SALES TAX AGENT AUTHORIZATION LETTER
EXPIRATION DATE: December 1, 2015
ELIGIBLE LOCATION FOR CAPITAL IMPROVEMENTS

AND FACILITY PERSONALTY:
1102 Atlantic Avenue, Brooklyn, New York

MR 14, 2014
TG 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: : -

I Pursuant to the Letter of Authorization of Sales Tax Exemption attached here to
as Exhibit A (the “Sales Tax Letter™), issued pursuant to a certain Agency Lease Agreement,
dated as of Decemiber |, 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 a its agent for the construction, renovation and equipping of
an industrial facility (the “Facility™), consisting of construction, renovation and equipping of an
approximately 50,000 square foot industrial facility on an approxlmau.iy 26,950 square footr
parcel of land located at 1102 Atlantic Avenue, in Brooklyn, New York, 1o be {eased by the
Company to.industrial tenants (the “Project).

2 Upon the Company’s or the Sublessee’s request, the Agency has appointed G.A.
WINDOWS, INC, (the “Agent™), pursuant to this Sales Tax Agent Authotization Letter (the
“Sales Tax Agent Authorization Letter”) to act as the Agency’s agent for the purpose of effecting
purchases éxempt from sales or use tax in accordance with the teims, provisions of this Sales -
Tax Agent Authorization Letter and the Sales 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 S$T-60™) to
evidence that the Agency has appointed the Agent as its agent {the form of which to be
completed by Agent and the Compatty.  Pursuant to the exemptions 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 exémptions when purchasing eligible materials and services in
sonnection with the Project and shall 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 pefson required to collect sales tax as a basis to make such




purchases exempt from tax. No suc!}‘@erso_;a'required- to collect sales or use taxes may accept the -
executed Form ST-60 in lieu of collecting any tax required to be collected. THE CIVIL AND
CRIMINAL PENALTIES FOR MISUSE OF A COPY OF FORM S§T-60 AS AN EXEMPTION
CERTIFICATE OR DOCUMENT OR FOR FAILURE TO PAY OR COLLECT TAX SHALL
BE AS PROVIDED TN THE TAX LAW. IN ADDITION, THE USE BY AN AGENT,
PROJECT CPERATOR, OR O’I_‘HE'Ré PERSON OR ENTITY OF SUCH FORM ST-60 AS AN
EXEMPTION CERTIFICATE OR ?OCUMENT SHALL BE DEEMED TO RBE, UNDER
ARTICLES TWENTY EIGHT AND THIRTY SEVEN OF THE TAX LAW, THE ISSUANCE
OF A FALSE OR FRAUDULENT EXEMPTION CERTIFICATE OR DOCUMENT WITH
THE INTENT TO EVADE TAX. E :

5.  The Agent agrees to comply with the terms and conditions of the Sales Tax.
Letter, including but not limited to Section 875(1) and (3) of the General Municipal Law,
attached hereto as Exhibit B, as such provisions may be amended from time to time. The Agent
must retain for at least six (6) years from the date of expiration of this Sales Tax Agent
Authorization Letter copies of (a) its contract with the Company to provide services in
connection with the Project; (b) all contracts, agreements, ihvoices, bills or purchases entered
into or made by such Agent using the Letter of Authorization for Sales Tax Exemption, and (¢)
the executed Form. ST-60 appointing the Agent as an agent of the Agency and shall make such
records available to the Agency upbn reasonable notice. This provision shall survive the
expiration ortermination of this Sa]esETax Agent Authorization Letter,

6. In order to assist th::'(%omp_any in complying with its obligation to file New York
State Department of Taxation and Finance Form S§T-340 “Annual Report of Sales and Use Tax
Exemptions Claimed. by Project Oper?ztor of Industrial Dévelopment Agency/Authority” (“Form
$T-340™), the Agent covenants and &grees that it shall file semi-annually with the Company {no
later than January 15% and July 15" of each calendar year in which it has ¢laimed sales and use
tax exemptions in connection with the Projéct) a written statement of all sales and use tax
exemptions claimed by such Agent for the preceding six=month period (ending on the later of
June 30" or December 31%) in conndetion with the Project and the Facility by completing and
submitting o the Company the Sales Tax Registry attached hereto as Exhibit C. If the Agent
fails to comiply with thie foregoing requirement, the Agent shall immediately cease to be the
agent for the Agency in confiection with the Project (such agency relationship being deemed to
be immediately reveked) without any: further action of the parties, the Agent shall be deemed to
have automatically lost its authority 1o inake purchases as agent for the Agency, and shall desist
immediately from all such activity, and shall immediately and. without demiand return to the
Company or the Agency its copy of the Sales Tax Agent Authorization Letter and the Sales Tax
Letter,

7. The Agent agrees that if it fails to comply with the requirements for sales and use
tax exemptions, as described in this:Sales Tax Agent Authorization Letter and the Sales Tax
Letter, it shall pay any and all applicable New York State sales and use taxes, and no porfion
thereof shal! be charged or billed to the Agency or to the Company directly or indirectly, the
intent of the Sales Tax Agent Auwthorization Letter being that neither the Agency nor the
Company shall be liable for any of the salés or use taxes described above. This provision shall
survive the expiration or termination of this Sales Tax Agent Authorization Letter.
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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 indireetly
Controls, is Controlled by, or is under common Control with the Agent:

) s in 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) vears;

¢) has recefved written notice:of defauli in the payment to the City of any taxes, sewer
rents or water charges in exoess of $3,000 that has not been cured or satisfied, unless
such default is then being contested with due ditigence in proceedings in a court or
other appropriate forum; or '

d) has, at any time in the three (3) preceding years, owned any property 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
ity interest to such Person pursuant to-the Administrative Code of the City.

As used herein, the following capitalized terms shall have the respective meanings set forth
below:
“City” shall mean The City of New York.
“Control” 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 a majority of its yoting

securities, {y) through the right to designate or elect not less than a majority of the members of
its board of directors or trustees or other Governing Body, or (z) by eontract or otherwise.

“Entity” shall mean any of a corporation, general partnership, limited lidbility company, limited
liability partnership, joint stock company, trust, estaté, Unincorporated organization, business
association, tribe, firm, joint venture, governmental authority or governmental instrumentality,
but shall not include anindividual,

“Governing Body™ shall mean, when uscd with respect to any Person, 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 Letter, the Agent agrees to
aceept 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 --ack_nowtcd§% 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 1o the Expiration Date of this Sales Tax Agent Authorization Letter the Agent shall
Surrendér this letter 1o the Agency for gre'newal of 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 i‘et:t'er- to the Agent if and to the extent it is required to renew
the Sales Tax Letter under the Lease Agreement:

: i
The signature of a représentative of the Agent where indicated below will indicate
that the Agent accepted the terms herepf. '

NEW YORK CITY INDUSTRIAL
DEVELOPMI GENCY
By: _ .
Nalg: Jeffrey Lde
- Titl#: Executivé Director

ACCEPTED AND AGREED TO BY

G.A. WIHXDOWS \ 5
By Aﬁd‘*‘? W’

~Name: ﬁ’@g&i AN SR




EXHIBIT A
~ TO
SALES TAX AGENT AUTHORIZATION LETTER
LETTER OF AUTHORIZATION FOR SALES TAX EXEMPTION [ATTACHED)




SALES TAX AG

EXHIBIT B
TO

ENT AUTHORIZATION LETTER

SPECIAL PROVISIONS RF::‘LATI'NG TO STATE SALES TAX SAVINGS

General Muni
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(D) An IDA shall prepare an apnual compliance repott detailing its 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 exemptions 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: Commissioner of economic development, the State
Coniptroller, the governing body of the municipality for whose benefit the agency was
ereated, and may be included with the Annual financial statement required by paragraph
(B) of subdivision one of Seétion 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 'ﬁftywninfe. 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
eight hundred fifty-ning, and the consequences shall be the same as provided in paragraph
(E) of subdivisien one of such gec‘tion eight hundred fifty-nine,

(E) This subdivision shall a_pwiy to any amounts of State salés .and use tax exemption
beriefits that an IDA recovers, recaptures, receives, or otherwise obtains, tegardless of
whether the IDA or the agent; project operator or other persen or entity characterizes
such benefits recovered, recaptured, received, or otherwise obtained, as a pehalty or
liquidated or contract damages pr otherwise. The provisions of this subdivision shall also
apply to any interest or penalty that the IDA imposes on any- such amounts or that are

imposed. on such amounts by

such amounts or payments th
obiains, together with any inter
-and use taxes and the TDA sh
result of court action or otherwi

operation of law or by judicial order or otherwise. Any
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EXHIBITC
TO
SALES TAX AGENT AUTHORIZATION LETTER

~ Sales Tax Registry

Please Complete:  REPORTED PERIOD:

{ TOTAL SALES TAX SAVINGS REALIZED, DURING THE REPORTED PERIOD: _ ‘ I ]

. i
Certification: |, the undersigned, an authorzed officer or pringipat owner of the Lesses, hereby. cerlify {0 the best of my knowledge
and belief that all information contained in this repoft Is true and complele. The information reporied in this form includas all
Sales Tax Savings realized by the Lessee below.and its principals, affiflates, tenants, subtenants, contrattors, subconiraciors
and any other person or entily pursuant to the LEYTER OF AUTHORIZATION FOR SALES TAX EXEMPTION issued to the
Lesseo by New York City Industrial Development Agéncy. This fomh and informatior provided pursuant hereto may be disclosed
to the New York City Economic Davelopment Corporation (‘WYCEDC", and may be disclosed by NYGEDC In connection with' the
administration: of the programs by NYCEDC: sind, without limiting the foregoing, such Information may be included in reports or
disclosure required by faw.

Company Name:

Sighature By:

Name {print):

Tifle:

Date:






