[FORM OF SALES TAX AGENT AUTHORIZATION LETTER]
SALES TAX AGENT AUTHORIZATION LETTER
EXPIRATION DATE: June 1, 2019

ELIGIBLE LOCATION:
48-05 Metropolitan Avenue, Ridgewood, New York 11385

Ao 3 2018

TO WHOM IT MAY CONCERN

Re:  New York City Industrial Development Agency
(2016 Picture Car Specialists, Ltd. Project)

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

L 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 June 1, 2016 (the “Lease Agreement”), between the Agency and MULT Lots, LLC a
limited liability company organized and existing under the laws of the State of New York (the
“Lessee”™), the Agency has authorized the Lessee to act as its agent for the in connection with the
Project described therein.

2. Upon the Lessee’s request, the Agency has appointed D8 Associates, Inc.
(the “Agent”), pursuant 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 accordance with the terms, 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 ST-607) to
evidence that the Agency has appointed the Agent as its agent (the form of which to be
completed by Agent and the Lessee). 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 exemptions when purchasing eligible materials and services in
connection 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

ar use lax exemption certificate or document. No agent or project operator may tender a copy of
the executed Form ST-60 to any person reyuired o collect sales tax as a basis to make such
purchases exempt from tax. No such person required to collect sales or use taxes may accept the
executed Form ST-60 in licu of collecting any tax required 1o be collected. THE CIVIL AND
CRIMINAL PENALTHES FOR MISUSE OF A COPY OF FORM ST-60 AS AN EXEMPTION
CERTIFICATE OR DOCUMENT OR FOR FAILURE TO PAY OR COLLECT TAX SHALL
BE AS PROVIDED IN THE TAX LAW. IN ADDITION, THE USE BY AN AGENT,
PROJECT OPERATOR. OR OTHER PERSON OR ENTITY OF SUCH FORM ST-60 AS AN
EXEMPTION CERTIFICATE OR DOCUMENT SHALL BE DEEMED TO BE, 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.
3, As agent for the Agency, the Agent agrees that it will present to cach seller or
vendor a completed and signed NYSDTE Form ST-123 “IDA Agent or Project Operatar
Exempt Parchase Certificate” or such additional or substitute form as is adopted by NYSDTF
for use in completing purchases that are exempt from Sales and Use Taxes CForm ST-123%) for
each contract, agreement, invoice, bill or purchase order entered into by the Agent. as agent for
the Agency, lor the renovation, repair and equipping of the Praject, Form $1-123 requires that
vach seller or vendor accepting Form ST-123 identify the Praject on each bill and invoice and
inveice for purchases and mdicate on the bilf or invoice that the Agency or Agent or Fessee, as
Project operator of the Agency, was the purchaser. The Agent shall complete Form ST-123 as
tollows: (1) the “Project Information” seetion of Form ST-123 should be completed using the
name and address ol the Project as indicated on the Form ST-60 used 1o appoint the Agent; (i)
the date that the Agent was appointed as an agent should be completed using the date of the
Apgent’s Sales Tax Agent Authorization Letter: and (31} the “Exempl purchases™ section of Form
ST-123 should be completed by marking “X™ in box “A™ only.

0. The Apent agrees to comply with the terms and conditions of the Agreement, The
Agent must retain for at feast six {6) years from the date of expiration of its Contract copics of
(a) its contract with the Lesser o provide setvices in connection with the Project. (hy all
contracts, agreements, involees, bitls 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 Ageney upon
reasonable notice,  This provision shall survive the expiration or termination of this Sales Tax
Agent Authorization Letter.

B In order to assist the Lessee in complying with its obligation to file New Yark
State Department of Taxation and Finance Form §T-340 “Annual Report of Sales and Use Tax
Fxemptions Claimed by Project Operator of Industrial Develapment Agency’Authority™ ¢Form
ST1-3407) the Agent covenants and agrees that it shall file semi-annually with the Lessee (no
later than January 15th and July 15™ of cach calendar year in which it has claimed sates and use
lax exemptions in connection with the Project) a weitten statement of all sales and use tax
exemptions claimed by such Agent for the preceding six-month periad {ending on June 30% or

]



December 317, as applicable) in connection with the Project and the Facility by completing and
submitting to the Lessec the Sales Tax Registry attached hereto as Exhibit B, [ the Agent fails
to comply with the forcpoing requirement, the Agent shall immediately cease to be the agent for
the Agency in connection with the Project (such agency relationship being deemed o0 be
immediately revoked} without any funther action of the parties, the Agent shall be deemed to
have automatically lost its authority to make purchases as agent for the Agency, and shall desist
immediately from all such activity.

8. The Agent agrees that if it fails to comply with the requirements for sales and use
fax exemptions, us described in this Sales Tax Agent Authorization Letter, it shall pay any and
all apphicable Sales Tax Savings and any interest and penalties therecon. This provision shall
survive the expiration or termination of this Sales Tax Agent Authorization Leter,

g, Special Provisions Relating to State Sales Tax Savings,

(@) The Agent covenants and agrees 1o comply, and to cause each of its
coptractors, subcontractors, persons or cntitics to comply. with the reqoirements of General
Municipal Law Sections 875(11 and (3} (the “Special Provisions™ ). as such provisions may he
amended from time te time, In the event of @ conflict between the other provisions of this Sales
Tax Agent Authonzation Letter or the Agreement and the Special Provisions, the Special
Provisions shall control,

Lh} T'he Agent acknowledges and agrees that pursuant to General Municipal
Law Section 875(3} the Agcney shall have the right o recover, recapture, receive, or othenwise
obtain from the Agent State Sales Tax Savings taken or purported to he taken by the Agent or
any other person or entity acting on behalt of the Agent 1o swhich Agent or the 1.essee 15 not
entitled or which are in excess of the Maximum Sales Tax Savings Amount or which are for
propenty or services not authorized or laken in cuses where the Lessee, any Agent or any other
person or cniity acting on behalt of the Lessce or the Agent failed to comply with a material term
or condhtion to use property or services in the manner required by this Sales Tax Agent
Authorization {ewer or the Agreement. The Agent, and any other person or entity acting on
behulf of the Agent, shall cooperate with the Agency in its efforts o recover, recapture, Teeeive,
or otherwise obtain such State Sales Tax Savings and shall promptly pay over any such amounts
(o the Agency that w requests, The failure 0 pay over such amounts Lo the Ageney shali be
grounds for the Commissioner of the New York State Department of Taxation and Finance {ithe
“Commissioner”) to assess and detenming $tate Sales and Use Taxes due from the Lessee andrar
the Agent under Article Twenty-Light of the New York State Tax Law, together with any
relevant penalties and interest due on such amounts,

{eh The Agent is hereby notitied (provided that such notification is not g
covenant o obligation and does not create a duty on the part of the Agency o the Apent, the
Luessee or any other partyy that the Ageney is subject to certain requirements under General
Municipal Law. including the following:

{1} [n accordance with General Municipal Law Section 873(3c), if
the Agency recovers, recaptures, receives, or otherwise obtains. any amount of State
Sales Tax davings fromt the Agent, the Agency shall, within thirty days of coming inte
possessian of such amount, remit it the Commissiongr. together with such information
and report that the Compussioner deems necessary o administer payment over of such

-
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amount.  The Ageney shall join the Commissioner as a party in any action or proceeding
that the Agency commences 1o recover, recapture, obtain, or otherwise scek the return of,
State Sades Tax Savings from the Agent, the {essee or other person or entity.

{11} In accordance with General Munieipal Law Section 875(3)(d). the
Agency shall prepare an annual compliance report detailing its torms and conditions
deseribed in General Municipa] Law Section 875(33a) and its activities and effonts 10
recover, recaplure, receive. or otherwise obtain State Sales Tax Savings described in
Creneral Municipal Law Section 875(31(b), together with such other information as the
Commissioner and the New York State Commissioner of Economic Development may
require. The report shail be tiled with the Commissioner. the Director of the Division of
the Budget of The State of New York, the New York Stawe Commissioner of Economic
Development. the New York State Comiptralier, the Council of the City of New York,
und may be included with the Annual financial stalement required by General Municipal
Law Section 859(11(b). Such report required by this subdivision shall be filed regardiess
of whether the Agency s required 1o file such financial statement desenbed by General
Municipai Law Section 859(1 (k). The failure w file or substantially complete the report
required by General Municipal Law Section 87531 b} shail be deemud ta be the failure to
file or substantially compiete the statement required by such General Municipal Law
Neetion 839(1xhy, and the consequences shall be the same as provided 1 General
Municipal Law Scction 8539 15(c).

(d} The foregoing requirements shall apply o any amounts of State Sales Tax
Savings that the Agency tecovers. recaptures, receives, or otherwise obrains, regardless of
whether the Agency or the Lessee or other person or entity acting on hehalf of the Lessce
characterizes such benefits recovered, recaptured. received, or otherwise obtained, as a penalty or
liguidated or contriuct damages or otherwise, The foregoing requirements shall also apply w any
interest or penalty that the Ageney imposes on any such wmounts or that are imposed on such
amounts by aperation af law or by judicial order or otherwise. Any such amounts or pavments
that the Ageney recovers, recapiures. reccives, or otherwise obtains, together with any interest or
peniltics thercon, shall be deemaed 10 be State Sales and Use Taxes and the Agency shall receive
any such amounts or payments, whethier as u result of court uction or otherwise. as trustee for and
on aecount of the Staty.

10, Subject 1o the provisions of Section 9 hergof, in the ¢vent that the Agent shall
uttlize the Sales Tax Fxemption in violation of the provisions of the Agreement or this Sales Tax
Agent Anthorization ©etier, the Agent shall promptly deliver notice of sume to the Lessee and
the Agency. and the Agent shall, upon demand by the Agency. pay 1o or at the direction of the
Agency a return of sales or use tax exemptions in an anmount equal w ail such unauthorized sales
ar use fax exemptions together with interest ot the me of twelve poereent (12%) per annum
compounded daily fram the date and with respect to the dollar amount for which cach such
usauthanized sales or use tax exemption was availed of by the Agent.

11, Upon request by the Agencey with reasonable notice w the Agent, the Agent shall
make available at reasonable times to the Agency all such books, recards. contracts, agreements,
mnvoices, ills or purchase orders of the Agent. and require all appropniate officers and
employees af the Agent to respond o reasonable inquiries by the Agency as shall be necessary
(¥} Ly indicate 1o reasonable detail those costs for which the Agent shall have utihzed the Sales



Tax Exemption and the dates and amounts so atilized, and {2) to permit the Ageney to determine
any amounts owed hy the Agent under Section 10,

12, The Agent represents and warrants that. exeept as otherwise disclosed to the
Agency, none ol the Agent, the Principals of the Agent, or any Person that direetly or indirectly
Controls, 1s Controlled by, or is under common Control with the Agent:

{ar) is in detault or in breach, bevond any applicable prace periad. of its
obligations under any written agreement with the Agency or the City, unless such default
or breach has been waived in writing by the Agency or the City, as the cuse may be:

(b has been convicted of a nmisdemcanor related 0 truthfulness and/or
business conduct in the past five (53 years;

(¢} has been convicted of a felony in the past en (10) years:

(dl has received formal written notice from a federal, state or ocal
governmental agency or body that such erson i curreatly under investigation tor a
fetony eriminal offense; or

() hag received writlen notice of default in the pavment to the City of any
axes. sewer rents or watet charges. which have not been paid, unless such default is
currently being contested with due diligence in procecdings in a court or other
appropriate forum,

As used herein. the following capitalized terms shail have the respective meanings set
torth below:

Oy shall mean The City of New York.

“Control” or "Controls™ shall mean the power o direct the management and policics of a
Person (x) through the ownership, diveetly or indireetly, of nol Tess than a majerity of its
voling sceurities, {¥) through the right to designate or clect not less than a maority of the
members of 118 board of dircctors or trusiees or ather Governing Bady, or (21 by contract
or otherwise.

“Entity” shall mean any of a corporason, general partnershup, Hmited hability company,
limited lability partnership, joint stock company. trust, estate, unincorporited
organization, business association, wibe, Nrem, joint venture, govermmental authority or
governmental instrumentality, but shalt not include an individual.

“Governing Body™ shall mean, when used with respect o any Person. its board of
dircetors, board of trustees or individual or group of individuals by, or under the authorily

ol which, the pawers of such Person are exercised,

“Person” shall mean an individual or any Entity,

L



13 By oxecution of thas Sales Tax Agent Authorization Letter, the Agent aprees to
accept the terms hervof and represent and wirrant 1o the Agency thut the use of this Sales Tax
Agent Authorization Letter by the Agent is strictly for the purposes stated herein,

T4, The Agent acknowledges that this Sales Tax Agent Authorization Letter will
terminate on the date (the “Termmation Date™) (hat is the carlier of (1) the Expiration Date
referred to above, and (ii} the expiration or termination of the Agreement. Upun the Termination
Date, the agency relationship between the Agency and the Agent shall terminate.

f



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 AGENCY

By: M/ W

Name:  JohmamsSatem— Kedkos, Omelede
Title: Executive Director- betu\b) &#q.r_r_\\Q
D vﬂ:l.e__\of"

ACCEPTED AND AGREED TO BY:

AGENFL D@ Agsectes \we.

By: A /L%!

Name: Da~a  Bridorbechin”
Title: /2 e~

4820-5503-3391 5



To
SALES TAX AGENT AUTHORIZATION LETTER

set forth below 1s a deseription of ttems that are elpible for the Sates Tax Exemption

Ehigible 1tems shall mean the following items of personal property and services,

hut excluding anv Ineligible ltems, with respect to which the Agent shall he entitled 10 ¢iaim 4
Sales Tax Uxemption in conrecton with the Project

M
{1

(i)

purchases of materials, pocds, personal property and fixtures and supplies tha
witl he incorporated intn and made an integral componernt part of the Faeility
Reaity,

purchases or leases of any jtem of matenials, goods, machinery, equipment,
furniture, furmshings, trade fixtures and other tangible personal property having a
ugeful ife of one vear of more;

with respect to the elipible ttems identified in (i) above: purchases of freighr,
instailation, maintenance and repair services required in cannection with the
shipping, installation, use, maintenance or repair of such itemy; provided that
mgintenance shall mean the replacement of pans or the making of repairs;

purchuses ol materials, goods and supplies that are 20 be used and substantially
consumed 1 the course of construetion or renovation of the Facihity Realty (but
exchading fuel. matenals or substances that are conmsumed in the course of
operaling machirery and cquipment or parts containing fuel materials or
substances where such parts must be replaced whenever the subsance s
einsumedd); urnd

wases of machinery and equipment solely for rermporary use in connection with
the construction or renovation of the Facility Reaily.

ncligible [tems shall mean the following items of personal property and services

with respect o which the Agent shall oot he entitled to claim a Sales Tax Fxomption in
connecsion with the Project

.
(1}

vy
{v)

LY SESR AR T RU S

vehicles of any sort, including watercraft and roliing stock;
personalty having a usetui life of one vear or less;

any cost ol utilities, cleamng services or supplies or other ordiacy operating
Ciasts]

fine art and other similar decorative ftems;

nlants, whether potted or tandscaped:



{vi)  ordinary office supphes such a3 pencils, paper chps and paper:
(vir)  any materials or substances that are consumed in the operation of machinery.

(vt}  egquipment or parts contaimng materials or substances where such parts must b
replaced whenever the suhstance 1s consumed; and

fix)  muaintenance ef the type as shall constitute janitorial services.

HIATIL NG



Please Cumplete.

Exhibit B

To

SALFS TAX REGISTRY

0200 o (JUNESOYDECEMBER 21, 200

SALES TAX AGENT AUTHORIZATION LETTER

REPORTED PERIOD: SEMI-ANNUAL PERIOI FROM JANUARY 1[{HNY

TOTALSALES TAX SAVINGS REALIZED DURING THE SEMI ANNUAL REPORTED PERIOO:

Description | Location | Doltar g Vendor | Date of ; Purchase order or Sales i

~of item (incl. ofitem | Amount | Description | Payment | involce number  Tax |
- Serial #,if ; ; i ' Savings
_applicable) _ I S S R SO

i . ]é

t ; ! ;

S . e e  — e -

I ; 3 S L

| | : _

i I . b -

Ceruficallon. 1 the vaoersgred, 3n authosizen ofoer of ponoigdl pwned of the sampary dentfied teiow hatedy cerlify to the best
uf oy knewledge and betaf that all alormation contaires o tha repor 8 frne and samsete The information egorted in (Ris form
mciydes all 3aes Tax Sevings reahzed Dy the company dentified zelow and s srincipas, affiliates, iorarks, scbieranis,

soriraciors and sUCGOTlrBCiOrs.

Twis forr ang infoaration providod pursdant boridto may D0 daciosed to the Now York Cilly

industrial Development Agency WY CIDA™) and New York Oity Coonormnic Develpmes Comporaton NYCINST). and siay b
dxcloxed by NYCIDA anibiae NYDEDD i cocpechion with e adoisatration of the prgrems by NYGIDA apdinr

MYCEDG and. witred mting the foregoing, such nfomatiar may be Included :n recerds or dsclosure requirad by law,

Name of Agant:

Signature By:

Name {print)

Titla:

Oate:

CEIESELT Ry s



EXHIBIT I
Sales Tax Hegistry

Please Complare REPORTED PERIOD ANNUAL PERJOI FROM JULY | 201 (el NP 3
241

e TR 5 T G i i

H

' Description  Location . Dollar | Vender | Date of | Purchase order or | Sales |
of item{incl.  of ftam | Amount @ Description f Payment | invoice number | Tax f
Serfal Hif : ; ! Savings
applicabley N

RERA-ANNUAL PLRION § 3658 owoaroTaRrARL

§,..v

A -
|

| TOTAL SALES TAX SAVINGS REALIZED DUARING THE $EMEANNUAL PERIGD £REN 111¥ 1 L De e TeyBen 3L

o S S

CERRACANNUA, PEMISD FROMACAMUARY 1, | luNES,

| TOTAC SATES TAX SAVINGS REALIZED BUAING THE 5501 axiniial SEAING F30h IAnaaRy £ |ia)
—t
TCTALSALES TAX SAVINGS RUALIZED DUAING THE ANNUAL SEPORTED SERION: -

Cortificatior:  tno sndersipgnea. an authonred HF0nT or goroipdl pwnes pf tha Lasser Naesy ckebly 00 08 DEST Of My K0 iwladge
Sy nphaf beat ool v !’"’xmat af cstlaneg in this - 5t ang compiets The wforrsaton omporter 0 e nemoaaniuens ald
Gaes Tax Bavwygs malzm] 2y tha Lasaen halos = sl @ iales fengsls sobfenaeta cortactncs suboo sk
arpd sy ol Deosnt opoEntly pursoaat s ““"E% OF AuTHORIZATGN TOR SA_ES TaX EXEMOTICH issund to 1
LESER ARG any BALES TAX AOERT AL TH ':‘:Lm CETTER iss.pd fooany ot g parsyn o antly ot e tdiochizn of b
cEhsfe Gy Meew Yok Qby dnpstwd sy This foop gnd onfoemgloe poovided ooesasel aciels way oo
sef T ing Kaw Y3 ty vt Carpastpdson (0N CFAnd vy e S wi lyy WYOFML n
sopgiar with thy adronsation of e oogaeg e NYTEI0 ans, wioul dmiting IPe foiegooag, sooh nformalos ey s

noluded 1 oreonds of dsooture esuiied oy Ew.

fowsne Name™ -

Signature By

Hamae {printl

it

(ate;






