1. For purposes of this Section: “State sales and use taxes” means sales and compensating
ase 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 of 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. ...

3. (A) An IDA 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 IDA shall agree to such
terms as a condition precedent to receiving or benefiting from such State sales and use
exemptions benefits.

(B) The IDA shall recover, recapture, receive, or otherwise obtain from an agent, project
operator or other person or entity State sales and use exen iptions benefits taken ot
purported to be taken by any such person to which the person i3 not entitled or which are
in excess of the amounts authorized or which are for property or services not authorized
or taken in cases where such agent or project operator, of other person or entity failed to
comply with a material term ot condition to use property cr services in the manner
required by the person’s agreement with the TDA. Such agent or project operator, or
other person or entity shall cooperate with the IDA in its efforts to recover, recaptute,
receive, or otherwise obtain such State sales and use exem ptions benefits and shall
promptly pay over any such amounts to the TDA that it requesis. The failure to pay over
such amounts to the IDA shall be grounds for the Commissiorer to assess and determine
State sales and use taxes due from the person under article tvrenty-eight of the tax law,
together with any relevant penalties and interest due on such ariounts.

(C) I an IDA recovers, recaptures, receives, or otherwise obtains, any amount of State
sales and use tax exemption benefits from an agent, project operator or other person or
entity, the IDA shall, within thirty days of coming into posses sion of such amount, remit
it to the Commissioner, together with such information and reort that the Commissioner
deems necessary to administer payment over of such amount. An IDA shall join the
Commissioner as a party in any action or proceeding that the IDA commences o recover,
recapture, obtain, of otherwise seek the return of, State sales and use tax exemption
benefits from an agent, project operator or other person or entiiy.



(D) An IDA shall prepare an annual compliance report detailing .ts terms and conditions
described in paragraph (A) of this subdivision and its activities and efforts to recover,
recapture, receive, or otherwise obtain State sales and use exemgtions 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 Commissioaer, the Director of the
division of the budget, the Commissioner of economic ¢evelopment, the State
Comptroller, the governing body of the municipality for whose benefit the agency was
created, and may be included with the Annual financial statemert required by paragraph
(B) of subdivision one of Section eight hundred fifty-nine of this Title. Such report
required by this subdivision shall be filed regardless of whether the IDA 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 deemed to be the failure to file or substantially
complete the statement required by such paragraph (B) of subdivision one of such section
cight 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.

(E) 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 or other persoa or entity characterizes
such benefits recovered, recaptured, received, or otherwise obtained, as a penalty or
liquidated or contract damages or otherwise. The provisions of this subdivision shall also
apply to any interest or penalty that the TDA imposes on any such amounts or that are
imposed on such amounts by operation of law or by judicial order or otherwise. Any
such amounts or payments that an IDA recovers, recaptures, receives, or otherwise
obtains, together with any inferest or penalties thereon, shall be deemed to be State sales
and use 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.”



EXHIBIT C
TO
SALES TAX AGENT AUTHORIZATION LETTER

Sales Tax Registry

Please Complete: ~ REPORTED PERIOD: _,201__to_ 201

| TOTAL SALES TAX SAVINGS REALIZED DURING THE REPORTED PERIOD: i

Certification: 1, the undersigned, an authorized officer or principal owner of the lLessee, hereby cortity to the best of my knowledge
and belief that all information contained in this report is true and camplete. The information raported in this form includes all
Sales Tax Savings realized by the Lessee below and lts principals, affiliates, tenants, subtenants, contractors, subcontractors
and any other person or entity pursuant to the LETTER OF AUTHORIZATION FOR SALES TAX EXEMPTION issued to the
Lessee by New York City Industriat Development Agency. This form and information provided pursuant hereto may be disciosed
to the New York City Economic Development Corporation (‘NYCEDC"), and may be disclosed bv NYGEDC in connection with the
administration of the programs by NYCEDBC; and, without fimiting the foregoing, such informa ion may be included in reports or

disclosurs required by law.

Company Name:

Signature By:

Name (print):

Title:

Date:




