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Forward-Looking Statements

This Quarterly Report on Form 10-Q (this “Quarterly Report™) of The Arena Group Holdings, Inc. (the “Company,” “we,” “our,” and “us”) contains certain
forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as amended (the “Securities Act”), and Section 21E of the
Securities Exchange Act of 1934, as amended (the “Exchange Act”). Forward-looking statements relate to future events or future performance and include,
without limitation, statements concerning our business strategy, future revenues, market growth, capital requirements, product introductions, the timing,
outcome or financial impacts of the pending Business Combination (as described in Note 18 of the Notes to Condensed Consolidated Financial Statements
included in Part 1, Item 1 herein) and related transactions, expansion plans and the adequacy of our funding. Other statements contained in this Quarterly Report
that are not historical facts are also forward-looking statements. We have tried, wherever possible, to identify forward-looking statements by terminology such as
“may,” “will,” “could,” “should,” “expects,” plans,” “believes,” “seeks,” “estimates,” and other stylistic variants denoting forward-
looking statements.

99 <

anticipates,” “intends,

2 < 2 ¢, 9 <

We caution investors that any forward-looking statements presented in this Quarterly Report, or that we may make orally or in writing from time to time, are
based on information currently available, as well as our beliefs and assumptions. The actual outcome related to forward-looking statements will be affected by
known and unknown risks, trends, uncertainties, and factors that are beyond our control or ability to predict. Although we believe that our assumptions are
reasonable, they are not guarantees of future performance, and some will inevitably prove to be incorrect. As a result, our actual future results can be expected to
differ from our expectations, and those differences may be material. Accordingly, investors should use caution in relying on forward-looking statements, which
are based only on known results and trends at the time they are made, to anticipate future results or trends. We detail other risks in our public filings with the
Securities and Exchange Commission (the “SEC”), including in Part I, Item 1A., Risk Factors, in our Annual Report on Form 10-K for the year ended December
31, 2023 filed with the SEC on April 1, 2024. The discussion in this Quarterly Report should be read in conjunction with the condensed consolidated financial
statements and notes thereto included in Part I, Item 1 of this Quarterly Report and our consolidated financial statements and notes thereto included in Part II,
Item 8 of our Annual Report on Form 10-K for the year ended December 31, 2023.

This Quarterly Report and all subsequent written and oral forward-looking statements attributable to us or any person acting on our behalf are expressly
qualified in their entirety by the cautionary statements contained or referred to in this section. We do not undertake any obligation to release publicly any

revisions to our forward-looking statements to reflect events or circumstances after the date of this Quarterly Report except as may be required by law.
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PART I - FINANCIAL INFORMATION
ITEM 1. FINANCIAL INFORMATION
THE ARENA GROUP HOLDINGS, INC. AND SUBSIDIARIES

Index to Condensed Consolidated Financial Statements

Condensed Consolidated Statements of Cash Flows (Unaudited) - Three Months Ended March 31, 2024 and 2023
Notes to Condensed Consolidated Financial Statements (Unaudited)




THE ARENA GROUP HOLDINGS, INC. AND SUBSIDIARIES

CONDENSED CONSOLIDATED BALANCE SHEETS

March 31, 2024

December 31,

(unaudited) 2023
(8 in thousands, except share data)

Assets
Current assets:

Cash and cash equivalents $ 4,003 $ 9,284

Accounts receivable, net 26,452 31,676

Prepayments and other current assets 7,022 5,791

Current assets from discontinued operations 5,691 43,648
Total current assets 43,168 90,399
Property and equipment, net 261 328
Operating lease right-of-use assets 120 176
Platform development, net 8,095 8,723
Acquired and other intangible assets, net 25,339 27,457
Other long-term assets 733 1,003
Goodwill 42,575 42,575
Noncurrent assets from discontinued operations - 18,217
Total assets $ 120,291 $ 188,878
Liabilities, mezzanine equity and stockholders’ deficiency
Current liabilities:

Accounts payable $ 8,797 §$ 7,803

Accrued expenses and other 26,788 28,903

Line of credit - 19,609

Unearned revenue 12,370 16,938

Subscription refund liability 44 46

Operating lease liability 242 358

Contingent consideration - 1,571

Liquidated damages payable 3,000 2,924

Simplify loan 7,748 -

Bridge notes 7,972 7,887

Debt 102,342 102,309

Current liabilities from discounted operations 98,874 47,673
Total current liabilities 268,177 236,021
Unearned revenue, net of current portion 624 542
Other long-term liabilities 244 406
Deferred tax liabilities 630 599
Noncurrent liabilities from discontinued operations - 10,137
Total liabilities 269,675 247,705
Commitments and contingencies (Note 19)
Mezzanine equity:

Series G redeemable and convertible preferred stock, $0.01 par value, $1,000 per share liquidation

value and 1,800 shares designated; aggregate liquidation value: $168; Series G shares issued and

outstanding: 168; common shares issuable upon conversion: 8,582 at March 31, 2024 and December

31,2023 168 168
Total mezzanine equity 168 168
Stockholders’ deficiency:

Common stock, $0.01 par value, authorized 1,000,000,000 shares; issued and outstanding:

29,513,563 and 23,836,706 shares at March 31, 2024 and December 31, 2023, respectively 294 237

Common stock to be issued - -

Additional paid-in capital 332,165 319,421

Accumulated deficit (482,011) (378,653)
Total stockholders’ deficiency (149,552) (58,995)
Total liabilities, mezzanine equity and stockholders’ deficiency $ 120,291 $ 188,878

See accompanying notes to condensed consolidated financial statements




THE ARENA GROUP HOLDINGS, INC. AND SUBSIDIARIES

CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS

Revenue

Cost of revenue (includes amortization of platform development and developed technology for 2024

and 2023 of $1,549 and $2,369, respectively)
Gross profit
Operating expenses
Selling and marketing
General and administrative
Depreciation and amortization
Loss on impairment of assets
Total operating expenses
Loss from operations
Other (expense) income
Change in fair value of contingent consideration
Interest expense
Liquidated damages
Total other expenses
Loss before income taxes
Income taxes
Loss from continuing operations
Loss from discontinued operations, net of tax
Net loss
Basic and diluted net loss per common share:
Continuing operations
Discontinued operations
Basic and diluted net loss per common share

(unaudited)

Weighted average number of common shares outstanding — basic and diluted

See accompanying notes to condensed consolidated financial statements.

Three Months Ended
March 31,

2024

2023

(8 in thousands, except share data)

28941 $ 28,418
20,008 18,090
8,033 10,328
4,564 5,847
10,135 12,975
987 1,096
1,198 119
16,884 20,037
(7.951) (9,709)
(313) (499)
(4,339) (4,182)
(76) (127)
(4,728) (4.308)
(12,679) (14,517)
(41) ()
(12,720) (14,524)
(90,638) (4.853)
(103358) § (19.377)
0.48) S (0.78)
(3.43) (0.26)
(391) $ (1.04)
26,443,764 18,718,555




THE ARENA GROUP HOLDINGS, INC. AND SUBSIDIARIES

CONDENSED CONSOLIDATED STATEMENTS OF STOCKHOLDERS’ DEFICIENCY
(unaudited)

Three Months Ended March 31, 2024

Common Stock to be Additional Total
Common Stock Issued Paid-in Accumulated Stockholders’
Shares Par Value Shares Par Value Capital Deficit Deficiency
(8 in thousands, except share data)
Balance at January 1, 2024 23,836,706  $ 237 2,701 $ - §$ 319421 § (378,653) $ (58,995)
Issuance of common stock in connection
with private placement 5,555,555 56 - - 11,944 - 12,000
Issuance of common stock for restricted
stock units 678,165 7 - - @) - -
Common stock withheld for taxes (282,171) 3) - - (476) - 479)
Repurchase of common stock for Fexy put
option (274,692) 3) - - (376) - (379)
Stock-based compensation - - - - 1,659 - 1,659
Net loss - - - - - (103,358) (103,358)
Balance at March 31, 2024 29,513,563 $ 294 2,701 § - $ 332,165 $§  (482,011) § (149,552)




THE ARENA GROUP HOLDINGS, INC. AND SUBSIDIARIES

CONDENSED CONSOLIDATED STATEMENTS OF STOCKHOLDERS’ DEFICIENCY

Balance at January 1, 2023

Issuance of common stock in connection
with the acquisition of Fexy Studios
Issuance of common stock in connection
with settlement of liquidated damages
Gain upon issuance of common stock in
connection with settlement of liquidated
damages

Issuance of common stock for restricted
stock units

Common stock withheld for taxes
Issuance of common stock upon exercise of
stock options

Issuance of common stock in connection
with registered direct offering
Reclassification to liability upon
modification of common stock option
Stock-based compensation

Net loss

Balance at March 31, 2023

(unaudited)

Three Months Ended March 31, 2023

Common Stock to be Additional Total
Common Stock Issued Paid-in Accumulated Stockholders’
Shares Par Value Shares Par Value Capital Deficit Deficiency
(3 in thousands, except per share data)
18,303,193 § 182 41,283  $ - $ 270,743 $§ (323,071) $ (52,146)
274,692 3 - - 1,997 - 2,000
35,486 - - - 324 - 324
- - - - 46 - 46
397,376 4 - - “) - -
(202,382) 2 - - (1,421) - (1,423)
795 - - - -
2,963,918 30 - - 11,181 - 11,211
- - - - (68) - (68)
) ] ] - 6,734 - 6,734
- - - - - (19,377) (19,377)
21,773,078  $ 217 41,283  $ - $ 289,532 $  (342,448) $ (52,699)

See accompanying notes to condensed consolidated financial statements.




Cash flows from operating activities
Net loss

THE ARENA GROUP HOLDINGS, INC. AND SUBSIDIARIES

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(unaudited)

Three Months Ended March 31,

Adjustments to reconcile net loss to net cash used in operating activities:

Depreciation of property and equipment

Amortization of platform development and intangible assets

Amortization of debt discounts
Noncash and accrued interest
Loss on impairment of assets

Change in fair value of contingent consideration

Liquidated damages
Stock-based compensation
Deferred income taxes
Bad debt expense

Change in operating assets and liabilities net of effect of business combination:

Accounts receivable, net
Subscription acquisition costs
Prepayments and other current assets
Other long-term assets
Accounts payable
Accrued expenses and other
Unearned revenue
Subscription refund liability
Operating lease liabilities
Other long-term liabilities

Net cash used in operating activities

Cash flows from investing activities
Capitalized platform development

Payments for acquisition of business, net of cash acquired

Net cash used in investing activities

Cash flows from financing activities
Payment of Fexy put option

Proceeds (repayments) under line of credit, net borrowing
Proceeds from common stock private placement

Proceeds from Simplify loan

Proceeds from common stock registered direct offering
Payments of issuance costs from common stock registered direct offering

Payment of deferred cash payments

Payment of taxes from common stock withheld
Net cash (used in) provided by financing activities

Net increase (decrease) in cash, cash equivalents, and restricted cash

Cash, cash equivalents, and restricted cash
Cash, cash equivalents, and restricted cash

Cash, cash equivalents, and restricted cash

Cash and cash equivalents
Restricted cash
Total cash, cash equivalents, and restricted

Supplemental disclosure of cash flow information

Cash paid for interest
Cash paid for income taxes

Noncash investing and financing activities

Issuance cost of registered direct offering recorded in accrued expenses and other
Repurchase of common stock for Fexy put option

Issuance of common stock in connection with settlement of liquidated damages
Issuance of common stock in connection with acquisition

Deferred cash payments recorded in connection with acquisitions

2024 2023
(8 in thousands)
$ (103,358) § (19,377)
67 114
4,870 7,021
536 930
2,839 -
40,589 119
313 499
76 127
1,451 6,427
31 7
670 36
12,029 10,303
6,131 (4,304)
(424) (7,596)
(148) 61
(102) 2,595
44,334 (2,144)
(11,665) 3,464
18 95
(60) (56)
(162) 7
(1,965) (1,672)
(713) (1,188)
- (500)
(713) (1,688)
(2,263) -
(19,609) (4,533)
12,000 -
7,748 -
- 11,500
- (69)
- 25)
(479) (1,423)
(2,603) 5,450
(5,281) 2,090
— beginning of period 9,284 14,373
—end of period $ 4,003 $ 16,463
$ 4,003 $ 15,961
- 502
cash $ 4,003 $ 16,463
$ 964 $ 3,252
85 -
Reclassification of stock-based compensation to platform development $ 208 $ 307
- 220
379 -
- 370
- 2,000
- 246
- 68

Reclassification to liability upon common stock modification

See accompanying notes to condensed consolidated financial statements.




THE ARENA GROUP HOLDINGS, INC. AND SUBSIDIARIES

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
(unaudited)
(8 in thousands, unless otherwise stated)

1. Summary of Significant Accounting Policies
Basis of Presentation

The condensed consolidated financial statements include the accounts of The Arena Group Holdings, Inc. and its wholly owned subsidiaries (“The Arena
Group” or the “Company”), after eliminating all significant intercompany balances and transactions.

The accompanying unaudited condensed consolidated financial statements have been prepared pursuant to the rules and regulations of the U.S. Securities and
Exchange Commission (the “SEC”). Accordingly, they do not include all of the information and notes required by accounting principles generally accepted in
the United States of America (“GAAP”) for complete audited financial statements. These condensed consolidated financial statements should be read in
conjunction with the Company’s audited consolidated financial statements, which are included in The Arena Group’s Annual Report on Form 10-K for the year
ended December 31, 2023, filed with the SEC on April 1, 2024.

The condensed consolidated financial statements as of March 31, 2024, and for the three months ended March 31, 2024 and 2023, are unaudited but, in
management’s opinion, include all adjustments necessary for a fair presentation of the results of interim periods. All such adjustments are of a normal recurring
nature. The year-end condensed consolidated balance sheet as of December 31, 2023, was derived from audited financial statements, but does not include all
disclosures required by GAAP. The results of operations for interim periods are not necessarily indicative of the results to be expected for the entire fiscal year.

The Company’s business and operations are sensitive to general business and economic conditions in the United States and worldwide. These conditions include
short-term and long-term interest rates, inflation, fluctuations in debt and equity capital markets and the general condition of the United States and world
economy. A host of factors beyond the Company’s control could cause fluctuations in these conditions. Adverse developments in these general business and
economic conditions could have a material adverse effect on the Company’s financial condition and the results of its operations.

In addition, the Company will compete with many companies that currently have extensive and well-funded projects, marketing and sales operations as well as
extensive human capital. The Company may be unable to compete successfully against these companies. The Company’s industry is characterized by rapid
changes in technology and market demands. As a result, the Company’s products, services, or expertise may become obsolete or unmarketable. The Company’s
future success will depend on its ability to adapt to technological advances, anticipate customer and market demands, and enhance its current technology under
development.

Uncertainty in the global economy presents significant risks to the Company’s business. Increases in inflation, rising interest rates, instability in the global
banking system, geopolitical factors, including the ongoing conflicts in Ukraine and Israel and the responses thereto, and the remaining effects of the COVID-19
pandemic may have an adverse effect on the Company’s business. While the Company is closely monitoring the impact of the current macroeconomic
conditions on all aspects of its business, the ultimate extent of the impact on its business remains highly uncertain and will depend on future developments and
factors that continue to evolve. Most of these developments and factors are outside of the Company’s control and could exist for an extended period of time. As
a result, the Company is subject to continuing risks and uncertainties.

The Company operates in one reportable segment.
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Going Concern

The Company’s condensed consolidated financial statements have been prepared assuming that the Company will continue as a going concern, which
contemplates the realization of assets and the liquidation of liabilities in the normal course of business. The Company’s condensed consolidated financial
statements do not include any adjustments that might be necessary if it is unable to continue as a going concern.

For the three months ended March 31, 2024, the Company incurred a net loss from continuing operations of $12,720, and as of March 31, 2024, had cash on
hand of $4,003 and a working capital deficit of $225,009. The Company’s net loss from continuing operations and working capital deficit have been evaluated
by management to determine if the significance of those conditions or events would limit its ability to meet its obligations when due. Also, since the Company’s
2023 Notes (see Note 11), Senior Secured Notes, Delayed Draw Term Notes and 2022 Bridge Notes (see Note 12) (collectively its “current debt”) are subject to
a forbearance period through the earlier of the following: (a) September 30, 2024; (b) the occurrence of the closing of the Business Combination and (c) the
termination of the Business Combination prior to closing (as further described in Note 18) unless the Company is able to refinance or modify the terms of its
current debt it runs the risk that its debt could be called, therefore, it may not be able to meet its obligations when due.

In its evaluation, management determined there is substantial doubt about the Company’s ability to continue as a going concern for a one-year period following
the financial statement issuance date, unless it is able to refinance or modify its current debt and complete the Business Combination.

The Company plans to refinance or modify the maturities of its current debt and complete the Business Combination to alleviate the conditions that raise
substantial doubt about its ability to continue as a going concern, however, there can be no assurance that the Company will be able to refinance or modify its
current debt and complete the Business Combination.

Use of Estimates

The preparation of the Company’s condensed consolidated financial statements in conformity with GAAP requires management to make certain estimates and
assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent assets and liabilities as of the date of the condensed
consolidated financial statements and the reported results of operations during the reporting period. Significant estimates include: reserves for bad debt;
capitalization of platform development and associated useful lives; goodwill and other acquired intangible assets and associated useful lives; assumptions used
in accruals for potential liabilities; revenue recognition and estimates of standalone selling price of performance obligations for revenue contracts with multiple
performance obligations; stock-based compensation and the determination of the fair value; valuation allowances for deferred tax assets and uncertain tax
positions; accounting for business combinations; and assumptions used to calculate contingent liabilities. These estimates are based on information available as
of the date of the condensed consolidated financial statements; therefore, actual results could differ from management’s estimates.

Recently Adopted Accounting Standards

In June 2022, the Financial Accounting Standards Board (the “FASB”) issued ASU 2022-03, Fair Value Measurement (Topic 820): Fair Value Measurement of
Equity Securities Subject to Contractual Sale Restrictions, which clarifies that a contractual restriction on the sale of an equity security is not considered part of
the unit of account of the equity security and, therefore, is not considered in measuring fair value. This update also clarifies that an entity cannot, as a separate
unit of account, recognize and measure a contractual sale restriction and requires certain disclosures for equity securities subject to contractual sale restrictions.
The adoption of ASU 2022-03 did not have a material impact on the Company’s condensed consolidated financial statements.

11




Loss per Common Share

Basic loss per share is computed using the weighted average number of common shares outstanding during the period and excludes any dilutive effects of
common stock equivalent shares, such as stock options, restricted stock, and warrants. All restricted stock awards are considered outstanding but are included in
the computation of basic loss per common share only when the underlying restrictions expire, the shares are no longer forfeitable, and are thus vested. All
restricted stock units are included in the computation of basic loss per common share only when the underlying restrictions expire, the shares are no longer
forfeitable, and are thus vested. Contingently issuable shares are included in basic loss per common share only when there are no circumstances under which
those shares would not be issued. Diluted loss per common share is computed using the weighted average number of common shares outstanding and common
stock equivalent shares outstanding during the period using the treasury stock method.

The Company excluded the outstanding securities summarized below (capitalized terms are described herein), which entitle the holders thereof to acquire shares
of the Company’s common stock, from its calculation of net loss per common share, as their effect would have been anti-dilutive. Common stock equivalent

shares are excluded from the diluted calculations when a net loss is incurred as they would be anti-dilutive.

As of March 31,

2024 2023
Series G convertible preferred stock 8,582 8,582
Series H convertible preferred stock - 1,981,128
Financing warrants 39,774 107,956
ABG Warrants 999,540 999,540
AllHipHop warrants 5,682 5,682
Publisher Partner Warrants 9,800 11,002
Restricted stock awards - 97,403
Restricted stock units 329,533 888,152
Common stock options 4,485,881 6,183,262
Total 5,878,792 10,282,707

2. Discontinued Operations

On March 18, 2024, the Company discontinued the Sports Illustrated media business (the “SI Business”) that was operated under the Licensing Agreement with
ABG-SI, LLC (“ABG”) dated June 14, 2019 (as amended to date, the “Licensing Agreement”). This discontinuation of the SI Business (i.e., discontinued
operations) followed the termination of the Licensing Agreement by ABG on January 18, 2024. The last date of any obligation of the Company to perform
under the Licensing Agreement was March 18, 2024. In connection with the termination, certain ABG Warrants vested (further details are provided under the
heading Modification of Warrants in Note 15).

The table below sets forth the loss from discontinued operations:

Three Months Ended March 31,

2024 2023

Revenue $ 21,848 $ 22,962
Cost of revenue 13,981 11,945
Gross profit 7,867 11,017
Operating expense

Selling and marketing 11,503 12,122

General and administrative(1) 45,192 78

Depreciation and amortization 2,401 3,670

Loss on impairment of assets 39,391 -
Total operating expenses 98,487 15,870
Loss from discontinued operations (90,620) (4,853)
Income tax benefit (18) -
Net loss from discontinued operations $ (90,638) $ (4,853)

(D)Includes $45,000 termination fee liability.
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The table below sets forth the major classes of assets and liabilities of the discontinued operations:

As of
March 31, 2024 December 31, 2023

Assets

Accounts receivable, net $ 5,691 $ 13,135

Subscription acquisition costs, current portion - 29,706

Prepayments and other current assets - 807
Current assets from discontinued operations 5,691 43,648

Subscription acquisition costs, net of current portion - 7,215

Acquired and other intangibles assets, net - 11,002
Noncurrent assets from discontinued operations - 18,217
Total assets from discontinued operations $ 5,691 $ 61,865
Liabilities

Accounts payable $ 1,458 $ 2,554

Accrued expenses and other 2,406 1,868

Subscription refund liability 423 403

Royalty fee liability 3,750 -

Termination fee liability 45,000 -

Subscription liability, current portion 45,837 42,848
Current liabilities from discontinued operations 98,874 47,673

Subscription liability, net of current portion - 10,137
Noncurrent liabilities from discontinued operations - 10,137
Total liabilities from discontinued operations $ 98,874 $ 57,810

The table below sets forth the cash flows of the discontinued operations:

Three Months Ended March 31,

2024 2023
Cash flows from operating activities from discontinued operations
Net loss from discontinued operations $ (90,638) $ (4,853)
Adjustments to reconcile net loss to net cash used in operating activities:
Amortization of intangible assets 2,401 3,670
Loss on impairment of assets 39,391 -
Stock-based compensation 538 190
Change in operating assets and liabilities:
Accounts receivable, net 7,444 5,000
Subscription acquisition costs 6,131 (4,304)
Prepayments and other current assets 807 190
Accounts payable 2,654 229
Accrued expenses and other 538 118
Subscription refund liability 20 (150)
Subscription liability (7,148) 4,233
Termination fee liability 45,000 -
Net cash used in operating activities from discontinued operations $ 7,138 $ 4,323

13




3. Acquisitions

The Company uses the acquisition method of accounting, which is based on ASC, Business Combinations (Topic 805), and uses the fair value concepts which
requires, among other things, that most assets acquired, and liabilities assumed be recognized at their fair values as of the acquisition date.

Teneology, Inc. — On January 11, 2023, the Company entered into an asset purchase agreement with Teneology, Inc., (“Teneology”) pursuant to which it acquired
certain assets (consisting of the RoadFood media business, including digital and television assets; the Moveable Feast media business, including digital and
television assets; the Fexy-branded content studio business; and the MonkeySee YouTube Channel media business, collectively “Fexy Studios”), for a purchase
price of $3,307. The purchase price consisted of the following: (1) $500 cash paid at closing (including an advance payment of $250 prior to closing); (2) $75
deferred cash payments due in three equal installments of $25 on March 1, 2023 (paid), April 1, 2023 (paid) and May 1, 2023 (paid); (3) $200 deferred cash
payment due on the first anniversary of the closing date, subject to certain indemnity provisions (not paid in January 2024); and (4) the issuance of 274,692
shares of the Company’s common stock, subject to certain lock-up provisions, with a fair value of $2,000 on the transaction closing date (fair value was
determined based on an independent appraisal); and which was subject to a put option under certain conditions (the “contingent consideration”) with a final
vesting date of January 11, 2024 (further details for (3) and (4) are provided in Note 9). The number of shares of the Company’s common stock issued was
determined based on a $2,225 value using the common stock trading price on the day immediately preceding the January 11, 2023 closing date (on the closing
date the common stock trading price was $7.94 per share). The agreement also provided for a cash retention pool for certain employees of $300, subject to
vesting over three years upon continued employment and other conditions.

The composition of the purchase price is as follows:

Cash $ 500
Common stock 2,000
Contingent consideration 561
Deferred cash payments, as discounted 246
Total purchase consideration $ 3,307

The Company accounted for the asset acquisition as a business combination in accordance with ASC 805 since the acquisition met the definition of a business
under the applicable guidance.

The Company incurred $99 in transaction costs related to the acquisition, which primarily consisted of legal and accounting expenses. The acquisition-related
expenses were recorded in general and administrative expenses on the condensed consolidated statements of operations.

The purchase price allocation resulted in the following amounts being allocated to the assets acquired and liabilities assumed at the closing date of the
acquisition based upon their respective fair values as summarized below:

Adpvertiser relationships $ 663
Brand names 659
Goodwill 1,985
Net assets acquired $ 3,307

The Company utilized an independent appraisal firm to assist in the determination of the fair values of the assets acquired and liabilities assumed, which
required certain significant management assumptions and estimates. The fair value of the advertiser relationships were valued using the excess earnings method
of the income approach and the brand names were valued using the relief-from-royalty method of the income approach. The estimated useful life is fifteen years
(15.0 years) for the advertiser relationships and twelve years (12.0 years) for the brand names.

The excess-of purchase price over the fair value amounts assigned to the assets acquired and liabilities assumed represents goodwill from the acquisition.
Goodwill is recorded as a non-current asset that is not amortized but is subject to an annual review for impairment. The Company expects $1,678 of goodwill to
be deductible for tax purposes.

Further details are provided under the heading Intangible Assets in Note 4 related to an impairment of intangible assets (i.e., the advertiser relationships and
brand names).
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Supplemental Pro forma Information

The pro forma disclosures have been deemed impracticable for this acquisition since after making reasonable efforts the Company is unable to accept
assumptions made by Teneology. The Company has determined, based on the information provided by Teneology and made available to the Company, that the
earnings from the prior periods could not be verified since the acquisition only included certain activities of Teneology and financial statements were not
available. In this regard, the Company: (1) made reasonable effort to obtain certain financial results of the certain activities but Teneology was unable to comply
with this request; and (2) the presentation of the pro forma results and the assumptions made by Teneology management were unable to be independently
substantiated.

4. Balance Sheet Components
The components of certain balance sheet amounts are as follows:

Accounts Receivable and Allowance for Doubtful Accounts — The Company receives payments from advertising customers based upon contractual payment
terms; accounts receivable is recorded when the right to consideration becomes unconditional and are generally collected within 90 days. The Company
generally receives payments from digital and print subscription customers at the time of sign up for each subscription; accounts receivable from merchant credit
card processors are recorded when the right to consideration becomes unconditional and are generally collected weekly. Accounts receivable have been reduced
by an allowance for doubtful accounts. The Company maintains the allowance for estimated losses resulting from the inability of the Company’s customers to
make required payments. The allowance represents the current estimate of lifetime expected credit losses over the remaining duration of existing accounts
receivable considering current market conditions and supportable forecasts when appropriate. The estimate is a result of the Company’s ongoing evaluation of
collectability, customer creditworthiness, historical levels of credit losses, and future expectations. Accounts receivable are written off when deemed
uncollectible and collection of the receivable is no longer being actively pursued. Accounts receivable as of March 31, 2024 and December 31, 2023 of $26,452
and $31,676, respectively, are presented net of allowance for doubtful accounts.

The following table summarizes the allowance for doubtful accounts activity:

Three Months Ended
March 31, 2024 Year Ended
(unaudited) December 31, 2023
Allowance for doubtful accounts beginning of year $ 374 $ 2,236
Additions 670 315
Deductions — discontinued operations (127) 607)
Deductions — write-offs (268) (1,570)
Allowance for doubtful accounts end of period $ 649 $ 374
Prepayments and Other Current Assets — Prepayments and other current assets are summarized as follows:
As of
March 31, 2024
(unaudited) December 31, 2023

Prepaid expenses $ 2,539 § 2,139
Prepaid supplies 137 773
Refundable income and franchise taxes 157 157
Unamortized debt costs - 209
Employee retention credits 2,468 2,468
Excess collections under line of credit 1,715 -
Other receivables 6 45
Total prepayments and other current assets $ 7,022 $ 5,791

Under the provisions of the Coronavirus Aid, Relief, and Economic Security Act (the “CARES Act”) and the subsequent extensions of the CARES Act, the
Company was eligible for a refundable employee retention credit subject to certain criteria. The Company determined that it qualifies for the tax credit under the
CARES Act. In connection with the CARES Act, the Company adopted a policy to recognize the employee retention credit when earned and to offset the credit
against the related expenditure. For the three months ended March 31, 2023, the Company recorded the employee retention credits as a reduction to payroll and
related expenses of $6,868, in operating expenses on the condensed consolidated statements of operations. As of March 31, 2024 and December 31, 2023, the
Company has a receivable balance of $2,468 as presented in the above table in prepaid expenses and other current assets on the condensed consolidated balance
sheets.
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Property and Equipment — Property and equipment are summarized as follows:

As of
March 31, 2024
(unaudited) December 31, 2023

Office equipment and computers $ 1,777 $ 1,744
Furniture and fixtures 133 166

1,910 1,910
Less accumulated depreciation and amortization (1,649) (1,582)
Net property and equipment $ 261 $ 328

Depreciation and amortization expense for the three months ended March 31, 2024 and 2023 was $67 and $114, respectively. Impairment charges for the three
months ended March 31, 2024 and 2023 of $0 and $55, respectively, were recorded for property and equipment on the condensed consolidated statements of
operations.

Platform Development — Platform development costs are summarized as follows:

As of
March 31, 2024
(unaudited) December 31, 2023

Platform development $ 26,975 $ 26,054
Less accumulated amortization (18,880) (17,331)
Net platform development $ 8,095 $ 8,723
A summary of platform development activity for the three months ended March 31, 2024 is as follows:

Platform development beginning of period $ 26,054
Payroll-based costs capitalized 713
Total capitalized costs 26,767
Stock-based compensation 208
Platform development end of period $ 26,975

Amortization expense for the three months ended March 31, 2024 and 2023 was $1,549 and $1,573, respectively. Amortization expense for platform
development is included in cost of revenue on the condensed consolidated statements of operations. Impairment charges for the three months ended March 31,
2024 and 2023 of $0 and $64, respectively, were recorded for platform development on the condensed consolidated statements of operations.
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Intangible Assets — Intangible assets subject to amortization consisted of the following:
As of March 31, 2024

(unaudited) As of December 31, 2023
Net Net

Carrying Accumulated Carrying Carrying Accumulated Carrying

Amount Amortization Amount Amount Amortization Amount
Developed technology $ 17333 § (17,333) $ - $ 17,333 $ (17,333) $ -
Trade name 5,181 (1,610) 3,571 5,181 (1,547) 3,634
Brand name 12,115 (2,671) 9,444 12,774 (2,374) 10,400
Subscriber relationships 2,150 (1,187) 963 2,150 (1,121) 1,029
Advertiser relationships 14,519 (3,158) 11,361 15,182 (2,832) 12,350
Database 1,140 (1,140) - 1,140 (1,140) -
Digital content 355 (355) - 355 (311) 44
Total intangible assets $ 52,793 $ (27454) $ 25339 $§ 54,115 $ (26,658) $ 27,457

Intangible assets subject to amortization were recorded as part of the Company’s business acquisitions. Amortization expense from continuing operations for the
three months ended March 31, 2024 and 2023 was $920 and $1,778, respectively, of which amortization expense for developed technology of $0 and $796,
respectively, is included in cost of revenues on the condensed consolidated statements of operations. Impairment charges of $1,198 and $0 from continuing
operations for the three months ended March 31, 2024 and 2023, respectively, were recorded for the intangible assets on the condensed consolidated statements
of operations.

Accrued Expenses and Other — Accrued expenses and other are summarized as follows:

As of
March 31, 2024 December 31, 2023
General accrued expenses $ 3,850 $ 5,551
Accrued payroll and related taxes 5,427 4,515
Accrued publisher expenses 4,765 7,596
Accrued interest 5,635 3,824
Liabilities in connection with acquisitions and dispositions 740 1,119
Assumed lease liability 1,379 1,328
Lease termination liability 4,518 4,481
Other accrued expenses 474 489
Total accrued expenses and other $ 26,788 $ 28,903

5. Leases

The Company’s real estate lease for the use of office space is subleased (as further described below). The Company’s current operating lease has a remaining
fixed payment term of 0.50 years.

The table below presents supplemental information related to the operating lease:
Three Months Ended March 31,

2024 2023
Operating lease costs during the period (1) $ 9 $ 240
Cash payments included in the measurement of operating lease liabilities during the period $ 121 $ 121
Weighted-average remaining lease term (in years) as of period-end 0.50 1.51
Weighted-average discount rate during the period 9.9% 9.9%

(1) Operating lease costs is presented net of sublease income that is not material.

The Company generally utilizes its incremental borrowing rate based on information available at the commencement of the lease in determining the present
value of future payments since the implicit rate for the Company’s leases is not readily determinable.
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Variable lease expense includes rental increases that are not fixed, such as those based on amounts paid to the lessor based on cost or consumption, such as
maintenance and utilities.

The components of operating lease costs were as follows:
Three Months Ended

March 31,
2024 2023
Operating lease costs:

General and administrative $ 134 $ 295
Total operating lease costs (1) 134 295
Sublease income (125) (55)

$ 9 $ 240

(1) Includes certain costs associated with a business membership agreement (see below) that permits access to certain office space for the three months ended
March 31, 2024 and 2023 of $0 and $155, respectively, and month-to-month lease arrangements for the three months ended March 31, 2024 and 2023 of $0
and $76, respectively.

Maturities of the operating lease liability as of March 31, 2024 are summarized as follows:
Years Ending December 31,

2024 (remaining nine months of the year) $ 249
Minimum lease payments 249
Less imputed interest (7)
Present value of operating lease liability $ 242
Current portion of operating lease liability $ 242

Sublease Agreement — The Company has entered into agreements to sublease certain space that it does not occupy, through the duration of the lease terms, with
one sublease through September 2024 and two other subleases (these operating leases were recorded as an assumed lease liability in connection with the
acquisition of Men’s Journal) through March 2025. As of March 31, 2024, the Company is entitled to receive total sublease income of $423 (of which $265
were recorded as an assumed liability).

Business Membership — Effective October 1, 2021, the Company entered into a business membership agreement with York Factory LLC, doing business as
SaksWorks, that permits access to certain office space with furnishings, referred to as SaksWorks Memberships. This membership provides a certain number of
accounts that equate to the use of the space granted. Effective June 1, 2022, the SaksWorks membership agreement was amended and assigned to Convene SW
MSA Holdings, LLC (“Convene”). The initial term of the agreement with Convene was through December 31, 2023, with provisions for renewals. The
Company terminated the arrangement effective December 31, 2023.

Lease Termination — Effective September 30, 2021, the Company terminated a certain lease arrangement for office space. In connection with the termination, the
Company agreed to pay the landlord cash payments and credits for market rate advertising. As of March 31, 2024, the Company has a remaining cash payment
of $4,000 due on October 1, 2024 (reflected net of imputed interest recognized at 10.0% per annum) and market advertising to be delivered of $676, presented
as a lease termination liability of $4,518, as reflected in accrued expenses and other on the condensed consolidated balance sheets.
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6. Goodwill

The changes in carrying value of goodwill are as follows:

As of
March 31, 2024
(unaudited) December 31, 2023
Carrying value at beginning of year $ 42,575 $ 39,344
Goodwill acquired in acquisition of Men’s Journal - 1,246
Goodwill acquired in acquisition of Fexy Studios - 1,985
Carrying value at end of period $ 42,575 $ 42,575

7. Line of Credit

Line of Credit — In connection with the Arena Notes Default (as further described below in Note 18) there was a cross-default under the SLR Digital Finance
LLC (“SLR” and the “SLR Default”) financing and security agreement for a line of credit (the “Line of Credit”), where the Line of Credit, as amended, was
terminated. In connection with the termination, the Company paid SLR $3,448, representing the amount due on the outstanding loan balance, accrued interest,
certain fees and contingency reserves other fees in connection with the termination. In connection with the SLR Default, SLR no longer provided funding under
the Line of Credit while paying down the Line of Credit with payments received from the Company’s customers in accordance with the terms of the agreement.
As of March 31, 2024, the Company repaid the full amount due under the Line of Credit and has an amount due of $1,715 from SLR representing excess
collections under the Line of Credit as reflected in prepayments and other current assets on the condensed consolidated balance sheets.

The Line of Credit, as amended, provided for (i) $40,000 maximum amount of advances available (subject to certain limits and eighty-five (85%) of eligible
accounts receivable), (ii) an interest rate at the prime rate plus 4.0% per annum of the amount advanced (subject to minimum utilization of at least 10% of the
maximum amount of advances available), (iii) payment of a fee equal to 2.25% of the maximum line amount with respect to any termination of the agreement
prior to December 31, 2025 at the option of the Company at any time with 60 day notice, (iv) a payment of a performance fee in the amount equal to 2.25% of
the maximum line amount, under certain circumstances in connection with the Business Combination (as further described below), and (v) a payment of a
success fee in connection with the Business Combination under certain circumstances. As of December 31, 2023, the outstanding balance under the Line of
Credit was $19,609.

The Company has refinanced the Line of Credit with a new credit facility with Simplify Inventions, LLC (“Simplify”), as further described in Note 10.

Information for the three months ended March 31, 2024 and 2023 with respect to interest expense related to the Line of Credit is provided under the heading
Interest Expense in Note 12.

8. Liquidated Damages Payable

Liquidated damages were recorded as a result of the following: (i) certain registration rights agreements that provide for damages if the Company does not
register certain shares of the Company’s common stock within the requisite time frame (the “Registration Rights Damages”); and (ii) certain securities purchase
agreements that provide for damages if the Company does not maintain its periodic filings with the SEC within the requisite time frame (the “Public Information

Failure Damages”).
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Obligations with respect to the liquidated damages payable are summarized as follows:

As of March 31, 2024

(unaudited)
Public
Registration Information
Rights Failure Accrued
Damages Damages Interest Balance
MDB common stock to be issued (1) $ 15 $ - $ - $ 15
Series H convertible preferred stock 565 574 694 1,833
Convertible debentures - 144 76 220
Series J convertible preferred stock 152 152 137 441
Series K convertible preferred stock 166 70 255 491
Total $ 898 $ 940 $ 1,162 $ 3,000
As of December 31, 2023
Public
Registration Information
Rights Failure Accrued
Damages Damages Interest Balance
MDB common stock to be issued (1) $ 15 $ - $ - $ 15
Series H convertible preferred stock 565 574 659 1,798
Convertible debentures - 144 72 216
Series J convertible preferred stock 152 152 129 433
Series K convertible preferred stock 166 70 226 462
Total $ 898 $ 940 $ 1,086 $ 2,924

(1) Consists of shares of common stock issuable to MDB Capital Group, LLC (“MDB”).

As of March 31, 2024 and December 31, 2023, the short-term liquidated damages payable were $3,000 and $2,924, respectively. The Company will continue to
accrue interest on the liquidated damages balance at 1.0% per month based on the balance outstanding as of March 31, 2024, or $3,000, until paid. There is no
scheduled date when the unpaid liquidated damages become due. The Series K convertible preferred stock remains subject to Registration Rights Damages and
Public Information Failure Damages, which will accrue in certain circumstances, limited to 6% of the aggregate amount invested.

On February 8, 2023, the Company entered into a stock purchase agreement with an investor, where the Company was liable for liquidated damages, pursuant to
which the Company issued 47,252 shares of its common stock at a price equal to $10.56 per share (determined based on the volume-weighted average price of
the Company’s common stock at the close of trading on the ninety (60) previous trading days), to the investor in licu of an aggregate of $499 owed in liquidated
damages as of the conversion date. On February 10, 2023, the Company issued 35,486 shares of its common stock in satisfaction of the liquidated damages, with
the remaining shares issued after March 31, 2023. The Company prepared and filed a registration statement covering the resale of these shares of the Company’s
common stock issued in lieu of payment of these liquidated damages in cash. During the three months ended March 31, 2023, the Company recorded $324 in
connection with the issuance of shares of the Company’s common stock and a gain of $46 on the settlement of the liquidated damages, totaling $370, which was
recorded in additional paid-in capital on the condensed consolidated statement of stockholders’ deficiency.

9. Fair Value

The Company estimates the fair value of financial instruments using available market information and valuation methodologies the Company believes to be
appropriate for these purposes. Considerable judgment and a high degree of subjectivity are involved in developing these estimates and, accordingly, they are
not necessarily indicative of amounts the Company would realize upon disposition.

20




The fair value hierarchy consists of three broad levels of inputs that may be used to measure fair value, which are described below:

Level 1. Quoted prices (unadjusted) in active markets for identical assets or liabilities;

Level 2. Inputs other than quoted prices included within Level 1 that are either directly or indirectly observable; and

Level 3. Assets or liabilities for which fair value is based on valuation models with significant unobservable pricing inputs and which result in the use of
management estimates.

The Company accounted for certain common stock issued in connection with the Fexy Studios acquisition that is subject to a put option (the “Fexy Put
Option”), which provides for a cash payment to the sellers on the first anniversary date of the closing (on January 11, 2024) in the event the common stock
trading price on such date is less than the common stock trading price on the day immediately preceding the acquisition date of $8.10 per share, as a derivative
liability, which requires the Company to carry such amounts on the condensed consolidated balance sheets as a liability at fair value, as adjusted at each
reporting period-end.

Fexy Put Option — On February 15, 2024, in connection with the contingent consideration related to the acquisition of Fexy Studios, the Company agreed to pay
the amount due of $2,478 in four (4) equal installments of approximately $620 starting February 16, 2024 (paid $620 in February 2024) and then on the 15th
day of each March (paid $620 in March 2024), April (paid $620 in April 2024) and May (paid $620 in May 2024) of 2024 comprised of the following: (i)
$2,225 pursuant to the Fexy Put Option where the Company gave the recipients of the contingent consideration a right to put their 274,692 shares of the
Company’s common stock; (ii) $200 deferred payment due under the purchase agreement; and (iii) $53 in other costs and reimbursable transition expenses
payable. As of March 31, 2024, the Company owed $1,238 on the Fexy Put Option as reflected in accounts payable on the condensed consolidated balance
sheets. In addition, the Company recorded the repurchase of 274,692 shares of the Company’s common stock issued in connection with the acquisition, resulting
in a loss of $379 as reflected on the condensed consolidated statements of stockholders’ deficiency.

Liabilities measured at fair value on a recurring basis consisted of the following as of December 31, 2023:

Quoted Prices in

Active Markets Significant Other Significant
for Identical Observable Unobservable
Assets Inputs Inputs
Fair Value (Level 1) (Level 2) (Level 3)
Contingent consideration $ 1,571 $ - $ 1,571 $ -

Contingent Consideration — The fair value of the contingent consideration was primarily dependent on the common stock trading price on the first anniversary
of the closing of Fexy Studios, or January 11, 2024. As of December 31, 2023, the estimated fair value was calculated based on the $8.10 put option amount
based on the exercise price of the Company’s common stock at the acquisition date, less the $2.38 the Company’s common stock trading price as of the
reporting date, or $5.72 per share, multiplied by the number of shares subject to the put option of 274,692, which approximated the value if the Black-Scholes
option-pricing model was used given the proximity date of the put option.

For the three months ended March 31, 2024 and 2023, the change in valuation of the contingent consideration of $313 and $499, respectively, was recognized in
other expense on the condensed consolidated statements of operations.

10. Simplify Loan

On March 13, 2024, the Company entered into a working capital loan agreement with Simplify, a related party as further described in Note 18 (the “Simplify
Loan”), pursuant to which the Company has available up to $25,000 at ten percent (10.0%) interest rate per annum (the “Applicable Interest Rate”), payable
monthly in arrears unless otherwise demanded by Simplify, with a maturity on March 13, 2026. The Simplify Loan is secured by certain assets of the Company
and its subsidiaries, which are also guarantors of the obligations. Upon the closing, the Company borrowed $7,748, of which $3,448 was used to repay the
outstanding loan balance, accrued interest, certain fees and contingency reserves under the Line of Credit. In the event of a default, including but not limited to
the failure to pay any amounts when due, the interest will accrue at the Applicable Interest Rate plus five percent (5.0%) and the Simplify Loan will be payable
upon demand by Simplify. As of March 31, 2024, the balance outstanding on the Simplify Loan was $7,748.

Information for the three months ended March 31, 2024 and 2023, with respect to interest expense related to the Simplify Loan is provided under the heading
Interest Expense in Note 12.
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11. Bridge Notes
2023 Notes

In connection with the Note Purchase Agreement, the First Amendment and the Second Amendment (as further described under the heading Principal
Stockholder in Note 18), on August 31, 2023, the Company issued $5,000 aggregate principal amount of senior secured notes (the “2023 Notes”). The
provisions of the First Amendment also permit certain incremental borrowings in the amount up to $3,000 at the sole discretion of the purchaser (the
“Incremental 2023 Notes™), subject to a minimum amount of $1,000 and other conditions. On September 29, 2023, the Company issued $1,000 aggregate
principal amount of senior secured notes pursuant to the incremental borrowings. On November 27, 2023, the Company issued $2,000 aggregate principal
amount of senior secured notes pursuant to the incremental borrowings.

The terms of 2023 Notes provide for:
e an interest rate fixed at 10.0% per annum;

e an original maturity date of April 30, 2024, as amended pursuant to the forbearance (as described below and in Note 18), and a prepayment requirement
to apply a portion of the net proceeds from the Business Combination to repay $8,000 (and any additional amounts borrowed pursuant to the
incremental borrowing arrangement described above) under the notes;

e aprovision for the failure to repay the $8,000 prepayment requirement in full with the proceeds of the Business Combination or failure to consummate
the Business Combination, as amended pursuant to the forbearance, will result in an event of default under the notes; and

e an election to prepay the notes, at any time, at 100% of the principal amount due with no premium or penalty.

The debt issuance cost incurred under the debt modifications pursuant to the First Amendment are being amortized over the term of the 2023 Notes. The debt
modification pursuant to the Second Amendment resulted in the unamortized debt issuance cost being amortized over the extended term of the 2023 Notes.

On December 29, 2023, the Company failed to make the interest payment due on the 2023 Notes resulting in an event of default with subsequent agreement to a
forbearance period through the earlier of the following: (a) September 30, 2024; (b) the occurrence of the closing of the Business Combination and (c) the
termination of the Business Combination prior to closing.

As of March 31, 2024, the effective interest rate on the 2023 Notes was 14.2%. As of March 31, 2024, the balance outstanding under the 2023 Notes was $7,972
($8,000 principal balance less unamortized debt costs of $28). As of March 31, 2024, the principal balance due of $8,000 remains subject to the forbearance (see
Note 18).

Information for the three months ended March 31, 2024 and 2023, with respect to interest expense related to the 2023 Notes is provided under the heading
Interest Expense in Note 12.

12. Debt

Pursuant to the Note Purchase Agreement, as amended by the First Amendment and Second Amendment (as further described under the heading Principal
Stockholder in Note 18), as of March 31, 2024 and December 31, 2023, the Company has notes outstanding referred to as the senior secured notes (the “Senior
Secured Notes”), the delayed draw term notes (the “Delayed Draw Term Notes™) and the 2022 bridge notes (the “2022 Bridge Notes™), as further described
below.

22




Senior Secured Notes

The terms of the Senior Secured Notes provide for:

a provision for the Company to enter into Delayed Draw Term Notes (as described below);
a provision where the Company added $13,852 to the principal balance of the notes for interest payable prior to January 1, 2022 as payable in-kind;

a provision where the paid in-kind interest can be paid in shares of the Company’s common stock based upon the conversion rate specified in the
Certificate of Designation for the Series K convertible preferred stock, subject to certain adjustments;

an interest rate of 10.0% per annum, subject to adjustment in the event of default, with a provision that within one (1) business day after receipt of cash
proceeds from any issuance of equity interests, unless waived, the Company will prepay certain obligations in an amount equal to such cash proceeds,

net of underwriting discounts and commissions;

interest on the notes payable after February 15, 2022, at the agent’s sole discretion, either (a) in cash quarterly in arrears on the last day of each fiscal
quarter or (b) by continuing to add such interest due on such payment dates to the principal amount of the notes;

a maturity date of December 31, 2026, as amended pursuant to the forbearance (as described below and in see Note 18), and subject to certain
acceleration conditions; and

the Company to enter into the 2022 Bridge Notes for $36,000 (as further described below).

Delayed Draw Term Notes

The terms of the Delayed Draw Term Notes provide for:

e an interest rate of 10.0% per annum, subject to adjustment in the event of default;
e interest on the notes payable after February 15, 2022, at the agent’s sole discretion, either (a) in cash quarterly in arrears on the last day of each fiscal
quarter or (b) by continuing to add such interest due on such payment dates to the principal amount of the notes; and
e a maturity date on December 31, 2026, as amended pursuant to the forbearance (as described below and in see Note 18), and subject to certain
acceleration terms.
2022 Bridge Notes

The terms of the 2022 Bridge Notes provide for:

an interest rate fixed at 10.0% per annum (as amended from interest that was payable in cash at an interest rate of 12% per annum quarterly; with
interest rate increases of 1.5% per annum on March 1, 2023, May 1, 2023, and July 1, 2023, pursuant to the First Amendment);

a maturity date of December 31, 2026, as amended pursuant to the forbearance (as described below and in see Note 18), and subject to certain
mandatory prepayment requirements, including, but not limited to, a requirement that the Company apply the net proceeds from certain debt

incurrences or equity offerings to repay the notes;
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e aprepayment requirement to apply a portion of the net proceeds from the Business Combination to repay $20,000 of the principal balance under the
notes, as amended pursuant to the forbearance (as described below and in see Note 18);

e aprovision for the failure to repay the $20,000 prepayment requirement in full with the proceeds of the Business Combination or failure to consummate
the Business Combination, as amended pursuant to the extended forbearance (as described below and in see Note 18), will result in an event of default
under the notes; and

e an election to prepay the notes, at any time, in whole or in part with no premium or penalty.

The following table summarizes the debt:

As of March 31, 2024

(unaudited) As of December 31, 2023
Unamortized Unamortized
Discount Discount
and Debt and Debt
Principal Issuance Carrying Principal Issuance Carrying
Balance Costs Value Balance Costs Value
Senior Secured Notes, effective interest rate of 10.1% as of
March 31, 2024, as amended $ 62,691 $ (249) $§ 62,442 $ 62,691 $ 272) $ 62,419
Delayed Draw Term Notes, effective interest rate of 10.2%
as of March 31, 2024, as amended 4,000 (28) 3,972 4,000 (€20 3,969
2022 Bridge Notes, effective interest rate of 10.2% as of
March 31, 2024, as amended 36,000 (72) 35,928 36,000 (79) 35,921
Total $ 102,691 $ (349) $ 102,342  $ 102,691 $ (382) $ 102,309

The debt issuance costs incurred under the debt modification pursuant to the First Amendment are being amortized over the term of the long-term debt. The debt
modification pursuant to the Second Amendment resulted in the unamortized debt issuance cost being amortized over the extended term of the long-term debt.

On December 29, 2023, the Company failed to make the interest payment due on the Secured Senior Notes, Delayed Draw Term Notes and 2022 Bridge Notes
(collectively the “Debt”) resulting in an event of default with subsequent agreement to a forbearance period through the earlier of the following: (a) September

30, 2024; (b) the occurrence of the closing of the Business Combination and (c) the termination of the Business Combination prior to closing.

As of March 31, 2024 and December 31, 2023, the current maturities of the Debt were $102,342 and $102,309, respectively. As of March 31, 2024, the principal
balance due of $102,691 remains subject to the forbearance (see Note 18).

Information for the three months ended March 31, 2024 and 2023 with respect to interest expense related to the debt is provided below.
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Interest Expense

The following table represents interest expense:

Three Months Ended

March 31,
2024 2023

Amortization of debt costs:

Line of Credit 418 $ 54

2023 Notes 7 628

Senior Secured Notes 23 223

Delayed Draw Term Notes 3 25

2023 Notes 85 -
Total amortization of debt costs 536 930
Noncash and accrued interest:

Simplify Loan 41 -

2023 Notes 202 -

Senior Secured Notes 1,585 -

Delayed Draw Term Notes 101 -

2022 Bridge Notes 910 -
Total noncash and accrued interest 2,839 -
Cash paid interest:

Line of Credit 795 438

Senior Secured Notes - 1,567

Delayed Draw Term Notes - 100

2022 Bridge Notes - 1,127

Other 169 20
Total cash paid interest 964 3,252
Total interest expense 4,339 $ 4,182

13. Preferred Stock

The Company has the authority to issue 1,000,000 shares of preferred stock, $0.01 par value per share, consisting of authorized and/or outstanding shares as of

March 31, 2024 as follows:

e 1,800 authorized shares designated as “Series G Convertible Preferred Stock”, of which 168 shares are outstanding.

e 23,000 authorized shares designated as “Series H Convertible Preferred Stock” (as further described below), of which no shares are outstanding.

14. Stockholders’ Deficiency

Common Stock

The Company has the authority to issue 1,000,000,000 shares of common stock, $0.01 par value per share.

Common Stock Private Placement — On February 14, 2024, the Company entered into a subscription agreement (the “Subscription Agreement”) with Simplify,
pursuant to which the Company agreed to sell and issue to Simplify in a private placement (the “Private Placement”) an aggregate of 5,555,555 shares (the
“Private Placement Shares”) of the Company’s common stock, at a purchase price of $2.16 per share, a price equal to the 60-day volume weighted average price
of the Company’s common stock. The Private Placement closed on February 14, 2024 and the Company received proceeds from the Private Placement of
$12,000 as reflected on the condensed consolidated statements of stockholders’ deficiency. The proceeds were used for working capital and general corporate
purposes. Further information is provided in Note 18.
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Common Stock Registered Direct Offering — On March 31, 2023, the Company entered into common stock purchase agreements with certain purchasers,
pursuant to which the Company agreed to issue and sell in a registered direct offering an aggregate of 2,963,918 shares of the Company’s common stock at a
purchase price of $3.88 per share, with gross proceeds of $11,500. Net proceeds of $11,211 were received, after deducting issuance costs $289, as reflected on
the condensed consolidated statement of stockholder’s deficiency. No underwriter or placement agent participated in the registered direct offering. The net
proceeds were used for working capital and general corporate purposes. Further information is provided in Note 18.

Restricted Stock Units — The Company issued, in connection with the vesting of restricted stock units, 678,165 shares of the Company’s common stock and
397,376 shares of the Company’s common stock during the three months ended March 31, 2024 and 2023, respectively, as reflected on the condensed
consolidated statements of stockholders’ equity.

15. Compensation Plans

The Company provides stock-based and equity-based compensation in the form of (a) restricted stock awards and restricted stock units to certain employees (the
“Restricted Stock™), (b) stock option awards, unrestricted stock awards and stock appreciation rights to employees, directors and consultants under various plans
(the “Common Stock Options”), and (c) common stock warrants, referred to as the ABG Warrants and Publisher Partner Warrants (collectively the “Warrants™)
as referenced in the below table.

Stock-based compensation and equity-based expense charged to operations or capitalized are summarized as follows:

Three Months Ended March 31, 2024

Restricted Common
Stock Stock Options Warrants Totals
Cost of revenue 35 $ 347 3 385
Selling and marketing 2 107 - 109
General and administrative 190 229 - 419
Total costs charged to operations 227 683 3 913
Capitalized platform development - 208 - 208
Total stock-based compensation 227 $ 891 3 1,121
Three Months Ended March 31, 2023
Restricted Common
Stock Stock Options Warrants Totals
Cost of revenue 794 $ 1,189 - 1,983
Selling and marketing 65 303 - 368
General and administrative 2,352 1,288 246 3,886
Total costs charged to operations 3,211 2,780 246 6,237
Capitalized platform development - 307 - 307
Total stock-based compensation 3,211 $ 3,087 246 6,544

Unrecognized compensation expense and expected weighted-average period to be recognized related to the stock-based compensation awards and equity-based

awards as of March 31, 2024 were as follows:

As of March 31, 2024

Restricted Common
Stock Stock Options Warrants Totals
Unrecognized compensation expense 1,052 $ 1,939 23 3,014
Weighted average period expected to be recognized (in years) 1.55 1.39 1.77 1.45
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Modification of Warrants — On January 2, 2024, in connection with the default under the Licensing Agreement, the Performance-Based Warrants totaling
599,724 vested as a result of the default pursuant to certain provisions where all of the warrants automatically vest upon certain terminations of the Licensing
Agreement by ABG. Of the warrants that vested, 449,793 had an exercise price of $9.24 per share and 149,931 had an exercise price of $18.48 per share.

Modification of Awards — On February 28, 2023, the Company modified certain equity awards as a result of the resignation of a senior executive employee
where 38,026 restricted stock units with time-based vesting that were unvested were vested and 21,117 options for shares of the Company’s common stock with
time-based vesting that were unvested were vested, each subject to compliance with applicable securities laws and certain other provisions. In connection with
the modification of these equity awards, the Company agreed to purchase a options exercisable for 45,632 shares of the Company’s common stock (including
previously vested options of shares of the Company’s common stock of 24,515) as of the resignation date of the employee at a price of $10.29 per share, reduced
by the exercise price and required tax withholdings, subject to certain conditions. The modification of the equity awards resulted in the unamortized costs being
recognized at the modification date. The cash price of $10.29 per option less the strike price of $8.82 per option resulted in incremental cost of $68 being
recognized at the modification date. The modification resulted in liability classification of the equity awards, with $68 paid during the three months ended
March 31, 2023.

16. Revenue Recognition
Disaggregation of Revenue
The following table provides information about disaggregated revenue by category, geographical market and timing of revenue recognition:

Three Months Ended

March 31,
2024 2023

Revenue by category:
Digital revenue

Digital advertising $ 22,748  $ 19,093

Digital subscriptions 2,334 3,661

Licensing and syndication revenue 2,300 3,351

Other digital revenue 1,286 551

Total digital revenue 28,668 26,656

Print revenue

Print advertising - 656

Print subscriptions 273 1,106

Total print revenue 273 1,762

Total $ 28,941 $ 28,418
Revenue by geographical market:

United States $ 27,411 $ 27,319

Other 1,530 1,099
Total $ 28,941 $ 28,418
Revenue by timing of recognition:

At point in time $ 26,607 $ 24,757

Over time 2,334 3,661
Total $ 28,941 $ 28,418

For the three months ended March 31, 2024 and 2023, disaggregated revenue represents revenue from continuing operations.
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Contract Balances

The timing of the Company’s performance under its various contracts often differs from the timing of the customer’s payment, which results in the recognition
of a contract asset or a contract liability. A contract asset is recognized when a good or service is transferred to a customer and the Company does not have the
contractual right to bill for the related performance obligations. A contract liability is recognized when consideration is received from the customer prior to the
transfer of goods or services.

The following table provides information about contract balances:

As of
March 31, 2024
(unaudited) December 31, 2023
Unearned revenue (short-term contract liabilities):
Digital revenue $ 12,370 $ 16,938
Unearned revenue (long-term contract liabilities):
Digital revenue $ 624 $ 542

Unearned Revenue — Unearned revenue, also referred to as contract liabilities, include payments received in advance of performance under certain contracts and
are recognized as revenue over time. The Company records contract liabilities as unearned revenue on the condensed consolidated balance sheets.

17. Income Taxes

The provision for income taxes in interim periods is determined using an estimate of the Company’s annual effective tax rate, adjusted for discrete items, if any,
that arise during the period. Each quarter, the Company updates its estimate of its annual effective tax rate, and if the estimated annual effective tax rate changes,
the Company makes a cumulative adjustment in such period. The quarterly provision for income taxes, and estimate of the Company’s annual effective tax rate,
are subject to variation due to several factors, including variability in pre-tax income (or loss), the mix of jurisdictions to which such income relates, changes in
how the Company conducts business, and tax law developments.

The income tax provision (benefit) effective tax rate for the three months ended March 31, 2024 and 2023 was 0.32% and 0.04%, respectively. The deferred
income taxes for the three months ended March 31, 2024 and 2023 was primarily due to deferred tax liabilities on indefinite lived intangible assets.

The realization of deferred tax assets is dependent upon a variety of factors, including the generation of future taxable income, the reversal of deferred tax
liabilities, and tax planning strategies. Based upon the Company’s historical operating losses and the uncertainty of future taxable income, the Company has
provided a valuation allowance against most of the deferred tax assets as of March 31, 2024 and 2023.

As of March 31, 2024 and 2023, the Company has no uncertain tax positions or interest and penalties accrued.
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18. Related Party Transactions
Principal Stockholder

Arena Loan Agreement — On January 5, 2024, as part of negotiations with Renew Group Private Limited (“Renew”), an affiliated entity of Simplify, in
connection with the Company’s failure on December 29, 2023 to make the interest payment due on the loan agreement (the “Arena Loan Agreement”), dated
December 15, 2022 held by Renew (the “Arena Notes”) in the amount of $2,797, that resulted in an event of default under the Arena Notes (the “Arena Notes
Default”), Renew agreed in writing to a forbearance period through March 29, 2024 (subsequently extended to April 30, 2024 and September 30, 2024), subject
to the Company retaining a chief restructuring officer acceptable to Renew, while reserving its rights and remedies. In connection with the forbearance, the
Company had an engagement with FTI Consulting Inc., (“FTI”) from January 5, 2024 through April 26, 2024, a global business advisory firm, to assist the
Company with its turnaround plans and forge an expedited path to sustainable positive cash flow and earnings to create shareholder value (the “FTI
Engagement”). In connection with the FTI Engagement, Jason Frankl, a senior managing director of FTI, was appointed as the Company’s Chief Business
Transformation Officer. He was later appointed as the interim Co-President. Upon completion of their work under the FTI Engagement satisfactory to Renew
and the Company, the FTI Engagement was terminated as of April 26, 2024 and Mr. Frankl resigned as Co-President and Chief Business Transformation Officer.
The outstanding principal on the Arena Notes was $110,691 ($8,000 for the 2023 Notes and $102,691 for the Debt) as of March 31, 2024 and the forbearance
period was further extended on April 29, 2024 (as further described below) through September 30, 2024.

On April 29, 2024, the forbearance period was extended through the earlier of the following: (a) September 30, 2024; (b) the occurrence of the closing of the
Business Combination (as further described below) and (c) the termination of the Business Combination prior to closing.

For the three months ended March 31, 2024, the Company had certain transactions with Renew, where it incurred interest expense totaling $2,798 under the
Arena Loan Agreement, none of which was paid. As of March 31, 2024, the total balance due the related party under the Arena Loan Agreement was $5,595 as
reflected within accrued expenses and other as accrued interest on the condensed consolidated balance sheets.

Common Stock Private Placement — As a result of the issuance of the Private Placement Shares to Simplify, Simplify owns approximately 54.3% of the
outstanding shares of the Company’s common stock, resulting in a change in control. As a result, Simplify has the ability to determine the outcome of any issue
submitted to the Company’s stockholders for approval, including the election of directors. Prior to the consummation of the Private Placement, the Company’s
public stockholders held a majority of the outstanding shares of the Company’s common stock. The funds used by Simplify to purchase the Private Placement
Shares came from the working capital of Simplify.

Business Combination — On February 9, 2024, New Arena Holdco, Inc. (“New Arena”), a wholly owned subsidiary of the Company, filed a Registration
Statement on Form S-4 (File No. 333-276999) with the SEC in connection with the Business Combination Agreement by and among the Company, Simplify
Inventions, LLC (“Simplify”), Bridge Media Networks, LLC (“Bridge Media”), New Arena and the other parties dated November 5, 2023, as amended on
December 1, 2023 (the “Transaction Agreement”), that provides for the Company to combine its operations with those of Bridge Media, a wholly owned
subsidiary of Simplify by way of a series of mergers with and among New Arena (the “Mergers”), subject to customary conditions, including the approval by
the Company’s shareholders and certain regulatory approvals. Immediately following the Mergers, the Transaction Agreement provides for: (i) the purchase by
The Hans Foundation USA, a nonprofit nonstock corporation (the “Hans Foundation”) of 25,000 shares of New Arena Series A Preferred Stock, par value
$0.0001 per share, at a purchase price of $1,000.00 per share, for an aggregate purchase price of $25,000 pursuant to the subscription agreement, dated as of
November 5, 2023, by and between New Arena and the Hans Foundation; and (ii) the purchase by 5-Hour International Corporation Pte. Ltd. (“5-Hour”) of
5,000,000 shares of New Arena common stock, par value $0.0001 per share (the “New Arena Common Stock™), at a purchase price of $5.00 per share, for an
aggregate purchase price of $25,000 pursuant to the subscription agreement, dated as of November 5, 2023, by and between New Arena and 5-Hour. Further,
concurrently with the closing of the Mergers, pursuant to that certain Committed Equity Facility Term Sheet, dated November 5, 2023, by and between Arena
and Simplify, New Arena will enter into a Stock Purchase Agreement with Simplify, pursuant to which Simplify will agree to purchase, at New Arena’s request,
up to $20,000 in aggregate purchase price of shares of New Arena Common Stock from time to time during the 12 months following the closing date at a price
per share equal to the lesser of (i) the volume-weighted average price of the New Arena Common Stock for the last sixty trading days prior to the purchase date
and (ii) $3.86 per share (the “Equity Line of Credit”), along with 60,000 shares of New Arena Common Stock as payment of a 1.5% commitment fee.
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Immediately following the Closing, (i) Simplify will own approximately 79% of the outstanding shares of New Arena Common Stock, on a fully diluted basis,
(i1) 5-Hour will own approximately 6% of the outstanding New Arena Common Stock and (iii) former Arena stockholders will own the remaining outstanding
New Arena Common Stock. Such amounts exclude the ownership of shares of New Arena Common Stock that may be issued from time to time pursuant to the
Equity Line of Credit. Following the Closing, Arena common stock will be delisted from the NYSE American (the “NYSE American”) and deregistered under
the Securities Exchange Act of 1934, as amended, and cease to be publicly traded. New Arena and its subsidiaries will operate under Arena’s current name “The
Arena Group Holdings, Inc.” and New Arena Common Stock will be traded on the NYSE American under Arena’s current stock ticker symbol “AREN.”

Former Principal Stockholder

Note Purchase Agreement — The Company had an outstanding obligation with BRF Finance Co., LLC (“BRF”), an affiliated entity of B. Riley Financial, Inc.
(“B. Riley”), in its capacity as agent for the purchasers and as purchaser, pursuant to a third amended and restated note purchase agreement (the “Note Purchase
Agreement”) entered into on December 15, 2022, that was further amended pursuant to a first amendment to the third amended and restated note purchase
agreement on August 14, 2023 (the “First Amendment” as further described below), where it amended the second amended and restated note purchase
agreement issued on January 23, 2022. The Note Purchase Agreement contains provisions related to the 2022 Bridge Notes, 2023 Notes, Senior Secured Notes,
and Delayed Draw Term Notes, all as further described below and referred to together as the “Notes”. Under the terms of the Note Purchase Agreement and
First Amendment, in the event there is a mandatory prepayment requirement (as further described below), the principal payment of the notes will be applied to:
(1) the 2023 Notes until paid in full; (2) then to the 2022 Bridge Notes until paid in full; (3) then to the Delayed Draw Terms Notes until paid in full; and (4)
then to the Senior Secured Notes. All borrowings under the Notes are collateralized by substantially all assets of the Company secured by liens and guaranteed
by the Company’s subsidiaries. The Notes provide for a default interest rate equal to the rate of interest in effect at the time of default plus 4.0%, along with
other provision for acceleration of the Notes under certain conditions. The Notes provided for certain affirmative covenants, including certain financial reporting
obligations. On December 1, 2023, Renew purchased all of the notes held by B. Riley and assumed the role of agent under the Note Purchase Agreement, and
also purchased all of the common stock held by B. Riley.

For the three months ended March 31, 2023, the Company paid in cash interest of $2,998 on the Notes, due to BRF.

Registered Direct Offering — On March 31, 2023, in connection with the registered direct offering, the Company entered into common stock purchase
agreements for 1,009,021 shares of the Company’s common stock for a total of $3,915 in gross proceeds with B. Riley, at a price per share of $3.88 per share.

For the three months ended March 31, 2023, the Company had certain transactions with B. Riley, where it paid fees associated with the common stock public
offering totaling $2,440.

Board Members

Registered Direct Offering — On March 31, 2023, in connection with the registered direct offering, the Company entered into common stock purchase
agreements for 317,518 shares of the Company’s common stock for a total of $1,232 in gross proceeds with certain directors and affiliates, at a price of $3.88
per share, as follows: (i) 64,000 shares for $248 to H. Hunt Allred, a director, through certain trusts (32,000 shares are directly beneficially owned by the Allred
2002 Trust - HHA and 32,000 shares are directly beneficially owned by the by Allred 2002 Trust - NLA); (ii) 195,529 shares for $759 to 180 Degree Capital
Corp, a former beneficial holder of more than 5% of the Company’s common stock; (iii) 25,773 shares for $100 to Daniel Shribman, a former director; (iv)
25,773 shares for $100 to Ross Levinsohn, a former director and the Company’s former Chief Executive Officer; and (v) 6,443 shares for $25 to Paul
Edmonson, an executive officer.

19. Commitments and Contingencies

Legal Contingencies

Claims and Litigation — From time to time, the Company may be subject to claims and litigation arising in the ordinary course of business. The outcome of any
litigation is inherently uncertain. Based on the Company’s current knowledge it believes that the final outcome of the matters discussed below will not likely,
individually or in the aggregate, have a material adverse effect on its business, financial position, results of operations or cash flows; however, in light of the
uncertainties involved in such matters, there can be no assurance that the outcome of each case or the costs of litigation, regardless of outcome, will not have a

material adverse effect on the Company’s business.
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On January 30, 2024, the former President of Media filed an action against the Company and Manoj Bhargava, the former interim CEO and a principal
stockholder, alleging claims for breach of contract, failure to pay wages and defamation, among other things, in the United States District Court of the Southern
District of New York, seeking damages in an unspecified amount. The Company believes that it has strong defenses to these claims and intends to vigorously
defend itself and the allegations made in this lawsuit.

On March 21, 2024, the former CEO and Chairman of the board of directors filed an action against the Company, members of its board of directors and
Simplify, alleging claims for retaliation, breach of contract, wrongful termination and age discrimination, among other things, in the Superior Court of the State
of California seeking damages in an amount of $20,000. The Company believes that it has strong defenses to these claims and intends to vigorously defend itself
and the allegations made in this lawsuit.

On April 1, 2024, Authentic Brands Group, LLC, ABG-SI, LLC, and ABG Intermediate Holdings 2 LLC (collectively referred to as ABG) filed an action
against the Company and Manoj Bhargave, the former interim CEO and a principal stockholder, alleging breach of contract among other things, in the United
States District Court of the Southern District of New York seeking damages in the amount of $48,750 ($3,750 royalty fee liability and $45,000 termination fee
liability as reflected in liabilities from discontinued operations, see Note 2).

In connection with the Company’s acquisition of Athlon Holdings, Inc., the Company prepared the working capital adjustment to the purchase price. The sellers
are challenging the Company’s adjustments and both parties have agreed to a standstill and tolling agreement while the adjustments are being reviewed and
discussed. The amount due from this challenge, if any, is not estimatable as of the issuance date of these condensed consolidated financial statements.

20. Subsequent Events

The Company performed an evaluation of subsequent events through the date of filing of these consolidated financial statements with the SEC. Other than the
below described subsequent events, there were no material subsequent events which affected, or could affect, the amounts or disclosures on the consolidated
financial statements.

Resignation and Appointments

On April 19, 2024, the Board appointed Sara Silverstein as the Chief Executive Officer, effective immediately, replacing Cavitt Randall.

Effective April 26, 2026, in connection with the ending of the interim management engagement with FTI Consulting Inc., Jason Frankl will no longer serve as
interim Co-President and Chief Business Transformation Officer of the Company and Manoj Bhargava will serve as President.

Lease Agreement

Effective April 1, 2024, the Company entered into a sublease agreement for office space located in New York, NY with an expiration date of November 29,
2030 that provides for minimum lease payments totaling $4,019, with a payment of $652 made on April 11, 2024 representing twelve (12) months of minimum
rental payments. In addition, the lease provides for additional rent for taxes and operating expenses under the terms of the underlying lease agreement.

Common Stock

From April 1, 2024 through the date these condensed consolidated financial statements were issued, the Company issued 17,698 shares of its common stock to
members of the board of directors.
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ITEM 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

The following discussion and analysis of our financial condition and results of operations for the three months ended March 31, 2024 and 2023 should be read
together with our unaudited condensed consolidated financial statements and related notes included elsewhere in this Quarterly Report and in conjunction with
the audited consolidated financial statements and notes thereto for the year ended December 31, 2023 included in the Annual Report on Form 10-K filed with
the SEC on April 1, 2024. The following discussion contains ‘‘forward-looking statements” that reflect our future plans, estimates, beliefs and expected
performance. Our actual results may differ materially from those currently anticipated and expressed in such forward-looking statements as a result of a number
of factors.. We caution that assumptions, expectations, projections, intentions or beliefs about future events may, and often do, vary from actual results and the
differences can be material. Please see “Forward-Looking Statements.”

Overview

We are a media company that leverages technology to build deep content verticals powered by anchor brands and a best-in-class digital media platform (the
“Platform”) empowering publishers who impact, inform, educate, and entertain. Our strategy is to focus on key subject matter verticals where audiences are
passionate about a topic category (e.g., sports and finance) where we can leverage the strength of our core brands to grow our audience and increase
monetization both within our core brands as well as for our media publisher partners(each, a “Publisher Partner”). Our focus is on leveraging our Platform and
brands in targeted verticals to maximize audience reach, enhance engagement, and optimize monetization of digital publishing assets for the benefit of our users,
our advertiser clients, and our greater than 40 owned and operated properties as well as properties we run on behalf of independent Publisher Partners. We own
and operate Athlon Sports, TheStreet, The Spun, Parade, and Men's Journal and power more than 360 independent Publisher Partners, including the many sports
team sites that contribute to Athlon Sports.

Each Publisher Partner joins the Platform by invitation only with the objective of improving our position in key verticals while optimizing the performance of
the Publisher Partner. Publisher Partners incur the costs in content creation on their respective channels and receive a share of the revenue associated with their
content. Because of the state-of-the-art technology and large scale of the Platform and our expertise in search engine optimization, social media, ad monetization
and subscription marketing, Publisher Partners continually benefit from our ongoing technological advances and audience development expertise. Additionally,
we believe the lead brands within our verticals create a halo benefit for all Publisher Partners while each of them adds to the breadth and quality of content.
While the Publisher Partners benefit from these critical performance improvements they may also save substantial technology, infrastructure, advertising sales,
member marketing and management costs.

Of the more than 360 Publisher Partners, a large majority of them publish content within one of our four verticals of sports, finance, lifestyle and men’s lifestyle,
and oversee an online community for their respective sites, leveraging our Platform, monetization operation, distribution channels and data and analytics
offerings and benefiting from our ability to engage the collective audiences within a single network. Generally, Publisher Partners are independently owned,
strategic partners who receive a share of revenue from the interaction with their content. Audiences expand and advertising revenue may improve due to the
scale we have achieved by combining all Publisher Partners into a single platform and a large and experienced sales organization. They also benefit from our
membership marketing and management systems, which we believe will enhance their revenue.

Our growth strategy is to continue adding new Publisher Partners in key verticals that management believes will expand the scale of unique users interacting on
the Platform.
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Recent Developments

On February 9, 2024, New Arena Holdco, Inc. (“New Arena”), a wholly owned subsidiary of us, filed a Registration Statement on Form S-4 (File No. 333-
276999) with the SEC in connection with the Business Combination Agreement by and among us, Simplify Inventions, LLC (“Simplify”), Bridge Media
Networks, LLC (“Bridge Media”), New Arena and the other parties dated November 5, 2023, as amended on December 1, 2023 (the “Transaction Agreement”),
that provides for us to combine our operations with those of Bridge Media, a wholly owned subsidiary of Simplify by way of a series of mergers with and
among New Arena (the “Mergers”), subject to customary conditions, including the approval by our shareholders and certain regulatory approvals. Immediately
following the Mergers, the Transaction Agreement provides for: (i) the purchase by The Hans Foundation USA, a nonprofit nonstock corporation (the “Hans
Foundation”) of 25,000 shares of New Arena Series A Preferred Stock, par value $0.0001 per share, at a purchase price of $1,000.00 per share, for an aggregate
purchase price of $25,000 pursuant to the subscription agreement, dated as of November 5, 2023, by and between New Arena and the Hans Foundation; and (ii)
the purchase by 5-Hour International Corporation Pte. Ltd. (“5-Hour”) of 5,000,000 shares of New Arena common stock , par value $0.0001 per share (the
“New Arena Common Stock™) at a purchase price of $5.00 per share, for an aggregate purchase price of $25,000 pursuant to the subscription agreement, dated
as of November 5, 2023, by and between New Arena and 5-Hour. Further, concurrently with the closing of the Mergers, pursuant to that certain Committed
Equity Facility Term Sheet, dated November 5, 2023, by and between New Arena and Simplify, New Arena will enter into a Stock Purchase Agreement with
Simplify, pursuant to which Simplify will agree to purchase, at New Arena’s request, up to $20,000 in aggregate purchase price of shares of New Arena
Common Stock from time to time during the 12 months following the closing date at a price per share equal to the lesser of (i) the volume-weighted average
price of the New Arena Common Stock for the last sixty trading days prior to the purchase date and (ii) $3.86 per share (the “Equity Line of Credit”), along with
60,000 shares of New Arena Common Stock as payment of a 1.5% commitment fee.

Impact of Macroeconomic Conditions

Uncertainty in the global economy presents significant risks to our business. Increases in inflation, rising interest rates, instability in the global banking system,
geopolitical factors, including the ongoing conflicts in Ukraine and Israel and the responses thereto, and the remaining effects of the COVID-19 pandemic may
have an adverse effect on our business. While we are closely monitoring the impact of the current macroeconomic conditions on all aspects of our business, the
ultimate extent of the impact on our business remains highly uncertain and will depend on future developments and factors that continue to evolve. Most of
these developments and factors are outside of our control and could exist for an extended period of time. As a result, we are subject to continuing risks and
uncertainties. For additional information, see the sections titled “Risk Factors” in our Annual Report on Form 10-K for the year ended December 31, 2023 filed
with the SEC on April 1, 2024 and in this Quarterly Report.

Key Operating Metrics
Our key operating metrics are:

e Revenue per page view (“RPM”) — represents the advertising revenue earned per 1,000 pageviews. It is calculated as our advertising revenue during a
period divided by our total page views during that period and multiplied by $1,000; and

o Monthly average pageviews — represents the total number of pageviews in a given month or the average of each month’s pageviews in a fiscal quarter
or year, which is calculated as the total number of page views recorded in a quarter or year divided by three months or 12 months, respectively.

We monitor and review our key operating metrics as we believe that these metrics are relevant for our industry and specifically to us and to understanding our
business. Moreover, they form the basis for trends informing certain predictions related to our financial condition. Our key operating metrics focus primarily on
our digital advertising revenue, which has experienced significant growth in recent periods. For the three months ended March 31, 2024, digital advertising
revenue increased by 19.1%, as compared to the same period in 2023 as indicated in the Results of Operations section below. Management monitors and reviews
these metrics because such metrics are readily measurable in real time and can provide valuable insight into the performance of and trends related to our digital
advertising revenue and our overall business. We consider only those key operating metrics described here to be material to our financial condition, results of
operations and future prospects.
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For pricing indicators, we focus on RPM as it is the pricing metric most closely aligned with monthly average pageviews. RPM is an indicator of yield and
pricing driven by both advertising density and demand from our advertisers.

Monthly average pageviews are measured across all properties hosted on the Platform and provide us with insight into volume, engagement and effective page
management and are therefore our primary measure of traffic. We utilize a third-party source, Google Analytics, to confirm this traffic data.

As described above, these key operating metrics are critical for management as they provide insights into our digital advertising revenue generation and overall
business performance. This information also provides feedback on the content on our website and its ability to attract and engage users, which allows us to make
strategic business decisions designed to drive more users to read or view more of our content and generate higher advertising revenue across all properties
hosted on the Platform.

For the three months ended March 31, 2024 and 2023, our RPM was $19.99 and $14.56, respectively. The 37.29% increase in RPM reflects a significant
increase in video advertising as a percentage of total digital advertising as digital video advertising is sold at a significantly higher price than digital display
advertising. For the three months ended March 31, 2024 and 2023, our monthly average pageviews were 399,683,984 and 397,094,535, respectively. The 0.65%
increase in monthly average pageviews reflects algorithmic changes at Google, Facebook and other platforms which subdued user click-throughs to the original
content.

All dollar figures presented below are in thousands unless otherwise stated.
Liquidity and Capital Resources
Going Concern

Our accompanying condensed consolidated financial statements have been prepared assuming that we will continue as a going concern, which contemplates the
realization of assets and the liquidation of liabilities in the normal course of business. Our condensed consolidated financial statements do not include any
adjustments that might be necessary if we are unable to continue as a going concern.

For the three months ended March 31, 2024, we incurred a net loss from continuing operations of $12,720, and as of March 31, 2024, had cash on hand of
$4,003 and a working capital deficit of $225,009. Our net loss from continuing operations and working capital deficit have been evaluated by management to
determine if the significance of those conditions or events would limit our ability to meet our obligations when due. Also, since our 2023 Notes (see Note 11 in
our accompanying condensed consolidated financial statements), Senior Secured Notes, Delayed Draw Term Notes and 2022 Bridge Notes (see Note 12 in our
accompanying condensed consolidated financial statements) (collectively our “current debt”) are subject to a forbearance period through the earlier of the
following: (a) September 30, 2024; (b) the occurrence of the closing of the Business Combination and (c) the termination of the Business Combination prior to
closing (as further described in Note 18 in our accompanying condensed consolidated financial statements) unless we are able to refinance or modify the terms
of our current debt we run the risk that our debt could be called, therefore, we may not be able to meet our obligations when due.

In our evaluation, management determined there is substantial doubt about our ability to continue as a going concern for a one-year period following the
(unaudited) condensed consolidated financial statement issuance date, unless we are able to refinance or modify our current debt and complete the Business
Combination.

We plan to refinance or modify the maturities of our current debt and complete the Business Combination to alleviate the conditions that raise substantial doubt
about our ability to continue as a going concern, however, there can be no assurance that we will be able to refinance or modify our current debt and complete

the Business Combination.
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Cash and Working Capital Facility

As of March 31, 2024, our principal sources of liquidity consisted of cash of $4,003 and accounts receivable from continuing operations, net of our allowance
for doubtful accounts, of $26,452. In addition, as of March 31, 2024, we had $17,252 available for additional use under our working capital loan with Simplify.
As of March 31, 2024, the outstanding balance of the Simplify working capital loan was $7,748. Our cash balance as of the issuance date of our accompanying
condensed consolidated financial statements is $4,151.

Off-Balance Sheet Arrangements
We do not have any off-balance sheet arrangements.
Material Contractual Obligations

We have material contractual obligations that arise in the normal course of business primarily consisting of employment contracts, consulting agreements,
leases, liquidated damages, debt and related interest payments. Purchase obligations consist of contracts primarily related to merchandise, equipment, and third-
party services, the majority of which are due in the next 12 months. See Notes 5, 8, 10, 11 and 12 in our accompanying condensed consolidated financial
statements for amounts outstanding as of March 31, 2024, related to leases, liquidated damages, working capital loan, bridge notes and debt, respectively.
During 2022, we assumed the lease from Men’s Journal for office space in Carlsbad, California, that expires in March 2025, and we remain responsible for
$1,439 over the lease term. The lease provides for fixed payments ranging from $89 to $94 over the remainder of the lease term, with an estimate of common
expenses per month of $25 through the end of the lease term. There have been no material changes from the disclosures in our Annual Report on Form 10-K for
the year ended December 31, 2023.

Discontinued Operations
In connection with our discontinued operations from the discontinuance of the Sports Illustrated media business, we recorded the termination fee liability of
$45,000 and recognized a loss on impairment of assets of $39,391 for the three months ended March 31, 2024. As a result of this discontinuance, our total

liabilities from the discontinued operations were $98,874, offset by our total assets from discontinued operations of $5,691 as of March 31, 2024.

Net loss from our discontinued operations, net of tax, was $90,638 and $4,853 for the three months ended March 31, 2024 and 2023, respectively, as indicated in
the Results of Operations section below.

See Note 2, Discontinued Operations and Note 19, Commitments and Contingencies in our accompanying condensed consolidated financial statements for
information regarding our discontinued operations and action filed by ABG on April 1, 2024, respectively.

Working Capital Deficit

We have financed our working capital requirements since inception through issuances of equity securities and various debt financings. Our working capital
deficit as of March 31, 2024 and December 31, 2023 was as follows:

As of
March 31, 2024 December 31, 2023
Current assets $ 43,168 $ 90,399
Current liabilities (268,177) (236,021)
Working capital deficit (225,009) (145,622)

As of March 31, 2024, we had a working capital deficit of $225,009, as compared to $145,622 as of December 31, 2023, consisting of $43,168 in total current
assets and $268,177 in total current liabilities. As of December 31, 2023, our working capital deficit consisted of $90,399 in total current assets and $236,021 in
total current liabilities.

Our cash flows for the three months ended March 31, 2024 and 2023 consisted of the following:

Three Months Ended March 31,

2024 2023
Net cash used in operating activities $ (1,965) $ (1,672)
Net cash used in investing activities (713) (1,688)
Net cash provided by (used in) financing activities (2,603) 5,450
Net increase (decrease) in cash, cash equivalents, and restricted cash $ (5,281) $ 2,090
Cash, cash equivalents, and restricted cash, end of period $ 4,003 $ 16,463

For the three months ended March 31, 2024, net cash used in operating activities was $1,965, consisting primarily of $58,343 of cash paid to employees,
Publisher Partners, expert contributors, suppliers, and vendors, and for revenue share arrangements, professional services, and $964 of cash paid for interest,
offset by $56,632 of cash received from customers. For the three months ended March 31, 2023, net cash used in operating activities was $1,672, consisting
primarily of $59,394 of cash paid to employees, Publisher Partners, expert contributors, suppliers, and vendors, and for revenue share arrangements, advance of
royalty fees and professional services, and $3,252 of cash paid for interest, offset by $60,974 of cash received from customers.
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For the three months ended March 31, 2024, net cash used in investing activities was $713 consisting of $713 for capitalized costs for our Platform. For the
three months ended March 31, 2023, net cash used in investing activities was $1,688, consisting of $1,188 for capitalized costs for our Platform and $500 for the
acquisition of a business.

For the three months ended March 31, 2024, net cash used in financing activities was $2,603, consisting primarily of (i) $2,263 for the payment of the Fexy put
option, (ii) $19,609 from repayment of our line of credit with SLR Digital Finance LLC (“SLR”) and (iii) $479 for tax payments relating to the withholding of
shares of common stock for certain employees, less (iv) $12,000 in net proceeds from the common stock private placement, and (v) $7,748 in net proceeds from
our working capital loan with Simplify. For the three months ended March 31, 2023, net cash provided by financing activities was $5,450, consisting primarily
of (i) $11,431(excluding accrued offering costs of $69) in net proceeds from the public offering of common stock, less (ii) $4,533 from repayments of our SLR
line of credit; (ii) $25 in payment of deferred cash payments, and (iii) $1,423 for tax payments relating to the withholding of shares of common stock for certain
employees.

Results of Operations

Three Months Ended March 31, 2024 and 2023

Three Months Ended March 31 2024 versus 2023
2024 2023 $ Change % Change

Revenue $ 28,941 $ 28,418 $ 523 1.8%
Cost of revenue 20,008 18,090 1,918 10.6%
Gross profit 8,933 10,328 (1,395) -13.5%
Operating expenses

Selling and marketing 4,564 5,847 (1,283) -21.9%

General and administrative 10,135 12,975 (2,840) -21.9%

Depreciation and amortization 987 1,096 (109) -9.9%

Loss on disposition of assets 1,198 119 1,079 906.7%
Total operating expenses 16,884 20,037 (3,153) -15.7%
Loss from operations (7,951) (9,709) 1,758 -18.1%
Total other expenses (4,728) (4,808) 80 -1.7%
Loss before income taxes (12,679) (14,517) 1,838 -12.7%
Income taxes (41) (7) (34) 485.7%
Net loss from continuing operations (12,720) (14,524) 1,804 -12.4%
Net loss from discontinued operations, net of tax (90,638) (4,853) (85,785) 1767.7%
Net loss $ (103,358) $ (19,377)  $ (83,981) 433.4%

For the three months ended March 31, 2024, the net loss from continuing operations improved $1,804 to $12,720, as compared to our prior period of $14,524.
This improvement was primarily due to a $3,153 decrease in operating expenses that was offset by a decrease in gross profit of $1,395. This improvement was
offset by a loss from discontinued operations of $90,638 as compared to $4,853 for the three months ended March 31, 2023. The increase in the loss from
discontinued operations was primarily driven by the accrual of the $45,000 termination fee liability and the recognition of a loss on impairment of assets of
$39,391. This increased loss from discontinued operations lead to an increase in our net loss of $83,981 as compared to $19,377 from our prior period, resulting
in a net loss of $103,358 for the three months ended March 31, 2024.
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Revenue

The following table sets forth revenue, cost of revenue, and gross profit:

Three Months Ended March 31 2024 versus 2023
2024 2023 $ Change % Change
Revenue $ 28,941 $ 28,418 $ 523 1.8%
Cost of revenue 20,008 18,090 1,918 10.6%
Gross profit $ 8,933 $ 10,328 $ (1,395) -13.5%

For the three months ended March 31, 2024 we had gross profit of $8,933, as compared to $10,328 for the three months ended March 31, 2023, a decrease of
$1,395. Gross profit percentage for the three months ended March 31, 2024 was 30.9%, as compared to 36.3% for the three months ended March 31, 2023.

The reduction in gross profit percentage was driven by a higher mix of revenue from sports partners, which receive a revenue share, resulting in Publisher
Partner revenue share as a percentage of digital advertising revenue increasing to 27.9% for the three months ended March 31, 2024, as compared to 22.1% for

the three months ended March 31, 2023.

The following table sets forth revenue by category:

Three Months Ended March 31, 2024 versus 2023
2024 2023 $ Change % Change

Digital revenue:

Digital advertising $ 22,748 $ 19,093 $ 3,655 19.1%

Digital subscriptions 2,334 3,661 (1,327) -36.2%

Licensing and syndication revenue 2,300 3,351 (1,051) -31.4%

Other digital revenue 1,286 551 735 133.4%

Total digital revenue 28,668 26,656 2,012 7.5%
Print revenue:

Print advertising - 656 (656) -100.0%

Print subscriptions 273 1,106 (833) -75.3%

Total print revenue 273 1,762 (1,489) -84.5%
Total revenue $ 28,941 $ 28,418 $ 523 1.8%

For the three months ended March 31, 2024, total revenue increased $523, or 1.8%, to $28,941 from $28,418 for the three months ended March 31, 2023. This
reflected a decrease in print revenue of $1,489 due primarily to the shutdown of Athlon Outdoor print operations, which was largely offset by a 7.5% increase in
digital revenue from $26,656 for the three months ended March 31, 2023 to $28,668 for the three months ended March 31, 2024.

The primary driver of the increase in our digital revenue is a 19.1% increase in our digital advertising revenue from $19,093 for the three months ended March
31, 2023 to $22,748 in the current year period. In addition, other digital revenue increased by $735 to $1,286 for the three months ended March 31, 2024 driven
by the expansion in our e-commerce revenue. These improvements were partially offset by a decrease in our digital subscriptions of $1,327 and a $1,051 decline
in licensing and syndication revenue.
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Cost of Revenue

The following table sets forth cost of revenue by category:

Publisher Partner revenue share payments
Technology, Platform and software licensing fees
Content and editorial expenses

Printing, distribution and fulfillment costs
Amortization of developed technology and platform
development

Stock-based compensation

Other cost of revenue

Total cost of revenue

Three Months Ended March 31, 2024 versus 2023
2024 2023 $ Change % Change
6,357 4,220 $ 2,137 50.6%
4,224 3,759 465 12.4%
7,249 4,796 2,453 51.1%
244 872 (628) -72.0%
1,549 2,369 (820) -34.6%
385 1,983 (1,598) -80.6%
- 91 (91) -100.00%
20,008 18,090 $ 1,918 10.6%

For the three months ended March 31, 2024, we recognized cost of revenue of $20,008, as compared to $18,090 for the three months ended March 31, 2023,
which represents an increase of $1,918. Cost of revenue for the first quarter of 2024 was impacted by increases in technology, Platform and software licensing
fees of $465 and Publisher Partner revenue share payments of $2,137 and content and editorial expenses of $2,453; partially offset by a decrease in stock-based

compensation costs of $1,598.
Operating Expenses

Selling and Marketing

The following table sets forth selling and marketing expenses from continuing operations by category:

Payroll and employee benefits of selling and marketing
account management support teams

Stock-based compensation

Professional marketing services

Circulation costs

Advertising costs

Other selling and marketing expenses

Total selling and marketing

Three Months Ended March 31, 2024 versus 2023
2024 2023 $ Change % Change

3,071 3,623 $ (552) -15.2%

109 368 (259) -70.4%

102 664 (562) -84.6%

86 (83) 169 -203.6%

572 916 (344) -37.6%

624 359 265 73.8%

4,564 5,847 $ (1,283) -21.9%

For the three months ended March 31, 2024, we incurred selling and marketing costs of $4,564, as compared to $5,847 for the three months ended March 31,
2023. The decrease in selling and marketing costs of $1,283 is primarily related to decreases in payroll and employee benefits costs of $552, professional
marketing services of $562, advertising costs of $344 and stock based compensation of $259; partially offset by other selling and marketing expenses of $265.

38




General and Administrative

The following table sets forth general and administrative expenses by category:

Three Months Ended March 31, 2024 versus 2023
2024 2023 $ Change % Change

Payroll and related expenses for executive and

administrative personnel $ 4,585 $ 3,727 $ 858 23.0%
Stock-based compensation 419 3,886 (3,467) -89.2%
Professional services, including accounting, legal and

insurance 3,596 3,424 172 5.0%
Other general and administrative expenses 1,535 1,938 (403) -20.8%
Total general and administrative $ 10,135 $ 12,975 $ (2,840) 21.9%

For the three months ended March 31, 2024, we incurred general and administrative costs of $10,135 as compared to $12,975 for the three months ended March
31,2023. The $2,840 decrease in general and administrative expenses is primarily due to decreases in stock-based compensation of $3,467 and other general and
administrative expenses of $403; partially offset by an increase in payroll and related expenses of $858.

Other Expenses

The following table sets forth other expenses:

Three Months Ended March 31, 2024 versus 2023
2024 2023 $ Change % Change
Change in fair value of contingent consideration $ 313 $ 499 $ (186) -37.3%
Interest expense, net 4,339 4,182 157 3.8%
Liquidated damages 76 127 (51) -40.2%
Total other expenses $ 4,728 $ 4,808 $ (80) -1.7%

Change in Fair Value of Contingent Consideration. The change in fair value of contingent consideration of $313 for the three months ended March 31, 2024
represents the change in the put option on our common stock in connection with the Fexy Studios acquisition.

Interest Expense. We incurred interest expense of $4,339 and $4,182 for the three months ended March 31, 2024 and 2023, respectively, an increase of $157
from the prior period, as a result of our debt increase.

Liquidated Damages. We recorded $76 of accrued interest on our liquidated damages payable for the three months ended March 31, 2024 primarily from the
issuance of our convertible debentures, Series H convertible preferred stock, Series I convertible preferred stock, Series J convertible preferred stock and Series
K convertible preferred stock in prior years. We recorded $127 of accrued interest on our liquidated damages payable for the three months ended March 31,
2023 primarily from issuance of the same securities as described above.
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Use of Non-GAAP Financial Measures

We report our financial results in accordance with generally accepted accounting principles in the United States of America (“GAAP”); however, management
believes that certain non-GAAP financial measures provide users of our financial information with useful supplemental information that enables a better
comparison of our performance across periods. We believe Adjusted EBITDA provides visibility to the underlying continuing operating performance by
excluding the impact of certain items that are noncash in nature or not related to our core business operations. We calculate Adjusted EBITDA as net loss as
adjusted for loss from discontinued operations, with additional adjustments for (i) interest expense (net), (ii) income taxes, (iii) depreciation and amortization,
(iv) stock-based compensation, (v) change in valuation of contingent consideration; (vi) liquidated damages, (vii) loss on impairment of assets, (viii) employee
retention credit, and (ix) employee restructuring payments.

Our non-GAAP Adjusted EBITDA may not be comparable to a similarly titled measure used by other companies, has limitations as an analytical tool, and
should not be considered in isolation, or as a substitute for analysis of our operating results as reported under GAAP. Additionally, we do not consider our non-
GAAP Adjusted EBITDA as superior to, or a substitute for, the equivalent measures calculated and presented in accordance with GAAP. Some of the limitations
are that Adjusted EBITDA:

e does not reflect interest expense, or the cash required to service our debt, which reduces cash available to us;

e does not reflect income tax provision or benefit, which is a noncash income or expense;

e does not reflect depreciation and amortization expense and, although this is a noncash expense, the assets being depreciated may have to be replaced in
the future, increasing our cash requirements;

e does not reflect stock-based compensation and, therefore, does not include all of our compensation costs;

e does not reflect the change in valuation of contingent consideration, and, although this is a noncash income or expense, the change in the valuations
each reporting period are not impacted by our actual business operations but is instead strongly tied to the change in the market value of our common
stock;

e does not reflect liquidated damages and, therefore, does not include future cash requirements if we repay the liquidated damages in cash instead of
shares of our common stock (which the investor would need to agree to);

e does not reflect any losses from the impairment of assets, which is a noncash operating expense;

does not reflect the employee retention credits recorded by us for payroll related tax credits under the CARES Act; and

e does not reflect payments related to employee severance and employee restructuring changes for our former executives.
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The following table presents a reconciliation of Adjusted EBITDA to net loss, which is the most directly comparable GAAP measure, for the periods indicated:

Three Months Ended March 31,

2024 2023
Net loss $ (103,358) $ (19,377)
Net loss from discontinued operations 90,638 4,853
Net loss from continued operations (12,720) (14,524)
Add (deduct):
Interest expense, net (1) 4,339 4,182
Income tax provision (benefit) 41 7
Depreciation and amortization (2) 2,536 3,465
Stock-based compensation (3) 913 6,237
Change in fair value of contingent consideration (4) 313 499
Liquidated damages (5) 76 127
Loss on impairment of assets (6) 1,198 119
Employee retention credit (7) - (3,890)
Employee restructuring payments (8) 2,456 1,675
Adjusted EBITDA $ (848) $ (2,103)

(M

@

©)

4

)
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Interest expense is related to our capital structure and varies over time due to a variety of financing transactions. Interest expense includes $536 and
$930 for amortization of debt discounts for the three months ended March 31, 2024 and 2023, respectively, as presented in our condensed consolidated
statements of cash flows, which are noncash items. Investors should note that interest expense will recur in future periods.

Depreciation and amortization related to our developed technology and Platform is included within cost of revenues of $1,549 and $2,369, for the three
months ended March 31, 2024 and 2023, respectively, and depreciation and amortization is included within operating expenses of $987 and $1,096 for
the three months ended March 31, 2024 and 2023, respectively. We believe (i) the amount of depreciation and amortization expense in any specific
period may not directly correlate to the underlying performance of our business operations and (ii) such expenses can vary significantly between
periods as a result of new acquisitions and full amortization of previously acquired tangible and intangible assets. Investors should note that the use of
tangible and intangible assets contributed to revenue in the periods presented and will contribute to future revenue generation and should also note that
such expense will recur in future periods.

Stock-based compensation represents noncash costs arise from the grant of stock-based awards to employees, consultants and directors. We believe that
excluding the effect of stock-based compensation from Adjusted EBITDA assists management and investors in making period-to-period comparisons
in our operating performance because (i) the amount of such expenses in any specific period may not directly correlate to the underlying performance
of our business operations, and (ii) such expenses can vary significantly between periods as a result of the timing of grants of new stock-based awards,
including grants in connection with acquisitions. Additionally, we believe that excluding stock-based compensation from Adjusted EBITDA assists
management and investors in making meaningful comparisons between our operating performance and the operating performance of other companies
that may use different forms of employee compensation or different valuation methodologies for their stock-based compensation. Investors should note
that stock-based compensation is a key incentive offered to employees whose efforts contributed to the operating results in the periods presented and
are expected to contribute to operating results in future periods. Investors should also note that such expenses will recur in the future.

Change in fair value of contingent consideration represents the change in the put option on our common stock in connection with the Fexy Studios
acquisition.

Liquidated damages (or interest expense related to accrued liquidated damages) represents amounts we owe to certain of our investors in private
placements offerings conducted in fiscal years 2018 through 2020, pursuant to which we agreed to certain covenants in the respective securities

purchase agreements and registration rights agreements, including the filing of resale registration statements and becoming current in our reporting
obligations, which we were not able to timely meet.

Loss on impairment of assets represents certain assets that are no longer useful.
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(7) Employee retention credit represents payroll related tax credits under the Cares Act.

(8) Employee restructuring payments represents severance payments to employees under employer restructuring arrangements and payments to our former
Chief Executive Officer for the three months ended March 31, 2024 and 2023, respectively.

Critical Accounting Policies and Estimates

Our management’s discussion and analysis of our financial condition and results of operations are based upon our condensed consolidated financial statements,
which have been prepared in accordance with GAAP. In preparing the condensed consolidated financial statements, we make estimates and judgments that affect
the reported amounts of assets, liabilities, stockholders’ equity, revenue, expenses, and related disclosures. We re-evaluate our estimates on an on-going basis.
Our estimates are based on historical experience and on various other assumptions that we believe to be reasonable under the circumstances. Because of the
uncertainty inherent in these matters, actual results may differ from these estimates and could differ based upon other assumptions or conditions.

Except as described in Note 1, Summary of Significant Accounting Policies, of the notes to our condensed consolidated financial statements in Part I, Item 1 of
this Quarterly Report on Form 10-Q, there have been no material changes to our critical accounting policies and estimates as compared to the critical accounting
policies and estimates disclosed in our Annual Report on Form 10-K for the year ended December 31, 2023 that was filed with the SEC on April 1, 2024.

Recent Accounting Pronouncements

See Note 1, Summary of Significant Accounting Policies, of the notes to our condensed consolidated financial statements included in Part I, Item 1 of this
Quarterly Report on Form 10-Q for a discussion about new accounting pronouncements adopted as of the date of this report.

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURE ABOUT MARKET RISK
Not applicable to a “smaller reporting company” as defined in Item 10(f)(1) of SEC Regulation S-K.
ITEM 4. CONTROLS AND PROCEDURES

Evaluation of Disclosure Controls and Procedures

Our management is responsible for establishing and maintaining a system of disclosure controls and procedures (as defined in Rulel3a-15(e) and 15d-15(¢e)
under the Exchange Act) that is designed to ensure that information required to be disclosed by us in the reports we file or submit under the Exchange Act is
recorded, processed, summarized, and reported, within the time periods specified in the SEC’s rules and forms. Disclosure controls and procedures include,
without limitation, controls and procedures designed to ensure that information required to be disclosed by an issuer in the reports that it files or submits under
the Exchange Act is accumulated and communicated to the issuer’s management, including its principal executive officer(s) and principal financial officer(s), or
persons performing similar functions, as appropriate to allow timely decisions regarding required disclosure.

In accordance with Exchange Act Rules 13a-15 and 15d-15, an evaluation was completed under the supervision and with the participation of our management,
including our Chief Executive Officer and Chief Financial Officer, of the effectiveness of the design and operation of our disclosure controls and procedures as
of the end of the period covered by this Quarterly Report. Based on that evaluation, our management, including our Chief Executive Officer and Chief Financial
Officer, concluded that our disclosure controls and procedures were effective as of March 31, 2024 in providing reasonable assurance that the information
required to be disclosed in our reports filed or submitted under the Exchange Act was recorded, processed, summarized, and reported within the time periods
specified in the SEC’s rules and forms.

Changes in Internal Control over Financial Reporting

There have not been any changes in our internal control over financial reporting (as such term is defined in Rules 13a-15(f) and 15d-15(f) under the Exchange
Act) that occurred during the three months ended March 31, 2024 that have materially affected, or are reasonably likely to materially affect, our internal control
over financial reporting.

Inherent Limitations on the Effectiveness of Controls

The effectiveness of any system of internal control over financial reporting, including ours, is subject to inherent limitations, including the exercise of judgment
in designing, implementing, operating, and evaluating the controls and procedures, and the inability to eliminate misconduct completely. Accordingly, in
designing and evaluating the disclosure controls and procedures, management recognizes that any system of internal control over financial reporting, including
ours, no matter how well designed and operated, can only provide reasonable, not absolute assurance of achieving the desired control objectives. In addition, the
design of disclosure controls and procedures must reflect the fact that there are resource constraints, and that management is required to apply its judgment in
evaluating the benefits of possible controls and procedures relative to their costs. Projections of any evaluation of effectiveness to future periods are subject to
the risk that controls may become inadequate because of changes in conditions, or that the degree of compliance with the policies or procedures may deteriorate.
We intend to continue to monitor and upgrade our internal controls as necessary or appropriate for our business but cannot assure you that such improvements
will be sufficient to provide us with effective internal control over financial reporting.
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PART II - OTHER INFORMATION
ITEM 1. LEGAL PROCEEDINGS
From time to time, we may be subject to claims and litigation arising in the ordinary course of business. Except as described in Note 19, Commitments and
Contingencies of the notes to the condensed consolidated financial statements included in Part I, Item 1 of this Quarterly Report on Form 10-Q, we are not
currently subject to any pending or threatened legal proceedings that we believe would reasonably be expected to have a material adverse effect on our business,
financial condition, results of operations or cash flows.
ITEM 1A. RISK FACTORS
There are numerous factors that affect our business and operating results, many of which are beyond our control. The risk factors described in Part I, “Item IA.
Risk Factors” in our Annual Report on Form 10-K for the year ended December 31, 2023 filed with the SEC on April 1, 2024 should be carefully considered,
together with the other information contained or incorporated by reference in this Quarterly Report on Form 10-Q and in our other filings with SEC in
connection with evaluating us, our business and the forward-looking statements contained in this Quarterly Report on Form 10-Q. Additional risks and
uncertainties not known to us at present, or that we currently deem immaterial, may affect us. The occurrence of any of these known or unknown risks could
have a material adverse impact on our business, financial condition and results of operations.
ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS
None.
ITEM 3. DEFAULTS UPON SENIOR SECURITIES
None.
ITEM 4. MINE SAFETY DISCLOSURES
Not applicable.
ITEM 5. OTHER INFORMATION

None.
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ITEM 6. EXHIBITS

The following documents are filed as part of this Quarterly Report:

Exhibit

Number Description of Document

2.1 Agreement and Plan of Merger, dated as of March 13, 2018, by and among_the Company, HP Acquisition Co., Inc., HubPages, Inc.,_and Paul
Edmondson as the securityholder representative, which was filed as Exhibit 10.1 to our Current Report on Form 8-K filed on March 19, 2018.

2.2 Amendment to Agreement and Plan of Merger, dated as of April 25, 2018, by and among_ TheMaven, Inc., HP Acquisition Co., Inc., HubPages, Inc.,
and Paul Edmondson as the securityholder representative, which was filed as Exhibit 2.2 to our Annual Report on Form 10-K filed on January §,
2021.

2.3 Second Amendment to Agreement and Plan of Merger, dated as of June 1, 2018, by and among TheMaven, Inc., HP Acquisition Co., Inc., HubPages,
Inc., and Paul Edmondson as the securityholder representative, which was filed as Exhibit 10.1 to our Current Report on Form 8-K/A filed on June 4,
2018.

2.4 Third Amendment to Agreement and Plan of Merger, dated as of May 31, 2019, by and among TheMaven, Inc., HP Acquisition Co., Inc., HubPages,
Inc., and Paul Edmondson as the securityholder representative, which was filed as Exhibit 2.4 to our Annual Report on Form 10-K filed on January 8,
2021.

2.5 Fourth Amendment to Agreement and Plan of Merger, dated as of December 15, 2020, by and among_TheMaven, Inc., HP Acquisition Co., Inc.,
HubPages, Inc., and Paul Edmondson as the securityholder representative, which was filed as Exhibit 10.1 to our Current Report on Form 8-K filed
on December 21, 2020.

2.6 Amended and Restated Asset Purchase Agreement, dated as of August 4, 2018, by and among_the Company, Maven Coalition, Inc., and Say Media,
Inc., which was filed as Exhibit 10.1 to our Current Report on Form 8-K filed on August 9, 2018.

2.7 Amendment to Amended and Restated Asset Purchase Agreement, dated as of August 24, 2018, by and among_the Company, Maven Coalition, Inc.,
and Say Media, Inc., which was filed as Exhibit 10.1 to our Current Report on Form 8-K filed on August 29, 2018.

2.8 Agreement and Plan of Merger, dated as of October 12, 2018, by and among_the Company, SM Acquisition Co., Inc., Say Media, Inc., and Matt
Sanchez as the Securityholder Representative, which was filed as Exhibit 10.1 to our Current Report on Form 8-K filed on October 17, 2018.

2.9 Amendment to Agreement and Plan of Merger, dated as of October 17, 2018, by and among the Company, SM Acquisition Co., Inc., Say Media, Inc.
and Matt Sanchez as the Securityholder Representative, which was filed as Exhibit 10.2 to our Current Report on Form 8-K filed on October 17
2018.

2.10 Agreement and Plan of Merger, dated as of June 11, 2019, by and among_the Company, TST Acquisition Co., Inc., and TheStreet, Inc., which was
filed as Exhibit 10.1 to our Current Report on Form 8-K filed on June 12, 2019.

2.11 Asset Purchase Agreement, dated December 7, 2022, by and among_The Arena Media Brands, LLC, Weider Publications, LLC and A360 Media
LLC, which was filed as Exhibit 2.1 to our Current Report on Form 8-K filed on December 20, 2022.

2.12 Business Combination Agreement, dated as of November 5, 2023, among_The Arena Group Holdings, Inc., Simplify Inventions, LLC, Bridge Media
Networks, LL.C, New Arena Holdco, Inc., Energy Merger Sub I, LLC and Energy Merger Sub II, which was filed as Exhibit 2.1 to the Company’s
Current Report on Form 8-K filed on November 7, 2023.

2.13 Amendment No. 1 to Business Combination Agreement, dated December 1, 2023, by and between the Company, Simplify Inventions, LLC, Bridge
Media Networks, LLC, New Arena Holdco, Inc., Energy Merger Sub I, LL.C and Energy Merger Sub II, which was filed as Exhibit 10.1 to the
Company’s Current Report on Form 8-K filed on December 5, 2023.

3.1 Amended and Restated Certificate of Incorporation of the Registrant, which was filed as Exhibit 3.1 to our Current Report on Form 8-K filed on
October 13, 2021.

32 Second Amended and Restated Bylaws, which was filed as Exhibit 3.2 to our Current Report on Form 8-K filed on October 13, 2021.

33 Certificate of Elimination of Series F Convertible Preferred Stock as filed with the Delaware Secretary of State on September 7, 2021, which was

filed as Exhibit 3.1 to our Current Report on Form 8-K filed September 13, 2021.
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Certificate of Elimination of Series I Convertible Preferred Stock as filed with the Delaware Secretary of State on September 7, 2021, which was filed
as Exhibit 3.2 to our Current Report on Form 8-K filed September 13, 2021.

Certificate of Elimination of Series J Convertible Preferred Stock as filed with the Delaware Secretary of State on September 7, 2021, which was filed
as Exhibit 3.3 to our Current Report on Form 8-K filed September 13, 2021.

Certificate of Elimination of Series K Convertible Preferred Stock as filed with the Delaware Secretary of State on September 7, 2021, which was
filed as Exhibit 3.4 to our Current Report on Form 8-K filed September 13, 2021.

Form 8-K filed January 26, 2022.
Certificate of Correction of the Certificate of Amendment of the Amended and Restated Certificate of Incorporation, filed with the Secretary of State

Certificate of Correction of the Certificate of Amendment of the Amended and Restated Certificate of Incorporation, filed with the Secretary of State
of the State of Delaware on February 3, 2022, which was filed as Exhibit 3.1 to our Current Report on Form 8-K filed February 9, 2022.

on Form 8-K filed on June 2, 2023.

Specimen Common Stock Certificate, which was filed as Exhibit 4.3 to Amendment No. 1 to Registration Statement on Form SB-2/A (Registration
No. 333-48040)_on September 23, 1996.

Common Stock Purchase Warrant issued on June 6, 2018 to [.2 Capital, LLC, which was filed as Exhibit 10.3 to our Current Report on Form 8-K
filed on June 12, 2018.

Common Stock Purchase Warrant issued on June 15, 2018 to Strome Mezzanine Fund LP, which was filed as Exhibit 10.4 to our Current Report on
Form 8-K filed on June 21, 2018.

Form of Common Stock Purchase Warrant issued on October 18, 2018, which was filed as Exhibit 10.3 to our Current Report on Form 8-K filed on
October 24, 2018.

December 31, 2016.

Form of MDB Warrant issued in connection with the Share Exchange Agreement, which was filed as Exhibit 10.3 to our Current Report on Form 8-
K, filed on November 7, 2016.

Common Stock Purchase Warrant (exercise price $0.42 per share), dated June 14, 2019, issued to ABG-SI LLC, which was filed as Exhibit 4.16 to
our Annual Report on Form 10-K, filed on August 16, 2021.

Form of 2020 Warrant for Channel Partners Program, which was filed as Exhibit 4.19 to our Annual Report on Form 10-K filed on April 9, 2021.
Form of Bridge Notes. which was filed as Exhibit 4.1 to our Current Report on Form 8-K filed on December 20, 2022.

Current Report on Form 8-K filed on February 14, 2024.
Loan Agreement between The Arena Group Holdings, Inc. and Simplify Inventions, LLC dated March 13, 2024, which was filed as Exhibit 10.1 to
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Demand Promissory Note issued by Simplify Inventions, LLC to The Arena Group Holdings, Inc. dated March 13, 2024, which was filed as Exhibit
10.2 to the Company’s Current Report on Form 8-K filed on February 20, 2024.
Continuing Unconditional Guaranty among_Simplify Inventions, LLC and certain subsidiaries of The Arena Group Holdings, Inc., dated March 13,

Pledge and Security Agreement among_The Arena Group Holdings, Inc., certain subsidiaries of The Arena Group Holdings, Inc. and Simplify
Inventions, LLC dated March 13, 2024, which was filed as Exhibit 10.4 to the Company’s Current Report on Form 8-K filed on February 20, 2024.

Employment Agreement between The Arena Group Holdings, Inc. and Sara Silverstein dated April 19, 2024, which was filed as Exhibit 10.1 to the
Company’s Current Report on Form 8-K filed on April 25, 2024.

Chief Executive Officer’s Certification Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.
Chief Financial Officer’s Certification Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.
Chief Executive Officer’s Certification Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.
Chief Financial Officer’s Certification Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.
Inline XBRL Instance Document (the instance document does not appear in the Interactive Data File because its XBRL tags are embedded within
the Inline XBRL document)

Inline XBRL Taxonomy Extension Schema Document

Inline XBRL Taxonomy Extension Calculation Linkbase Document

Inline XBRL Taxonomy Extension Label Linkbase Document

Inline XBRL Taxonomy Extension Presentation Linkbase Document

Inline XBRL Taxonomy Extension Definition Linkbase Document

* Filed herewith.

# This certification is deemed not filed for purposes of Section 18 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), or otherwise
subject to the liability of that section, nor shall it be deemed incorporated by reference into any filing under the Securities Act of 1933, as amended, or the
Exchange Act.
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SIGNATURES

In accordance with the requirements of the Securities and Exchange Act of 1934, as amended, the registrant has duly caused this report to be signed on its behalf
by the undersigned thereunto duly authorized.

The Arena Group Holdings, Inc.

Date: May 17, 2024 By: /s/ SARA SILVERSTEIN

Sara Silverstein
Chief Executive Officer
(Principal Executive Officer)

Date: May 17, 2024 By: /s/ DOUGLAS B. SMITH
Douglas B. Smith
Chief Financial Officer
(Principal Financial Officer)
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Renew Group Private Limited
463 MacPherson Road
Singapore 368181

Apnl 29, 2024
V1A FEDERAL EXPRESS and EMAIL

The Arena Group Holdings, Inc, (fk/a TheMavin, Inc.)
200 Vesey Strest, 24* Floor

Mew York, WY 1028]

Attn: Legal Department

legal@thearenagroup.net

Drear Sir or Madam:

Reference is made to that certain letter (“Forbearance Letter™) dated Jannary 5, 2024 from Renew
Group Private Limited (“Lender™ o The Arena Group Heldings, Ine. £%/a TheMavin, Inc. ("Debtor™),
Capitalized terms used but not defined herein shall have the meanings ascribed to them in the Forbearance
Letter. Pursuant to the terms of the Forbearance Letter, Lender agreed to forbear in the excroise of its rights
and remedies under the Loan Docyments as a result of Debtor’s Default through the period ending hWarch
29, 2024, Lender and Deblor subsequently executed that certain letter agreement dated March 27, 2024,
which extended the Forbegrance Period through April 30, 2024, The Debtor and Lender are continuing
discussions relating fo the restructure of the Debt owed by Debtor to Lender, and Debtor has requested that
Lender extend the Forbearance Period.

At Debtor’s request and without waiving any of Lender’s rights or remedies under the Loan
Dacuments, Lender agrees to extend the Forbearance Period through the earliest of the following: (a)
September 30, 2024; (b) the occurrence of the Cloging (as defined in the Business Combmation Agreement
dated as of November 5, 2023, by and among Debtor, Simplify, Bridge Media Networks, LLC, New Arcna
Haldeo, Ine., Energy Merger Sub [, LLC and Energy Merger Sub IT, LLC, a= amended by that certain
Amendment Ne, | to Business Combination Agreement dated as of December 1, 2023, as it may be further
amended, restated, modified or supplemented and in offect from Hme fo time (collectively, the “BCA™)
and (¢) the termination of the BCA prior to the Closing.

Diebtor acknowledges and agroes that, as of the date of this letter, the Debt constitutes a valid and
binding obligation of Debtor. Wo further modifications or forbearances concerning the Debt or the Loan
Documents will be inferred or implied by this letter agreement. If any portion of this letter agreement is
deemed illogal or unenforceable, it shall be automatically moedificd such that the other terms of the letter
agreement remain in force and any such illegality or unenforceability shall not affect the terms of the Loan
Dwocuments. This letter agreement shall not constitute a waiver of any right or term contained in the Loan
Documents. This letter agreement shall be governed by, construed and enforced in accordance with the
laws of the State of New York, without regard to conflict of laws principles.

Sincerely,

Renew Group Private Limited
By Ravinder Sajwan, CEQ

ce; Aman Singh, Esq., Fenwick & West LLP (via Federal Express and email: gsinghafenwizh com)
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The Arena Group Holdings, Ine. (£/a TheMavin, Inc.)
Aprl 29, 2024
Page 2

Acknowledged and agreed ;4 April 29, 2024:

THE ARENA Gyup HOLDINGS, INC.
g

L —
Ay
By / :{.‘l

’ Daougl ks Snith
ls:  CFO




RXR HBE OWNER, LLC
c/o RXR Realty LLC
625 RXR Plaza
Uniondale, New York 11556

March 12, 2024

Lument Real Estate Capital Heldings, LLC
2001 Ross Avenue, Suite 1900

Dallas, Texas 73201

Attention; Bob Kirkwood

The Arena Group Holdings, Inc.
cfo MBX Group LLC
38953 Hills Tech Drive
Farmington Hills, Michigan 48331
Attention: Chris Fowler

Chiefl Invesiment Officer

RE: COMNSENT TO SUBLEASE

“Building™; 230 Park Avenue, New York, Mew Yoark,
“Premises” The 19" and 20™ floors of the Building
“Sublet Space™: A partien of the Premises comprising a portion of the 19" floor of

the Building (designated as Suite B), as more particularly described
in the Sublease (as hereinatter defined).

“Landlord™: RXR HB Owner, LLC

“Sublandlord™; Lument Real Estate Capital Holdings, LLC

“Subtenant™ The Arena Group

“Lease™ Lease dated as of September 9, 2014 by and between Sublandlord

(fk/a ORIX Real Estate Capital Holdings, LLC), as successor-in-
interest to Hunt Companies, Inc., and Landlord, as successor-in-
interest to 230 Park Avenue Holdeo LLC, as amended by that
certain (1} Amendment to Lease, dated as of July 17, 2017, and {ii)
that certain Assignment and Second Amendment to Lease, dated
as of December 21, 2018, assigned pursuant to that certain Consent
to Assignment and License dated December 31, 2019, and affected
by that certain Letter Agreement dated November 3, 2022,

“Sublease™: Sublease dated as of March 5, 2024, between Sublandlord, and
Subtenant, as attached hereto, as same may be amended, medified,
extended or restated from time to time, as may be permitted
hereunder,

A53LEE 1 02BEAT-0045-000
4530885 1 020827-0049-000
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Ladies/Gentlemen:

You have requested Landlord’s consent 1o the sublease of the Sublet Space. Such
consent is hereby granted on the terms and conditions, and in reliance upon the representations
and warranties, set forth in this letter (this * Agreement”™),

1. Sublandlord represents and warrants to Landlord that (a) the Lease is in full
force and effect; (b) the Lease has not been further assigned, encumbered, modified, extended or
supplemented; {¢) Sublandlord knows of no defense or counterclaim to the enforcement of the
Lease; (d) Sublandlord is not entitled to any reduction, oftset or abatement of the rent payable
under the Lease; (e) Sublandlord is not in default of any of its obligations or covenants, and has
not breached any of its representations or warranties, under the Lease; (f) Landlord has paid all
amounts and performed all work required to be paid or performed under the Lease in connection
with the initial occupancy of the Premises under the Lease; and (g) Landlord is not in default of
any of its obligations or covenants under the Lease,

2. Sublandlord and Subtenant each represents and warrants to Landlord that
{a) the Sublease constitutes the complete agreement between Sublandlord and Subtenant with
respect to the subject matter thereof, (b) a true and complete copy of the Sublease is attached
hereto; and (c) no rent or other consideration 15 being paid to Sublandlord by Subtenant for the
Sublease or for the use, sale or rental of Sublandlord’s fixtures, leasehold improvements,
equipment, furniture or other personal property except as set forth in the Sublease,

3 The Sublease shall be subject and subordinate o the Lease and this
Agreement. MNeither Sublandlord nor Subtenant shall take, permit or suffer any action which would
violate the provisions of the Lease or this Agreement.

4. Landlord’s obligations to Sublandlord are governed only by the Lease and
this Agreement. Landlord’s obligations to Subtenant are only as expressly provided in this
Agreement, Landlord shall not be bound or estopped by any provision of the Sublease, including
any provision purporting to impose any obligations upon Landlord (except as provided in
Paragraph 7 of this Agreement). Mothing contained herein shall be construed as a consent to,
approval of, or ratification by Landlord of, any of the particular provisions of the Sublease or any
plan or drawing referred 1o or contained therein (except as may be expressly approved herein).
Landlord has not reviewed or approved any provision of the Sublease. Notwithstanding anything
to the contrary contained in the Sublease, the term of the Sublease shall end no later than the day
that is one day prior to the Extended Expiration Date {as defined in the Lease).

5: If Sublandlord or Subtenant violates any of the terms of this Agreement, or
if any representation by Sublandlord or Subtenant in this Agreement is untrue in any material
respect, or if Subtenant takes any action which would constitute a default under the Lease after the
civing of notice and the expiration of any grace period required under the Lease, then Landlord
may declare the Lease to be in default and avail itself of all remedies provided at law or equity or
in the Lease with respect to defaults.

45308005 1 0208370040000
4538005 1 028637-0045-000
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&. Subject to the provisions of Paragraph 7 of this Agreement, if the Lease is
teriminated prior to the stated expiration date provided therein, the Sublease shall likewise
terminate on the date of such termination, In connection with such termination, Subtenant, at its
sole expense, shall surrender the Sublet Space to Landlord in the manner provided For in the Lease,
including the removal of all its personal property from the Sublet Space and from any part of the
Building to which it is not otherwise entitled to occupancy and repair all resulting damage to the
Sublet Space and the Building. Except as otherwise provided in the Lease, Landlord shall have the
right to retain any property and personal effects which remain in the Sublet Space or the Building
on the date following termination of the Sublease, without any obligation or liability to Subtenant,
and 1o retain any net proceeds realized from the sale thereof, without waiving Landlord's rights
with respect to any default by Sublandlord under the Lease or Subtenant under the foregoing
provisions of this paragraph and the provisions of the Lease and the Sublease. I Subtenant shall
Fail 1o vacate and surrender the Sublet Space in accordance with the provisions of this paragraph,
Landlord shall be entitled to all of the rights and remedies which are available to a landlord against
a tenant holding over after the expiration of a term, and any such holding over shall be deemed a
default under the Lease and a holding over by Sublandlord with respect to the entire Premises
under the Lease. In addition, Subtenant agrees that 1t wall not seek, and it expressly waives any
right to seek, any stay of the prosecution of, or the execution of any judgment awarded in, any
action by Landlord to recover possession of the Sublet Space. Subtenant may not vacate the Sublet
Space on a Samrday, Sunday or a holiday. If the Sublease terminates on a Samrday, Sunday or a
holiday, Subtenant must comply with this paragraph by the end of the preceding Business Day.
This paragraph shall survive the earlier termination of the Lease and the Sublease.

7. It the Lease is terminated before the stated expiration date of the Sublease,
and if Landlord or any other party then entitled to possession of the Sublet Space so notifies
Subtenant, Subtenant, at Landlord’s option, shall attorn to Landlord or any such party for the
remainder of the stated term of the Sublease under all the terms and conditions of the Lease, except
that the fixed rent and any additional rent payable by Subtenant to Landlord pursuant to the Lease
{collectively, the “Rent™) shall be the fixed rent and additional rent payable by Subtenant as set
forth in the Sublease, The party to whom Subtenant attorns shall, under such circumstances, agree
not to disturb Subtenant in its use and enjoyment of the Sublet Space, provided Subtenant performs
all of its ebligations under the Lease (except as provided above). Such party shall not be required
to honor or credit Subtenant for (a) any payments of rent made to Sublandlord for more than one
month in advance or for any other payment owing by, or on deposit with, Sublandlord for the credit
of Subtenant other than the Pre-Paid Rent (as defined in the Sublease) in Landlord’s actual
possession, (b) any obligation to perform any work or make any payment to Subtenant pursuant to
a work letter, the Sublease or otherwise, (c) any secunty deposit not in Landlord's actual
possession, (d) any obligation of, or liability resulting from any act or omission of, Sublandlord,
{e) any amendment of the Sublease not expressly consented to by Landlord, or (f) any defenses,
abatements, reductions, counterclaims or offsels assertable against Sublandlord. This provision is
self~operative upon demand for attornment, whether or not, as a matter af law, the Sublease may
terminate upon the expiration or termination of the term of the Lease. Subtenant, however, agrees
to give Landlord or such other party, on request, an instrument acknowledging an attornment
according to these terms. No attornment pursuant to this paragraph shall be deemed a waiver or
impairment of Landlord's Aghts under the Lease to pursue any remedy not inconsistent with such

45308005 1 0208370040000 3
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attornment. In the event of such election by Landlard or such other party to have Subtenant attorn
to Landlord or such other party, as described above, Sublandlord shall deliver to Landlord or such
other party any security deposit which Sublandlord is then holding under the Sublease.

8. Sublandlord and Subtenant each agrees that:

{a) none of Landlord's shareholders, partners, members, managers,
directors, officers, agents or employees, directly or indirectly, shall be liable for Landlord's
performance under the Lease or this Agreement;

{b) Landlord’s liability under the Lease and this Agreement shall be limited
to Landlord’s interest in the Building (as defined in the Lease);

{c) it will not seek to satisfy any judgment against Landlord out of the assets
of any person or entity other than Landlord (but only to the extent provided in clause (b)
above):

{d) the obligations of Landlord under this Agreement and the Lease shall
not be binding upon Landlord after the sale, conveyance, assignment or transfer by
Landlord of its interest in the Building, and Sublandlord and Subtenant shall look solely to
the transferee for the satisfaction of such obligations. Any such transferee shall be deemed
to have assumed all of Landlord’s obligations under this Agreement and the Lease,

9. Sublandlord and Subtenant, jointly and severally, agree to indemnify
Landlord against, and hold Landlord harmless from, all costs, damages and expenses, including
reasonable attorneys' fees and disbursements, arising out of any claims for brokerage commissions,
finders fees or other compensation by reason of any person or entity claiming to have dealt with
Sublandlord or Subtenant in connection with the Sublease or procuring possession of the Sublet
Space. Sublandlord and Subtenant, at their sole expense, may defend any such claim with counsel
reasonably acceptable to Landlord and settle any such claim at their expense, but only Landlord
may approve the text of any stipulation, settlement agreement, consent order, judgment or decres
enterad into on its behalf, unless such stipulation, settlement agreement, consent order, judgment
or decree provides an aflirmative release of Landlord. The provisions of this Paragraph 9 shall
survive the expiralion or sooner termination of the Lease or the Sublease.

10, Sublandlord and Subtenant, joinfly and severally, agree to indemnify
Landlord asainst, and hold it harmless from any and all losses, costs, expenses, claims and
liabilities including, but not limited to, reasonable counsel fees, arising from any accident, injury
or damage whatsoever caused to any person or entity or to the property of any person or entity and
occurring during the term of the Sublease in or about the Sublet Space, except to the extent such
losses, costs, expenses, claims, and liabilities are otherwise the responsibility of Landlord under
Section 21.02(b) of the Lease. If any proceeding is brought against Landlord by reason of any
such ¢laim {except as provided in Section 21.02(b) of the Lease), Sublandlord and Subtenant,
jointly and severally, shall be responsible for Landlord's costs and expenses (including, without
limitation, reasonable attorneys' fees and expenses) incurred in connection therewith. If any action
or proceeding 15 brought against Landlord by reason of any such claims, Sublandlord and/or
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Subtenant, upon written notice from Landlord, shall, at Sublandlord's and Subtenant's sole cost
and expense, resist or defend such action or proceeding using counsel reasonably approved by
Landlord, but may not settle any such claim without Landlord's prior written approval. The
provisions of this Paragraph 10 shall survive the expiration or earlier termination of the term of
the Sublease or the Lease. The indemnity and any right granted to Landlerd pursuant to this
paragraph shall be in addition to, and not in limitation of, Landlerd's rights under the Lease.
Subtenant shall name the Landlord as an additional insured on all liability insurance policies.

Il Landlord's consent to the Sublease dees not include consent to any
maodification, supplement or amendment of the Sublease, or to any assignment of the Sublease or
further subletting of the Sublet Space, or to the use or occupancy of the Sublet Space by others,
each of which requires Landlord's prior written consent. The foregoing to the comtrary
notwithstanding, Landlord hereby consents to the assignment of the Sublease, subleasing of the
Subler Premises or occupancy of “desk space” in the Sublet Premises as described in Sections
11.B. and 11.C. of the Sublease. Landlord also consents to the installation of standard signage for
Subtenant all in accordance with the terms of the Lease. If Sublandlord or Subtenant desires
Landlord’s consent to any such other action it must specifically and separately request such
consent. Sublandlord shall give Landlord prompt written notice if the Sublease terminates prior to
its stated term.

12, Meither the execution and delivery of this Agreement or the Sublease, nor
any acceptance of rent or other consideration from Subtenant by Landlord or Landlord's agent shall
operate to waive, modify, impair, release or in any manner affect Sublandlord's liability or
obligations under the Lease or Subtenant's liability or obligations under the Sublease. Sublandlord
and Subtenant each agrees that any additional services requested and authorized by Subtenant are
deemed to be authorized by Sublandlord, and the charges for such additional services that are
assessed by Landlord constitute additional rent payable under the Lease.

13, Ifthere shall be any conflict or inconsistency hetween the terms, covenants
and conditions of this Agreement or the Lease and the Sublease, then the terms, covenants and
conditions of this Agreement or the Lease shall prevail. If there shall be any conflict or
inconsistency between this Agreement and the Lease, such conflict or inconsistency shall be
determined for the benefit of, and by, Landlord.

14. The Lease and this Agreement constitute the entire agreement of the parties
with respect to Landlord’s consent to the Sublease. This Agreement may not be changed except
in writing signed by each party hereto,

15, All statements, notices and other communications given pursuant to this
Agreement must be in writing and must be delivered as provided in the Lease, addressed to {a)
Landlord as provided in the Lease, (b) Sublandlord at the address set forth above, and (c) Subtenant
at the Sublet Space, or at such other address as any party may designate upon not less than 10 days
prior notice given in accordance with this paragraph.

16. Landlord's rights and remedies under this Agreement shall be in addition to

every other nght or remedy available to it under the Lease, at law, in equity or otherwise and
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Landlord shall be able to assert its rights and remedies at the same time as, before, or after its
assertion of any other right or remedy to which it is entitled without in any way diminishing such
other rights or remedies. The invalidity or unenforceability of any provision of this Agreement
shall not impair the validity and enforceability of any other provision of this Agreesment.

17.  This Agreement shall bind and inure to the benefit of the parties and their
respective successors and assigns, except as provided in Paragraph 8(d) above and except that it
shall not inure to the benefit of any successor or assign of Sublandlord or Subtenant whose status
was acquired in violation of the Lease or this Agreement.

1%, Each of Landlord, Sublandlord, and Subtenant represents that it is duly
authorized to execute and deliver this Agreement, and that each of Landlord, Sublandlord and
Subtenant has Tull power and authority Lo enter into this Agreement.

19, This Agreement will be construed and govemed by New York law.
Sublandlord and Subtenant each consents to the personal and subject matter jurisdiction of the
courts of the State of New York.

20, This Agreement may be executed in counterpans, each of which shall be
deemed an original, and all such counterparts shall together constitute one and the same
instrument, and electronic or PDF signatres shall be deemed to be originals

21, Subtenant agrees to pay, upon demand, Landlord's reasonable out-of-pocket
fees and disbursements incurred in conmection with and related 10 the preparation and execution
of this Agreement. Accordingly, upon the execution and delivery of this Agreement, Subtenant
shall pay to Landlord in reimbursement of Landlord’s costs and expenses in connection with the
Sublease the sum of §3,652.00.

22, EACH OF THE PARTIES HEREBY IRREVOCABLY AND
UNCONDITIONALLY WAIVES ITS RIGHT TO A JURY TRIAL IN ANY CAUSE OF
ACTION ARISING OUT OF, OR RELATING TO, THIS AGREEMENT,

[Remainder of page is intentionally blank. ]
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Please acknowledge vour agreement to the terms and conditions of this Agreement by
signing the copy of this Agreement enclosed herewith and returning it to the Landlord. You may
consider Landlord’s consent to be effective upon vour receipt of a fully executed copy of this
Agresment,

Wery truly yours,

RXR HE OW] LLC }nd]m‘d

By: / f _ﬂ\:}

" Name: Frank Pusinelli
Title: Authorized Person

Agreed and Consented 1o by:

LUMENT REAL ESTATE CAPITAL
HOLDINGS, LLC, Sublandlord
241
By:
MName: Scott Griffin
Title: Deputy CFO and Treasurer

THE ARENA GROUP HOLDINGS, INC., Subtenant

By:

Name:
Title:

THE UNDERSIGNED GUARANTOR JOINS IN EXECUTION OF THIS AGREEMENT TO CONFIRM ITS
AGREEMENT TO THE TERMS OF THIS AGREEMENT AND RATIFIES AND AGREES TO BE BOUND BY
THE SUBLEASE (AS AFFECTED BY THIS AGREEMENT} AS GUARANTOR PURSUANT TO THAT
CERTAIN GUARANTY DATED

SIMPLIFY INVENTIONS, LLC,
a Delaware limited liability company

By:
Mame:
Title:
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DacuSign Envelope ID: 813F 7B5E-TCAB-4003-B627-3T2F30002043

Please acknowledge your agreement to the terms and conditions of this Agreement by
signing the copy of this Agreement enclosed herewith and retuming it to the Landlord. You may
consider Landlord’s consent to be effective upon your receipt of a fully executed copy of this
Agreement.

Very truly vours,

RXR HB OWNER, LLC,
.d-,-—l

= X

Ry T

By: Z 2

Mame:
Title:

Agreed and Consented to by:

LUMENT REAL ESTATE CAFITAL
HOLDINGS, LLC, Sublandlord

By:

Mame:
Title;

THE ARENA GROUP HOLDINGS, INC., Subtenant

DoceSgned by:

By | Do Smie

Mame; Dotgramimkam
Title:  cro

THE UNDERSIGNED GUARANTOR JOINS IN EXECUTION OF THIS AGREEMENT TO CONFIRM ITS
AGREEMENT TO THE TERMS OF THIS AGREEMENT AND RATIFIES AND AGREES TO BE BOLUND BY
THE SUBLEASE {AS AFFECTED BY THIS AGREEMENT) AS GUARANTOR PURSUANT TO THAT
CERTAIN GUARANTY DATED

SIMPLIFY INVENTIONS, LLC,
a Delaware limited liability company

By:

Mame:
Title:
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Please acknowledge your agreement to the terms and conditions of this Agreement by
signing the copy of this Agreement enclosed herewith and returning it to the Landlord. You may
considler Landlord’s consent to be effective upon your receipt of a fully executed copy of this
Agrecment.

Yery truly yours,

Narme:
Title:

RXR HE OWNER, LLC,L,?HDM

Agreed and Consented to by:

LUMENT REAL ESTATE CAPITAL
HOLDINGS, LLC, Sublandlord

By:

Mame:
Title:

THE ARENA GROUP HOLDINGS, INC., Subtenant

By:

Mame:
Title:

THE UNDERSIGNED GUARANTOR JOINS IN EXECUTION OF THIS AGREEMENT TO CONFIRM ITS
AGREEMENT TO THE TERMS OF THIS AGREEMENT AND RATIFIES AND AGREES TO BE BOUND BY
THE SUBLEASE (AS AFFECTED BY THIS AGREEMENT) AS GUARANTOR PURSUANT TO THAT
CERTAIN GUARANTY DATED MARCH 5, 2024

SIMPLIFY INVENTIONS, LLC,
a Delaware limited lability company

By: S r‘QL‘_
Mame: Shawn McCue
Title: CFQ
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EXHIBIT
Sublease

See Attached
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AGREEMENT OF SUBLEASE

hetween

LUMENT REAL ESTATE CAPITAL HOLDINGS, LLC,
Sublessor

and

THE ARENA GROUP HOLDINGS, INC.,

Suhlessee

Premises: 230 Park Avenue
1th Flogr - Suite A
New York, New York 10169




AGREEMENT OF SUBLEASE (this “Sublease™), dated as of the 5th day of March, 2024, by and
between LUMENT REAL ESTATE CAPITAL HOLDINGS, LLC, a Delaware limited liakility company
(“Sublessor™), and THE AREM A GROUP HOLDINGS, INC., a Delawane corportiom (“Sublesses”).

Basic Sublease Definitions,

NAME OF SUBLESSOR: LUMENT REAL ESTATE CAPITAL HOLDHNGS,
LLC
STATE OF FORMATION: Delawane

SUBLESS0R'S ADDRESS(ES) FOR NOTICES: Lument Real Estate Capital Holdings, LLC
2001 Ross Avenue, Suite 900

Dallas, Texas 75201

Attention: Bob Kirkwood

With a required copy o:

Lument Real Estate Capital Holdings, LLC
20010 Foss Avenue, Suite 1900

Dallas. Texas 75201

Attention: Devid Nishida

And 1o

Lument Real Estate Capital Holdings, LLC
2001 Ross Avenue, Suite 15900

Dallas. Texas 73201

Attention: Legal Departiment

RENT PAYMENT See Scheduole 1

INSTRUCTIONS:

NAME OF SUBLESSEE: THE ARENA GROUF HOLDINGS, INC.
STATE OF FORMATION: Delaware

SUBLESSEE™ ADDRESS(ES): cio MBX Group LLC

38933 Hills Tech drive
Fanmington Hills, MI
Attention: Chris Fawler, Chief Investmem Officer

UNDERLYING LANDLORD: RXR HB Owner, LLC,
a Delware limited hability company

UNDERLYING LEASE: Lease dated as of September 9, 2014, by and betwesn
Sublessor, as successor-m-intercst to Hunt Companics,
Inc.. and Underlying Landlord. as successor-in-inierest
to 230 Park Avense Holdeo LLC. as amended by
Amendment to Lease, dated as of July 17, 2017 (the
“First Amendment”™), and as amended by Assignment
and Second Amendment o Lease, dated as of
December 21, 2008, between Underdying Landlord
and Sublessor (the “Secomd Amendment”™), assigned

[
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pursuant (o that corgin Consent to Assignment and
Ligense dated December 31, 2019,

BUILDING:

230 Park Avenne, Mew York, Now York 10169

DEMISED FREMISES:

The 19th and 20th floors of the Building, as more
particularly described in the Underving Lease. The
19ih floor of the Building., as more particularly
deseribed in the Underlying Lease, is referred 1o herein
as Ui = 19h Floor Premses”,

SUBLET PREMISES:

Suite B located on the 19th floor of the Building, as
shovn om e Moor plan attached berete as Exhibit C.

REMNTABLE SQUARE FOOTAGE OF SUBLET
FREMISES:

Approzcimately 10,862 rentable souane feet.

SUBLESSEE'S SHARE:

H0.2001% with respect to the 19th Floor Premises
(being the mesult {expressed as a percemtage) of
dividing the remable square footage of (e Subler
Premises by 21637, the tolal rentable square footage of
the 19th Floor Premises),

COMMENCEMENT DATE:

The date on which the kaest of the following cvents
shall ocecur: {1 the exeeution and delivery of has
Sublease by both Sublessor and Sublessce. (ii) the
delivery of possession of the Sublel Premiscs to
Sublessee in the Delivery Condition required purswn
o Sectiom 10.A hereof, amd (i) the receipt by
Sublessor of a fully excomted conmterpan of an
agreement  indicating  that  Underlying  Landlosd
consents 0 this Sublegse (the “Underlying Landlord
Consent”™).

RENT COMMENCEMENT DATE:

The cate that is six (6) months following (he
Commencement Dale.

EXPIRATION DATE:

Movember 29, 2030,

TERM:

The period commencing on the Commencement Dale
and ending on the Expiration Date.

PERMITTED USES:

The uses permitted under the Underlving Lease.

FIXED RENT: As sol forth on Exhibit B anached hergto.,

ADDITIONAL RENT: Al sums other than Fixed Remt payable by Sublessee
i Sublessor hereunder.

EXCLUDED PROVISIONS Articles /Sections 1.08, 1 .09, 3, 4, §, 6, T.03, 7.06,

OF UNDERLYING LEASE:

Exlubit B, Exlubat H, Extibat 1, the First Amendment,
and Sections 2. 3L, 3bOCi0, Ha)-(d), 5.6, 7. 8. 9,
10¢a), and 13¢a) of the Second Amendment,

PRE-PAID RENT:

F651. 7200
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| GUARANTOR: Simplify Inventions, LLC

All capitalized terms used in the text of this Sublease without definition are defined above, or, if not
defined ahove, are defined in the Underlving Lease.

[Remainder of Page Intentionally Left Blank.]
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WITNESSETH:

WHEREAS. Sublessor is the tenant of the Demised Premises in the Building, and Sublessee is desirous of
snbletling the Sublet Premiscs from Sublessor upon the terms and conditions hercinafter set forth;

NOW, THEREFORE. in consideration of ihe rental pavments to be made hereunder by Sublessee to
Sublessor and the muiual wrms, covenams, conditions, provisions and agreements hereinafler set forih, Sublessor
and Sublessee agree as follows:

1. Demise. Sublessor does hereby sublet 10 Sublessee and Sublesses does herely take and hire from
Zublessor, the Sublet Premiscs, 1ogether with all rights appuricnant thereto graned 1o Sublessor in the Underving
Lease.

1, Fixeil Rent,

A Commencing on the Rent Commencemem Date, and thergafter during the Term,
Sublessee shall pay to Sublessor, in accordance with the Payment Instructions. wilbowt nolice or demand
(except as expressly set forth bercink, and withowt any set-off, counterclaim, abatement or deduction
whatsoever (except as expressly set forth heeein), Fixed Rent in equal monthly installments, on or belone
the first day of each and every calendar momh during the Term. in lawful money of the Uniied States of
Americi, by ACH or ware trnsfer in accordance with the sccount instructions provided by Soblessor. The
Pre<Paid Rent shall be paid vpon execution of this Sublease and receipt of the executed Consent rom
Underlying Landlord and shall be applied by Sublessor 1o the first ten {107 installments of Fixed Rent due
under this Sublease followdang the Rent Comunencement Date and the application of the Rent Credit (as
defined below). The Fived Rem for the month of the term of this Sublease during which the Remt
Commencement Date occurs which docs not begin or end on the first or last day of a calendar month shall
be promated on a daily basis in accordance with the Fixed Rem due for the calendar month. Since the
installment for the Fixed Rent for the first full ten {103 months following the Rem Commencement Dl
and application of the Rent Credit is being paid by Sublessee upon the execution of this Sublease regardless
of whether the Term shall have commenced on the first day of a calendar month, any adjustment to which
Sublessee is entitled on account of the immediately preceding sentence shall be made (o the monthly
installmemt of Fixed Remt due on the Orst day of the calendar month next fellowing the Remt
Commencement Date and the application of the Pre-Faid Rend in an amount equal (o ten {10) months of
Fixed Rent and the Remt Credit. The remaining Pre-Paid Rent shall be held by Sublessor and applied o ihe
Last two (2) months of the Fixed Rent during the Term. All Fixed Rent, Additional Rent and other sums and
charges due to Sublessor under (this Sublease shall be paid by Sublessee in accordance with the Payment
Instructions, or in such other manner as Sublessor may designate. without any setoff or deduction
whatspever, except a5 expressly set forth berein, Sublessec's obligation o make such payments shall
survive the Expiration Date or soonee termimtion of this Sublease. Upon the Commencement Dale being
determined by Sulrlessor, ai the request of Sublessor or Sublessee, Sublessor and Sublessee shall execute an
agreement stating the Commencement Date, the Rent Commencement Date and Expiration Date, bt the
failure o do so will not affect the determination of such dates.

B. All costs and expenses other than Fixed Rent payable by Sublessee pursuant to this
Sublkese shall be deemed Additienal Rent and, in the cvent of non-pay ment (which non-pay ment continues
bevond the expiration of applicable notice, arace. and cure periods). Sublessor shall have all the nghts and
remedies provided for in case of non-payment of Fixed Rent or Additional Remt (or equivalent terms) set
forth in the Underlving Lease and af o, If Sublesses slall fail to duly and tmely pay any installment of
Fixed Rent or Additional Bent, Sublessee shall also pay i Sublessor interest om such amount ai the default
inderest rate specificd in the Underlying Lease from the date such pavment was doc until same is paid, as
Additiora]l Bent hereonder. The pavmemt of such interest shall be in addition 1o all other rights and
remedies available to Sublessor in the case of nonpaviment of Fixed Rent or Additional Rent (or equivalent
teems) sel forh in the Underying Lease and at law.
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C. [ ile event Sublessor incwrs any costs or expenses which are directly atiributable io
services or wilities Turnished 10 Sublessee or the Sublet Premises (1o the exent provided hergin or i
specifically requested and received by Sublessee) or other costs and expenses for which Sublessce 15
responsible for hereunder. such costs and expenscs shall alse be deemed Additional Rent under this
Sublease, Sublessee shall pay Sublessor or the applicable provider (if directed by Sublessor), as the casc
may be, the Tull amount of such cosis and expenses within twemy {209 days aller receipt by Sublessee of
the applicable invoice(s). corresponding bill{s) or statement(s) and supporing documentation,

. Provided this Sublease has nol been terminated by reason of Sublessee's defanll
Sublessor shall provide Sublessee with an additional credit against Fixed Reni in an amount equal to Two
Hundred Seventy-One Thousamd Five Hundeed Fifty and 007100 Dollags (52713500007 (ihe "Rent Credit").
The Reni Credit will be applicd against Fixed Renis first due and owing hercunder afier the Remt
Commencement Date (ie. the Fixed Rent due on the seventh (79 month and each subsequent month
following the Commencement Date) until exhausted. For the avoidance of doubt, the Rent Credit is not
pavable o Sublessee or conventible ino any other allowance hercunder. In the event Sublessee defanlis
hereunder beyond any applicable notice and grace period(s). Sublessor's obligation to provide the Rent
Credit shall immedimely wwrminate,

E. I ibe event this Sublease is terminated by reason of Sublessee's defaull. Sublessor may
use, apply or retain the whobe or any part of the Pre-Pasd Rent to the exient required for the pavment of any
Fixed Rem and Additional Bent or any other sum as o which Sublessce is in defanli or for any sum which
Sublessor may expend or may be required to expend by reason of Sublessee’s defanll in respeet of any of
the terms, covenants, conditions, provisions and agreements of this Subleaze bevond any applicable notice
and grace period(s), including but not limited to, any damages or deficiency in the reletting of the Sublet
Premises, whetler such danmges or deficiency accroed before or aller summany proceedings or other re-
entry by Sublessor.

3. Electricity; Services.

A Electricity and other services shall be supplied 1o the Subler Premises subject (o and in
accordance with the Article 16 of the Underlving Lease. Sublessee slall have the right to access and use
any conduits witlan or serving the Sublet Premuses subject o the terms of the Undedying Lease.
Notwithstanding the foregoing. Sublessze shall look solely 10 Underlying Landlord to Turnish services that
Underlying Landlord agreed 1o provide to Sublessor pursuant to the Underlying Lease, and in no event
whatsoever shall Sublessee look w Sublessor 1o furnish any services, nor shall this Sublease be construed w
create any obligation on Sublessor to fomish any services (excepd that Sublessor shall enforce the
obligations of Underving Landlond in accordance with Section 7 below). Sublessee shall be entitled 1o use
electric energy supplied by Underdving Landlord as provided in Auticle 1o of the Underiving Lease
applicable 10 the Sublet Premisces. Sublessor shall not be liable in any way 10 Sublessee for any failure or
defect m the supply or character of elecine current Mimashed o e Sublel Premises, except 1o the exten
resulting from Sublessor's default under the Underlving Lease or the williul acts or negligence of
Sublessor. or ils agents, comtmctors, servants, licensees and emplovees and Suoblessee shall receive
Sublessee's Share of any rent abatemenis applicable to the 19th Floor Premises pursuant (o the Underlyving
Lease including, withont limitation, amy abatements due to intermption of electricity and other services
applicable 1o the 19th Floor Premises. Sublessee covenants and agrees that, at all times, its demand load
will not viglate the Underlving Lease,

E. Morwithstanding the forggaing, in liew of payment of Sublessee's Share of e Tenant's
Cost charged to Sublessor purswant to Adicle 16 of the Underdying Lease, from and afler the
Commencement Date, Sublessce shall pay to Sublessor (or Underlying Landlord. but withowt duplication,
if dirccted by Sublessor), as Additional Rent, $3.25 per rentable square footage of the Sublet Premiscs per
anmum in electricity expenses applicable (o general lighting and vpical office equipment operated in the
Sublet Premises. pavable in twelve (1.2) equal monthly installments on the first day of ench calendar month,
in accordance with Paragraph 2 above, Such amount is subject (o survey and confirmation by an Elecinical
Consultant in aceordance with Sections 16,07 and 16,08 of the Underlyving Lease.
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C. As ol the date of Sublease, Underlying Landlord’s afler-hours heating, ventilation or air-
conditioning service charpe is $063 per hour (subject to a four-hour minimam), After hours heating,
vemtilption or gir-conditioning service charges will be prorated between Sublessee and any other occopant
of the 1%h Floor of the Building o the extent both Sublessee and such other occupant requeest after howrs
heating, ventilation or air-conditioning service for (he same days,

4. Taxesand Operating Fxpenses.

A For purposes of this Section 4, the "Base Tax Amount” shall mean the average of the
Tacees for the fiscal year July 1, 2023 fo June 30, 2024 (the “23/24 Tax Year™), inclusive, and the fiscal year
July 1, 2024 to June 30, 2025 (e “23724 Tax Year™), inclusive. For purposes of this Section 4. “Base
Operational Year” shall be calendar year 2024,

E. Commencing on July 1. 2024 and solely for any Tax Year following the 23/24 Tax Year,
Sublessee shall pay (o Sublessor during the Term of this Sublease, as Additional Rent, Sublessee's Share of
(i) any increase of the amounts payable for the 19th Floor Premises by Sublessor to Undedving Landlord
with respect 10 Taxes pursuant (0 Scctions 5.0 1 through 5,06 of the Underlving Lease as modificd by
Section 3k of ihe Second Amendment over the Base Tax Amound for the 1%h Floor Prenuses as set
forth herein and (i) Tax Expenses pavable for ihe 19th Fleor Premises by Sublessor to Underlyving
Lendlord pursigmt fo Scction 504 of the Underdving Lease, For purposes of this Scction 4 and the
calculation of Sublessee's Tax payments. the references in Article 3 of the Underlying Lease to the “04/05
Tax Year” shall be deemed to mean the 23/24 Tax Year and the reforences in Aricle 5 of the Underlyving
Lease to the “0506 Tax Year” shall be deemed to mean the 24425 Tax Year.

C. Commencing on January | 2025, Sublessee shall pay o Sublessor dunng the Tenm of
this Sublease. as Additional Rent, Sublessee's Share of any increase of the amounis payable for the 19th
Floor Premises by Sublessor to Underlving Landlord with respect 1o Operating Expenses pursuant to
Sections 5.07 throngh 5.12 of fhe Underlving Lease as modified by Section 5(bwiy of the Second
Amendment over the amounts payable for the 19th Floor Premises by Sublessor (o Underlving Landlord
pursuant to Sections 5.07 throngh 5,12 during the Base Operational Year as set forth hereimn,

D Sublessee shall not be responsible for payment of any amoums under Article 5 of the
Underlyving Lease which accmed prior o the dates set fonh in Pamgrphs B and C above. Nowithstanding
anyihing herein to the contrary, payvments of amounts due in this Section 4 shall be payable by Sublessee to
Sublessor in the manner amd five (5) dave belore each such date (provided however e Sublessee be
provided not less than thinty (30) days' notice of the amount of such pavment together with reasenable
substantigtion thereof), as Sublessor shall be required to pay its comesponding share of such Additional
Rent pursuant to the Underlying Lease. Payments for the first and last vears of the Term for which pay ment
wits due shall be cquitshly prorated, A copy of the Operating Statcment, evidence of the amoum of Taxes
due including tax bills, and any other bill or statement from the Underlying Landlord received by Sublessor
in respect of which Sublessee shall. pursuant to the terms of this Section 4. be required to pay Additional
Rent, shall be deliversd by Sublessor sciting forth in reasonable detail the amount of Additional Rent
pavable by Sublessee hereunder, If Sublessor shall receive a credit or a refund of any such Additional Rent
pand by Sublessee from Underdving Landlord pursuant to the tenns of the Underlying Lease, perlaining to
the Sublet Premises andéor Sublessee's obligations hereunder, Sublessor shall. within thirty (30) days after
its receipd thereof, refund 1o Sublessee the portion thereof, if any, constitming Additional Rent paid by
Sublessee hercunder. The obligations of (his Section 4 shall survive the expimation of the Term.

5. i il e i with rlvinz 1

A This Sublease shall be expressly subject and subordinate 1o all of the erms, covenants,
conditiens. provisions and agreements contained in the Underlying Lease, oiber than the Excluded
Provisions of the Underdying Lease and except such which by their nature or purport do not relate o the
Sublet Premises or arg inapplicable or inappropriate to the subleasing of the Sublet Premises pursuant 10
this Sublesse or are inconsistent with any of the provisions of this Sublease, Except as sel forth herein,
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Sublessor bereby grants 10 Sublessee all of Sublessor’s rights, benefits, and interests, as tenant under the
Underlving Lease, with respect o the Sublet Premises, including. without limitation, the right @ reeeive all
of the services, ulilities, maintenanoe, repaies, replacements, legal compliance restoration and other benefits
with respect 1o the Sublet Premises which are 1o be provided by Underdyving Landlord under the Underlying
Lease or as required by Legal Requitements, Sublessor represents and wamants that Sublessor las delivered
a true copy of the Underlyving Lease, with cenain financial terms nol applicable o Sublessee deleted or
redacted, and Swblessee acknowledges that it has reviewed same. and the Underlying Lease is annexed
hereto and made a part hercof as Exhibin & The tems of the Underlving Lease are specifically
incorporated herein by reference. except for the Excluded Provisions (excepd that any defined terms used
herein {or i any podion of the Underlying Lease incorporated herein} and defined moan Excluded
Provision shall be incorporated Ierein and 1o the limited extent the erms of an Excluded Provision aee
necessary o interpred any rights and ehligations of Soblesser or Sublessce hercunder oz Sublessec's
Additional Rent obligations wnder Section 4). sucl tenns shall be included herein for inlerpretive purposes
only) and such terms. covenants, conditions, provisions and agreements as are specifically inconsistent with
the terms hereof and except that, unless the comest requires otherwise, all references therein o “Landlord”
shall mwean Sublessor, all references (herein to "Temant™ shall mean Sublessee. all references 1o the
“Demised Premises” or similar terms shall mean the Sublet Premises, and all references to “this Lease” or
“the lease” or sivmlar lerms shall mean this Sublease. IF any 1erms of this Sublease shall conflict with any
provision of the Underlying Lease. then, as between Sublessor and Sublessee. ihe terms of this Sublease
shall control, provided, however, that if such construction of terms wonld cause Sublessor to be in defanl
under the terms of the Underlving Lease then such inconsisiency shall be resolved in favor of the
Underlying Lease,

E. Sublessce covenamts and agrees o observe and perform all of the terms, covenanis,
conditions, provisions and agreements lo be pecformed by Sublessor, as enant pursuant (o the Underdying
Lease, including all rales and regulations for the Building, with respect 1o the Sublet Premises {unkess the
terms, covenans conditions, provisions or agreements are conradictony 1o or inconsistent with other ferms
and conditions hereol, in which event such oiher terms and conditions hereof shall control unless the non-
compliance therewith would cause Sublessor o be in defaull under ihe terms of the Underlying Lease then
such incomsistency shall be resolved in fivor of the Underlying Lease), but excluding: (i) the payment of
“rents” thereunder. (i) any Excluded Provisions, (i) any indemnity obligations of Sublessor (o Underlying
Landlord, to the extent tiggered by any action or omission on the pat of Sublessor, and {iv) any
obligations that are personal 1o Sublessor or otherwise. by their nawmre, could be performed only by
Sublkssor, provided however that if such performance is necessitated by Sublessee's acls or omissions
(where Sublessee has a duty hereunder 1o act), same shall be at Sublessee's sole cost and expense.

Sublessee funther covenams and agrees not 1o do anything or permit amyvthing 1o be done in the
Sublet Premises by Sublesses or its employees, agems or contractors which would result in a defaolt under
or cause the Underlying Lease 10 be termined, Notwithstanding the forcgoing, cxcopt as expressly
prowided in this Sublease, all gmce peciods specified i the Underdving Lease slall, solely will respect 1o
nen-menetary obligations for purposes of determining compliance by Sublessee with the provisions hereof,
be each reduced by two (2) Business Days or, if the grace period provided in the Underdying Lease is five
(3 days or less. by one (1) Business Day

C. Ay non-liability, release, indemnity or hold lnrmless provision in the Underlving Lease
for the benefit of Underlving Landlord that is incorperaed herein by reference, shall be deemed 10 inire 10
the benelil of Sublessor. Undedying Landlord, and any other person which the benefits of said provision
expressly inure o, for the purpose of incorporttion by reference in this Sublease, Anv right of Underlving
Lemdlord under the Underving Lease of access or inspection, which is incorpormed hercin by reference,
shall be deemed to inure to the benelit of Sublessor, Underlying Landlord, and any oiler person which the
benefits of said provision expressly inure to, for the purpose of incotporation by reference in this Sublease.
prowvided that Sublessor may enter the Sublel Premises only when accompanied by a represemiative of
Sublkessce, other than in case of an emergency, and shall ot all times minimize any interference with
Sublessce's husiness operations.
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D [ sy circumstance in which Sublessor 's consent is required hereunder and Sublessor
has agresd not to unreasonably withlwld, condition or delay such consent, and if a coresponding consent
of the Underdving Landlond is required pursuant to the Underlying Lease inorder o aveid having the action
or circumstanes consented 1o by the Sublessor be deemed a breach of any of the werms or conditions of the
Underlying Lease, then Sublessor shall not be decmed o have wnreasonably withheld, conditioned or
delayed its consent if such cormesponding consent of (he Underyving Landlord has not been oblained.

E. In all terms of the Underlving Lease requiring the approval or consent of Underlying
Landlord. Sublessee shall be required to obtain the approval or consent of both Sublessor and Underiving
Landlord; provided that the same standards applying o such approval or consent of Underlying Landlord
shall apply 1o Sublessor's approval or consent.

F. Reserved.

G. This Sublease shall terminate upon the tenminagtion of 1he Underlving Lease, Sublessee
agrees that Sublessor shall have no liability for any loss, cost. damage of expense incurred by or in
conmnection with the termination of this Sublease by vintue of the wrmination of the Underlying Lease,
excepd if caused by the defanlt of Sublessor in ot obligations under the Underdving Lease or any acts
(except for ihe exercise of rights under the Underlying Lease) or omissions {where Sublessor had a
contractual obligation 1o act) of Sublessor, and Sublessor shall refund to Sublessce any unapplied Pre-Paid
Feni and be responsible for all of Sublessec's relocatien cosis and ibe increase, if any. of the rental amounis
Sublessce's pays for o replascement premises (provided such replacement premises are of a similar lncation
and quality to the Sublet Premises and subject o Sublessee’ & obligation to mitigate its damages and ihe
limitations on damages provided herein} by reason of such termination of the Underlying Lease, unless
such termination of the Underlying Lease was caused by the default of Sublessee wider this Sublease or
any acts or omissions (where Sublessee had a contractual obligation o act) of Sublessee.

H. Sublessee shall use the Sublet Premises only for ile Permitied Uses subject w and in
compliance with all of the terms of the Underlying Lease. Sublessee shall vse and occupy the Sublet
Premises in a manner reguired by the terms of the Underdving Lease, and, 1o the extent required by the
Underlving Lease. in compliance with all gevermmental laws, nules and regulations applicable 1o the Sulvlet
Premises. Sublessee, at s expense, shall procure and at all tmes maintain and comply with the terms aod
conditions of all licenses and permits required for the lawlul conduct of its business in the Sublet Premises,

L The remable square footage of e Sublet Premises lave been mutually determined aind
agrezd upon by Sublessor and Sublessez for purposes of this Sublease, and Sublessor mukes no
representition as o the actual rentable square feet comained in the Sublet Premises. The Subler Premises
shall ol be subject (o remeasurement excepl in connection with (he exercise by Underlying Landiond of
any remeasurement mght included in the Underlving Lease, in which case the Sublet Premiscs shall be
remeasured o the same manner as e Premmses, bul in mo evend shall the rend payable by Sublessee
increase as a resull thereol

3 on-Liphility; ity

A Except and to the extent caused by or due to the willful acts or omissions or gross
negligence of Sublessor, or ils agems, contrciors, servants, licensees and cmpleyees, Sublessee shall and
hereby does indemmly, defend and hold Sublessor harmless from and against any and all actions, claims,
demands, damages, liabilities and expenses (including, withow limitation, reasonable attomeyvs' fees and
dishursements) asseried against, imposed upon or imcurred by Sublessor by reason of (1) any violation
caused. suffered or permitied by Sublessee, iis agents. condractors. servanis, sublessees, licensees or
emplovees or invitees, of any of the terms, covenanis. conditions, provisions or agreements of the
Underlving Lease, (i) any damage or injury 10 persons or propeny OCCUIming upon or in connection with
the use or occupancy of (he Sublet Premises during the Term, {ii} the use or mainenance of the Sublet
Premises or any business thercin or any work or thing whalsoover dong, or any condition created in or
about the Sublet Premises during the Term (or any time prior (2 the Commencement Date that Sublessee
mav have been given access (o the Sublet Premises), (iv) any grossly negligent or otherwise wrongful act or
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omission of Sublessee or any of ils agents, conlmclors, servanls, sublessees, licensees or employees or
invitees, (v) any failure of Sublesses 10 perform or comply with all of the provisions of this Sublease hereol
that are applicable 1o Sublessee, and (vi) any obligation Sublessor may lueve o indenmify Underying
Landlord under the Underlving Lease. 1o the extent related to any of the foregoing. Neither Sublessor nor
any agenl, contraclor, scrvant, licensce, emploves or invitee of Sublessor shall be liable to Sublessee for
any death of or injury or damage 1o Sublessee or any otber person or for amy damage 1o or loss (by thell or
otherwise) of any property of Sublessee or any other person. except 1o the extent caused by or due o the
willfiul acts or omissions or gross negligence of Sublessor, or ils agents, comractors, servants, sublessces,
licensees or emplovees. In case any action or proceeding be brought against Sublessor or any agent,
contractor, servant, leensee, emplovee or invitee of Sublessor by reason of any of the foregoing, Sublessee,
upon potice from Sublesser, shall defend such action or proceeding by counsel chosen by Sublessee, and
reasonably satisfactory (o Sublessor (Sublessee's inswrance company's coumsel being deemed satisfactory)

Sublessee or its counsel shall keep Sublessor lully apprised a1 all tmes of the stats of soch delense and
shall not settle same without the writien consent of Sublessor. which consent shall not be unreasonably
withheld, delaved or conditioned.

B, Except and to the extent cavsed by or due 10 the acts, omissions or gross negligence of
Sublessee, or s agents. contracions, servanls, lcensees and employees, Sublessor shall and hereby does
indemmilv, defend and hold Sublessee harmless from and against amy and all actiens, claims. demands,
damages, Habilities and cxpenses  (including, withont  limitation, reasomable  atorneys' fees  and
disbursemenis) asseried against, imposed upon or incurred by Sublessee by reason of (i) any violation
cased, suffered or permitted by Sublessor, #5 agenls, commctors, senants, sublessees, licensees or
emplovees or invitees, of any of the terns, covenants, conditions. provisions or agreements of the
Underlying Lease, (i) any grossly negligent or willful st or omissien of Sublessor or any of ils agonts,
contractors, servants, sublessees, licensees or ciployees or amvitees, (i) anmy filore of Sublessor 1o
perform or comply with all of the provisions of this Sublease hercef that are applicable 10 Sublessor. and
{iv} anv obligation Sublessce may have (o indemnify Underlying Landlord under the Underlying Lease, 1o
the extent related 1o any of the foregoing. In case anv action or proceeding be brought against Sublessee or
any agent. contractar, servant. licensees, emplovee ar invitee of Sublessee by reason of any of (he foregoing,
Sublessor, upon notice from Sublessee, shall defend such action or proceeding by counsel chosen by
Sublessor. Sublessor or ils counsel shall keep Sublessee Tully apprised at all times of the status of such
defense and slall not seiile same withoot the wetlen consent of Sublessee, which consent shall not be
unreasonably withheld, delaved or conditionad.

7. Performance by Underlving Landlord.

Morwithstanding anvthing to the contrary comained berein, Sublessor docs not assume any
obligation 1o perform ihe terms, covenanis, conditions. provisions and agreements confained in the
Underlving Lease on the part of Underlving Landlord to be pcrfhnmd. ingluding, withow limitation, the
prowvisaon of utilities or services 1o ke Sublet Premises or any mainlenance, repair or restoration obligations
by Underdving Landlord pursuant to the Underlving Lease. The representations of Underlying Landlord are
not the representations of Sublessor. In the event Underlying Landlord shall fail o perform any of the
Lerms, covemants, conditions, provisions and agreements contained in the Underdving Lease on its part 1o be
performed, Sublessor shall, at no cost 1o Sublessor, seck to obtain the performance of Underlyving Lancdlord
under the Underlving Lease, subject o the terms and conditions of this Section 7. Sublessee shall not be
allowed any sbatcment or diminuion of Fixed Rem or Additional Rent under this Sublease because of
Underdying Landlord's Gulure o perform any of ils obligatons under the Undedving Lease, unless
Sublessor receives a comespending abatement of renis pavable under the Underlying Lease. Furthermore,
i the event that Sublessor receives an abatemcnt or dimination of fixed rent or addibonal rent from
Undedving Landlond ilai relates 10 a casually. condemuation or intermption or abatement of Building
services to the Sublet Premises, which occurred during the term of this Sublease, Sublessee shall be entitled
to an equivalent or propodienate abatement or diminution of Fised Renl or Additiom] Rem (afier
deducting therefrom  Sublessor’s out-of-pocket third party costs and expenses reasonably incurred in
obtaining such abatement or diminotion of fixed remt or additional rent). Sublessec acknowledges that
Sublgssor is negotiating an abatement of rents from Lamdlond that relates 10 construction delays that
occumed prior to the term of (his Sublease (the “Construction Delay Abatement™), In no evend wall
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Sublessee be entitled 10 recedve ihe benefit of any redoction in renls paid by Sublessor as a result of ihe
Constmcrion Delay Abatement,

If Underving Landlord shall default in any of its obligations with respect 1o (he Sublet Premises,
ar there shall exist a bona fide disputc with Underlyving Landlord under the terms, covenams , conditions,
provisions and agreements of this Sublease andfor the Underlying Lease and Sublessee notilies Sublessor
i writing that Sublessee has previously notified Underlying Landlord of such dispute and that such default
or notice hus been disregarded or not repsonably satisfactonly acted wpon, then Sublessor shall notify
Underlving Landlord of such defaull or dispute in its name on Sublessee’s belalf Sublessee shall be
entitled to participate with Sublessor in the enforcement of Sublessor's rghis agamst Underlying Landlord,
Dbut Sublessor shall have no ebligation 1w bring any action or proceeding nor to take any steps 1o cnforee
Sublessor's nights against Underlying Landlord. If, after wrillen request from Soblessce, Sublessor shall Fail
or refuse 10 ke appropriate action for the enforcement of Sublessor's riglis against Underving Landlord
with respect fo the Sublet Premises, Sublessee shall have the right to take such action against Underlying
Landlord in its own name. Solely in connection with the foregoing, all of the rights of Sublessor under (he
Underdving Lease {including Sublessor's arbitration rights) are heseby conferred upon and assigned to
Sublessee and Sublessee hereby is subrogated 1o such rights 10 the extent that the same shall apply 10 1he
Sublet Premises. Sublessor shall, at Sublessee's sole cost and expense. reasomably cooperate with Sublessec
in such enforcement (including, without limitation, executing amy documenis necessary for Sublesses to
procced in Sublessor's name andfor pursue Underlyving Landlord), I any such action against Underiving
Landlerd in Sublessee's name shall be barred by reason of lack of privily. non-assignability or otherwise,
Sublessee may take such action m Sublessor's name, provided Sublessee has oblaimed the prior writlen
comsent of Sublessor, which consent shall mot be unreasonably withheld or delaved and in conmection
therewith, Sublessee docs hereby agree to indemnify and hold Sublessor harmiess from and against all
linbility, Ioss or damage, mehading, without hmiting he foregoing, reasomable altomeys' fees and
disbursements, which Sublessor shall suffer by reason of such action. Such enforcement shall be the sole
expense of Sublessee, unless such action is required against the Underlying Landlord due do any acts,
omissions or breach of this Sublease by Sublessor. Any amount of recovery obtained by Sublesses shall be
the property of Sublesses,

B Maintenance Ohligations.

A, Sublessee shall take good care of (e Sublet Premises, the Axmres thercin and any
systems {other than Building svsiems) exclusively serving the Sublet Premises o the extent same are
located in the Sublet Premises. including the Supplemental Air-Conditioning System. and shall repair any
damage thereto as and when needed to preserve them in good working order and condition, subject to and
in accordance with the service and repairs, if any, which Underlying Landlord may be obligated to provide
and to make in accordance with the Underlying Lease. In addition to the forgoing. and subject to Section
8B, Sublessec shall be responsible for the cost of rowting maintenance 1o the Supplememal Adr-
Conditiomng System serving e Sublet Premises or repairs thereto necessilated by the negligence, misuse,
or neglect of Sublessee or its emplovees, agents, or contraciors,

E. The forgoing to the contrary notwithstanding, and subject o the terms of Aricle 15 and
Anicle 17 of the Underving Lease, Sublessor shall be responsible for (1) the repair and maintenance of
those pontions of systems (other than Building Systems which are required to be repaired by (he Underlying
Landlerd) that are not located within the Sublet Premiscs bug are located within the Demised Promises, and
(11) @y replacements or capilal repairs 1o the Supplemental Awr-Conditioning System serving tle Sublel
Premises. unless such replacements or capital repairs are necessitated solelv by (he negligence, misuse, or
neglect of Sublessce or its cmplovees, agens, or contrclors.

92 Alteratinns,

Except for Mon-Structural Changes. Sublessee shall not make any changes. alierations. additions
ar improvements (~Alerations”) 1o the Sublet Premises without first obtaining the wotten consent of the
Underlving Landlord and Sublessor. Non-Structural Changes may be performed withow the cornsent of
Underlving Landlord or Sublessor, but shall be performed in accordance with all of the ferms and
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comditions of the Underlying Lease and this Sublease. Sublessor's comsent shall not be wireasonably
withheld or delaved if the written consent of the Underlyving Landlord is Tiest obained, and, it Sublessor
shall determing in its reasonable judament that the proposed Altertion is a Specialty Installation, in
addition 1o obaining a written confirmation of either of the following from Underlving Landlord that the
Alcrations: (#) do not constitule Specialty [nstallations under the Underlying Lease: or (b)) do constitule
Specialiy Installmions bul Underlving Landlord waives its right 1o require the demolition and restoration of
the Sublet Premises. Simullancously with the submission of documents to the Underlying Landlord,
Sublessee shall send copies of all such documents regarding Aherations o Sublessor. Sublessee shall pay
all costs and expenses relating (o any Alierations and shall cause same 10 be completed in gocordance with
Law and the terms, covenants, conditions, provistons and agreements of the Underdving Lease. As a
condition 1o granting Sublessor's consent 1o Alceations, Sublessce shall reimburse Sublessor within ten
(1) davs after demand for anv actoal third-pary out-of-pockel expenses reasonably incurred  and
substantiated by Sublessor Tor Sublessor's review of the plans Tor Sublessec's proposed Allerations or
otherwize in connection with the inspection by Sublessor of such Allerations: it being agreed that the
foregoing shall not relieve Sublessce from s obligation 1o pay Underlying Landlord any and all costs
pavable to Underlying Landlord pursuant to Aricle 13 of the Underlyving Lease in connection with such
Alerations performed by Sublesse during the Torm,

10. Initial Condition of Sublet Premises.

A Sublessor shall have no constraction obligations with respect 1o the Sublet Premises in
conngction with this Sublease, Sublessor shall deliver exclusive possession of the Sublet Premises to
Sublessee on the later of the date of execution of this Sublease, the date the Underlying Landlord Consemt
is obrainzd, and the date on which the Suite A Sublease amendment is excouted pursuant 1o Section 33
below, in vacant {1e., free of all eoants and occupants and personal property ) and broom clean condition,
in its "AS-IS" condition a5 of the date Sublessee excoutes this Sublease (collectively. 1he “Delivery
Condition™), Sublessee represents that it has inspected the Sublel Promises and agrees 1o take the same in
the Delivery Condition, and Sublessee acknowledges tlal no represeiiations wiih respect to the condition
thereol have been made by Sublessor or anyone on Sublessor's behall Sublessee's occupancy of any part of
the Sublet Premises shall be conclusive evidence, as agninst Sublessee, that Sublessee has accepted
possession of (e Sublet Premiscs in its then current condition, subject (o Subléssor's ongoing repair
abligations. i any. and Underving Landlord's repair obligations. Any work required by Sublessee o
prepare the Sublet Premises for its occupancy shall be made and paid for by Sublessee. The forgoing 1o the
contrary  mofwithstanding, Sublessor al its expense shall promplly make any necessary mepairs or
replaceients 1o the Sublet Premises solely witly respect 1o latent defiects in the Sublet Premises the cause of
which could not lave been discovered by Sublessee with the exercise of commercially reasonable diligence
prior o the Commencement Date provided (1) that Sublessee delivers notice o Sublessor of the necessity
therefor no later than theee (33 months following the Commencement Date and (i) Sublessor is otherwise
responsible for the repair of such condition under the Underlying Lease. Sublessor at its expense shall use
reasonable effons (willoul beng obligated o cmploy overdime labor or W0 incur amy malenal expense in
connection therewith, and subject o delavs cavse delays caused by Sublessee andfor Foree Majeure) (o (i)
perform such repains), if any, in g manner that shall mimmiee any interference with Sublessee's use and
occupancy of the Sublet Premises and i) complete such repair(s) within sixty (00} days afler Sublessor's
receipt of such notice (except for amy repair(s) which, with the exencise of rasonable due dilipence, requine
additional time fo perform or lead time to obtain).

B. Any wark 1o be perfonmed by Sublessee to prepare the Sublet Premises [or 118 occopancy
shall be hereinafier referred o a5 the "Sublessee’s Work™, Sublessee shall perform the Sublessee's Work in
sccordance with the terms of the Underlying Lease, including, without limitation, Aricle 13 of the
Underving Lease. In connection with ihe Sublessee’s Work. Sublessee shall reimburse Sublessor within ten
(10) days afier demand, for amy actual third-party out-of-pocket cxpenses measonably incwrred and
substantiated by Sublessor for Sublessor's review of e plans for the Sublessec’s proposed Sublessee's
Work or otherwise in conngction with the inspection by Sublessor of such Sublessee’s Work: it being
agreed that the foregoing shall not relicve Sublessee from its obligation 1o pay Underdving Landlord amy
and all ¢osts pavable o Underlyving Landlord pursuant 10 Aricle 13 of the Underlying Lease in conmection
with such Soblesses's Work,
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A Sublessee shall not assign this Sublease or subler the Sublet Premises or otherwise
transfer, mortgage or encumber this Sublease, the Sublet Premiscs or any pant thereof or permit the use or
occupancy thereol without Grst complying with the terms of the Underlying Lease and obiaining
Underlving Landlord's and Sublessor’s consent thereto. Except as provided below, any transfer of more
than fifty percent (30%) of the stock, partnership inlerests or membership interests, as the case may be, of
Sublessee shall be deemed an assignment requiring Underlving Landlond’s and Sublessor's consent therato.
Sublessor's consent shall not be unreasonably withheld, delaved or conditioned iF fhe wnitien consent of the
Underving Landlord is fiest obtained. Subdessor slall not be required 1© consent 1o any such assignment or
further subletting if Sublessce is then in default beyond applicable notice, grace and cure period under this
Sublease or i such furber subletting or assigooment would cause Sublessor w be in delaull under e
Underlving Lease. Mo such consent shall relieve Sublessee from the obligation to seck consent to a further
subletting or assignment. Copies of all documentation required by the Underlving Lease shall be delivered
simultancously 10 Sublessor, together with Sublesses's request for consent.

IF Sublessee shall at any time request e consent of Sublessor e any proposed assignment of s
Sublease or subsubleiting of all or any portion of the Sublet Premiscs, Sublessee shall pay within twenty
(207 days afler submission of an imvoice therefor, the reasonable oul-of-pockel costs and expenses mcurmed
by Sublessor and, to the extent imposed under the Underlying Lease, of Underlying Landlord, including,
without limitation, reasomable attomeys' fees and dishurszments in connection with any proposed or actual
assignment of this Sublease or subletting of the Sublet Premises or any part thereofl.

B. Notwithstanding anything o the comrary in tles Section 11, Sublessee may, without the
consent of Bublessor (50 long a5 Underlying Landlord's consent has been ob[mmdj assign this Sublease or
subsublct the Sublet Premiscs to; (1) any persen or business entity that, dirccily or indirectly, through onc or
more intermediaries, conirols. is comrolled by, or is under common conirol with Sublessee: (id) any
husiness entity in which or with which Sublessee is merged or conselidated: or (iii) any business entity
sogquiring all or substantally all of Sublessee's membership interest, assets, stock or ownership interests.

C. Sublessor herehy comsents 1o the eccupancy of “desk space” m the Sublet Premises by
Sublessee's “related business associates”™ (as both such terms are defined in the Underlving Lease) all
subject 1o the terms of the Underlyving Lease including, withow limitation, the necessity 1o obiain
Sublessor's and the Undedving Landlord's consent thereto. Sublessee's desk space within the Sublet
Premises will not exceed 1,230 rentable square feet at any time.

D. In no event shall any assignment or sublease. including. without limitation, any
assignment or sublease pursuant 10 Section 11,8 above, releise or relicve Sublessee from any obligation
uider this Sublease nor any Guarantor from i1s obligations under the Guaranty., sor shall the aceeplance of
Fixed Rent or Additional Rem from anv assignee. sublenant or occupani constitoie a waiver or release of
Sublessee from any of its obligations or liabilities under this Sublease.

E. For the avoidance of doubt, the Sublessor may assign its inferest in ths Sublease at any
time without notice 1o or consent from Sublessee. subject only o the requirements of the Underlyving Lease.

12. Insurance.

During the Term, Sublessee, at its sole cost and expense, with respect to the Sublet Premises, shall
provide and maintain commercial liability insurance, propery damage insurance, and any other insurance
required o be carnied by Sublessor as the tenant under the Underlving Lease, all in conformity with the
terms of the Undedying Lease which shall include, without limitation, coverage of Tull replacement value
of any and all existing leaschold improvements, regardless of whether such improvemens were of are
installed by Underlying Landlord, Sublessor or Sublessee. Sublessce shall canse Sublessor and Underlying
Landlord te be included as additional inswreds in said lisbility policy or policies which shall contain
provisions, if and to the extent available withont additional charge, that it or they will not be cancellable
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excepd upon at least thirty (30) days' prior potice o all inswreds, and that the act or omission of one insured
will mot imvalidate the pelicy as 10 the other insureds. Sublessee shall Turnish te Sublessor a centifiemes of
insurnce confirming that all such msurance is in effect at or before the Commencement Date and, on
request. ot reasonable imervals thereafier.

Each pany shall look [rst 1o any insurance in its favor belore making any claim against ile ofler
party for recovery for loss or damage resuliing from fire or ofber casualty. To (he extent that such insurance
i5 in force and collectible and (o the extent permiticd by law, Sublessor and Sublesses eich hereby releases
and waives all night of recovery against the other ar anyvone claiming through or under the other by way of
subrogation or otherwise, The Toregeing release and waiver shall be in force only if the msorance policics
of Sublessor and Sublessee provide that such release or waiver does not invalidae the insurance. Each
party shall include in its applicable insurance policies such a provision,

Sublessze hereby releases Underlying Landlord or anvone claiming through or under Underlving
Landlord by way of subrogation or otherwise to the extent that Sublessor released Underlving Landlord or
Underdying Landlord was relieved of liability or responsibility purssant to the terms of the Underdving
Lease, and Sublessee will cause its insurance carricrs 1o include any clauses or endorscments in favor of
Underying Landlord which Sublessor i required fo provide pursmant to (s terms of the Undedying Lease.

13 Default,

In the event (4) Sublesses or Sublessor defaulis in the performance of any of the lerms, covenants,
conditions, provisions and agreements of this Sublease or of the Underlying Lease (to the extent same ane
applicable 1o Sublessee or Sublessor hercunder) or (b Guaranter defaults in the performance of any of the
terms, covenanls, conditions, provisions and agrecments of (he Guaranty beyond any applicable notice,
grace and curg period. Sublessor and Sublessee shall be entitle d (o exercise any and all of the riglts and
remedics to which it is entitled by law and also any and all of the rights and remedics specifically provided
1o or for the benefil of Underlving Landlord. as to Sublessor, in the Underlying Lease. which rights and
remedies are hereby incorporsted herein and made a pant hereof with the same force and effect as if hergin
specifically set forth in full, and that wherever in the Underiving Lease rghts and remedies are given o
Underlyving Landlord. the samwe shall be decmed 1o apply 1o Sublessor. Events of defaull by tenant
enumerated in the Underlying Lease shall be decmed incorporated herein and made a pant hereof with the
same force and effect as if specifically set fond in full herein as applicable 1o Sublessee.

14 Sublease Consent.

This Sublease shall become effective only if the written Underlying Landlord Consent is obtained.
If the forcgoing Underlying Landlord Consent is not obtained within ninety (90) days following the
excention and delivery of this Sublcase by both pantics, then, upon notice from either Sublessor or
Sublessee 1o the oiher delivered prior o Underlying Landlord ssuing iis Underdving Landlord Conseal, tlus
Sublease shall be null and void, and thereupon neither party shall have any Turther obligation io the other.
In the evenl that Underlying Landlord shall notify Sublessor that it will nol consent 1o this Sublease, then
Sublessor will prompily notily Sublessee of such fixct, and (hereupon this Sublease shall be null and void
and therenpon neither party shall have any further obligation to the other, except with respect o any
obligations which expressly survive (he explanation or earlier termination of this Sublease. Sublessee shall
pav any fee or charge which is imposed by Underlying Landlord in connection with this Sublease and the
Undedying Landlord Consent.

15, Attornment.

If the Underlving Lease and Sublessor' s lcaschold interest in the Demised Premises shall be
terminated, other than as a result of a casualty or condemmation or sale in len (hereof, Sublessee shall, if so
requested im writing by Underlving Landlord. atiem o Underiving Landlerd and shall. during the term of
this Sublease, perform all of the terms, covenants, conditions, provisions and agreements of this Sublease
on the part of Sublessee o e performed. In the even of any such attormment. Underlving Landlord shall
oot be (A) liable for any act or omission or default of any prior sublessor (including, without limitation,
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Sublessory, (B subject o any offsets or defenses not expressly provided for which Sublessee might have
against any prior sublessor (including, withowt limitation, Sublessor); (C) bound by any Fised Rem or
Additional Rent which Sublessee might have paid for more than the comrent month fo any prior sublessor
(including. witlout limitation. Sublessor)., except w the extent actually received by Underdying Landlord;
ar (13} bound by any amendment or modification of this Sublcase made without Underlving Landlord's
writien consent {excepl for a termination of te sublease, a decrease in the length of the weem thereol or a de
mininis modification or amendment not allering any of the material financial terms of such sublease). The
foregoing shall be self-operatve without the necessity of the execution of any further instriments, bt
Sublessce agrees, wpen the demand of Underiving Landlord, to execute, acknowledge and deliver any

instmment or mstnaments confinning such attomment.
16, Notices

Any notice to be given under this Sublease shall be in writing and shall be sent by natiomally-
recognized overnight courer making receipied delivery, or delivered by hand (provided a signed receipt is
obtained). to the address(es) herein stated above in Basic Sublease Definitions. Each party shall have the
right wpon ten (103 days’ prior writien notice, 10 change, by notice in writing. the address to which such
parly's notice is 1o be senl. Notices shall be decmed grven upon receipt or first refusal thereol.

17, Quict Enjovment,

Suhlessor covenants thet Sublesses, on paving the Fixed Rent and Additional Rent and performing
all the terms, covenanis, conditions, provisions and agreements hereunder. shall and nmy peacefully and
quigtly have, hold and cnjov the Sublet Premiscs for the term aforcsaid, free from any interference or
hindrnce by Sublessor. but subject to the exceptions, mservatons and conditions hereof.

18, Survender of Sublet Premises,

Omn the date upon which ihe Term hereof shall expire and come o an end, whether on the
Expiration Date, by lapse of time or otherwise, Sublessee, at Sublessee's sole cost and expense, shall guit
and surrender e Sublet Premises in the same order and condition as Sublessor is delivering it o
Sublessee, nommal wear and fear. casvalty and damage for which Sublessee is not responsible to repair
wider this Sublease exceped. shall remove all of its personal property 1 (he extent required by the terms of
the Underlying Lease and he ferms hereof, and amy Specialty Alicrtions performed by Sublesses which
are required 10 be removed by the Underlying Landlord in accordance with e 1erms of the Underlving
Lease and repair all damage caused by such removal. I any such Allerations are required to be removed as
afpresaid, Sublessee shall, prior fo the Expiration Date, ot its expense, repair and restore the Sublet
Premises to the cendition existing prior 1o any such installations and repair any damage to the Sublet
Fremiscs or the Building due to such removal, All propenty required to be removed by Sublessec at the end
of the Teem remaining m the Sublet Premises afler Sublessee's removal shall be decied abandoncd and
mayv, at ihe election of Sublessor, cither be retained as Sublesser’ s propenv or mayv be removed from the
Sublet Premises by Sublessor, at Sublessee's expense. Sublessor and Sublessee recognize thal Sublessor's
damages resulting from Sublessee's failure 1o timely surrender possession of the Sublet Premises muy be
substantinl, may excesd the amount of the Fixed Rent pavable herennder, snd will be impossible to
aocurately messure. Accordingly. if possession of the Sublet Premises is not surrendered to Sublessor on
the Expiration Date or sooner termingtion of this Sublease, in addition 1o any other rights or remedics
Sublessor may have hereunder or at law, Sublessee shall pay to Sublessor: (he greater of (a) one and a hall
(1.5} times the Fixed Rent and Additional Rent pavable under this Sublease for the last full calendar month
of the Term for cach month or portion thercof which the Sublessec fails to surrender the Sublet Premises
and (b1 all amounts pavable by Sublessor pursuant to ihe Underfving Lease to the extent the same arise
solely ol of Sublessee's failure (o sumrender the Sublet Premises on or before the Expimation Date or sooner
termination of this Sublease. I Sublessee holds over for wore than thiry (300 days Sublessee shall
indemnify and hold harmless Sublessor from and against all damages incurred by Sublessor on account of
Sublessee's holding over. No holding-over by Sublesses, nor the payvment to Sublessor of the amonnts
specified above, shall operate to extend the Term hercof Mothing herein comtained shall be deemed 10
permid Sublessee to retain possession of the Sublet Premises after the Expimtion Date or sooner termination
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of this Sublease. and 1o acceplance by Sublessor of payments from Sublessee afler the Expiration Date or
soomer wermination of this Sublease shall be deemed 1o be other than on gecount of the amoum @ be paid by
Sublesses in aocordance with the ferms of tas Seclion

1, Brokers,

Sublessze represemis and wamrants to Sublessor and Sublessor represenis and warrams 1o
Sublessee, that the Brokers are the only brokers with whom egch party dealt in relation to this tmnsaction
and that neither party has lad any dealings, either direct or indirect. with any other real estate agent or
broker in connection with this transaction, The breaching party agrees o indemmify, defend and hold the
nen-breaching paty harmbess from any loss. liability and expense incurred by the non-breaching party as a
result of any claim made against the breaching pary, which is based upon a breach of said represcmation
by the breaching party, which indemunification obligation hereunder shall survive the Expiration Date or
soomer termination of this Sublease. Sublessor shall pay the Brokers a commission pursuant o a separaie
agreement and shall indemnify, defend and hold Sublessee harmbess from any loss, liability and cxpense
incurred by Sublessee as a result of any breach of such covemant, which indemnification obligation shall
survive the Expiration Date or sooner termination of this Sublease,

20, Successors and Assipns.

This Sublease shall be binding upon and. except as prohibited by this Sublease or the Underlving
Lease, inure to the benefit of the partics herete and their respective successors and assigns,

21, Mo Modifications

This Sublease may not be medified except by written agreement signed by Sublessor and
Sublessee,

22, Resery

23 Representations and Covenants.

Sublessor hereby represents 1o Sublessee that (A) the Underdving Lease is in full force and effect
and Sublessor covenants that so long as Sublessce is not in defanlt hercunder bevend any applicable notice
and cure period. it will not voluntarily cancel or swrender the Underlying Lease (except in accordamoe with
the Underlying Lease in the event of a condemnation or casualty). or amend the Underlying Lease ina
manner which would materially merease Sublessee's obligations under this Sublease or materially diminish
Sublessee's services, rights or privileges under this Sublease, without advising Sublessee and receiving its
consent thereto; (B) Sublessor has received no written notice of default from the Underlying Landlord
which defaull remains uncured on the date bereol, {C) to ns knowledge, Undedving Landlord is not in
defaul with respect to any of its obligations under the Underdving Lease; (I Sublessor is the sele holder of
any night, title and interest of the leasehold estate pranted 1o Sublessor under the Underying Lease; and (E)
no third party consent is required for Sublessor to ener into and perfonm the terms of ihis Sublease, other
than the Underlying Landlord Consent. I Sublessor, in violation of the forcgoing, shall modife the
Underlving Lease without obtaining Sublessee's written consemt and such modification materially affects
Sublessee's rights and obligations hercunder, Sublesee's rights and obligations vis-a-vis Sublessor shall be
governed by (his Sublease, withoat giving efect o such modilication.

Swhlessor shall perform its covenpnts and obligations under the Underlving Lease which do not
require for tweir performance possession of the Sublet Premises and which are not otherwise o be
performed by Sublessee hercunder on bebalf of Sublessor.

Sublessor shall promptly forwand 1o Sublessee o copyv of amy nodice it receives from the
Underlying Lessor relating fo Sublesses or the Sublet Premiscs,

16
307125405




accident

14, Guaranty.

Agoa matenal imducement o Sublessor fo enter o this Sublease, similtancously with the
execution of this Sublease, Sublessee slall cause 1o be executed by Guarantor, who Sublessee represents
and warrants to Sublessor is the parent company of Sublessce, and notarized and delivered 1o Sublessor, the
Guaranty of Sublease inibe [form annexed bereto and made a pant hereol as Exhibit D (such Guaraniy of
Sublease. together with any replacements. substitutions or additional guarantees delivered pursuant thereto,
and as each of the same shall be amended, modificd or supplememed in accordance with the respective
terms and cenditions thergof, arg herein collectively called the “Guaranty ™),

15, Inability 1o Perform, Delays.

I Sublessee shall be delaved in oaining possession of the Sublet Premises becanse of delayvs in
obtaining the Underlving Landlord Consent or for any other reason, Sublessor shall not be subject 1o any
liwhility and the effectivensss of this Sublease shall not be affected. The provisions hercof are infended to
constitute “an express provision (o the contrary™ within the meaning of Section 2233 of the New York
Real Property Law

6.  Notice of Accidents.

Sublessee and Sublessor shall give each other and Underlving Landlord notice of any fire. casualiy or
inor about the Sublet Premises promptly after Sublessec or Sublessor becomes aware of such event,

27,

A, Sublessee agrees that amy restoration of the Sublet Premises which is not the obligation of
the Underlying Landlord under the Underlying Lesse, and is not caused by the negligence of Sublessor ar
its emplovees, agenis, or conlrciorns, shall be the obligation of Sublessee, and the obligation of Sublessee
to pay Fixed Renl. Additional Rent and any other charges which might have been abated due to damage or
destruction shall resume as and to the extent Sublessor's obligations 10 resume pavment o the Underdving
Landlord in respect of the Sublet Premises shall resume. In that regard, Sublessee’s obligation 1o provide
fire and casualty msumance shall inchoede insurng all elements of the Sublet Prenses for which Sublessee
shall have a restoration ebligation as provided herein. Sublessor shall be entitled 1o terminate this Sublease
if it clects 1o terminate the Underlying Lease in the event of fire, easually, or condemnation.

E. If the Sublet Premises or the Building shall be partially or totally damaged or destroyed
by fire or other casualty, Sublessee shall hive no right to terminate this Sublease and this Sublease shall not
be terminated by reason of such casualty unless ihe Underlying Lease is terminated by Sublessor or
Underlying Landlord pursoan o the terms of the Underlying Lease,

Z If the Sublet Premises (or the Building in such a manner ihat miterially interferes with
Sublessee's use of the Sublet Premises or reasomable access thereto) are partially or totally damaged by fine
or other casualty as a consequence of which Sublessor shall receive an abatement of rent or additional rent
relating to the Sublet Premises, then in such event, there slall be 2 corresponding abatement of the Rent
pavable hereunder.

D. I the Underlying Lease 15 terminated pursuant o the provisions thereol as the resull of a
taking of all or any penion of the Building by condemnation (or deed in lieu thergof), this Sublease shall
likewise terminute. In such event, Sublessee shall have no claim to any portion of the award wath respect to
any such taking, except to file a claim for ihe value of iis fixtures or for moving expenses. provided.
however, that Sublessor's awand is not thereby reduced or otherwise adversely affected,

E. Sublessee waives the provisions of Section 227 of the New York Real Property Law,
which is superseded by the terms of this Section 27,
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15, Bankrupicy.

In the event Sublessee becomes the subject of proceedings involving bankrupiey, msolvency or
reorganization of Sublessee, or if Sublessee makes an assigmment for the benefit of creditors, or pelitions
for, or cnters into an arrangement with creditors, Sublessor shall have the sume rights as 10 Sublessce as arc
alforded Underlying Landlord under the Underdving Lease under similar circumstances involving
Sublessor.

. Ko Waiver, efc.

No agrecment 1o acoept a surrender of this Sublease shall be valid unless in writing and signed by
Sublessor. The failure of Sublessor or Sublessee to enforce any domms, covenants, conditions, provisions or
agreements of this Sublease shall ool prevent the later enforcement thereol or a subsequent act which
would have constituted a violation from laving all the force and effect of an original vielation. The receipt
by Sublessor or pavment by Sublesses of Fixed Rent or other rent or charges with knowledge of the breach
of any covenant of this Sublease shall not be deemed a waiver of such breach. The parties hereto, to (e
fullcst extent permitted by kv, waive tmal by jury in any action or proceeding relating hercto and conscm
1o the jurisdiction of the applicable counl gystem of the junsdiction m which e Sublet Prenuses is situated.
Sublessee hereby waives anv right to interpose any counterclaim in any action brought by Sublessor in
comnezlion herewith | The foregoing shall not be deemed & waiver by Sublessee of the night o iterpose
any counterclaim (o the extend that the failure o interpose same would prohibit Sublessee from bringing the
clyim, which is the basis thoreof, i a sepanste action.

S0,

With respect 10 any provision of this Sublease which specifically requires that Sublessor shall nat
unrcasonably withhold or unrcasonably delay s consent or approval, Sublessee in no event shall be
entitled fo make, nor shall Sublessee make, any claim, and Sublessee hereby waives any claim. for amy sum
of money whatsoever as damages. costs. expenses, attormeys' fees or disbursements, whether afTirmatively
ar by way of setofl, counterclpim or defense, based upon any clanm or assertion by Sublessee that Sublessor
has unrgascnably withheld or unreasonably delayed such consemt or approval. Sublessee’s sole remedy for
climed unreasomable withholding or unreasonable delaving by Sublessor of its consent or approval shall
be an action or proceeding rought and presecuted solely at Sublessee’s own cost and expense o enforce
snch provision, for specific performance, imjunction or declaratory judgment

31, Oceupancy Tax.

Sublessee shall pay directly o the City of New Yok all accopancy and rent taxes which may be
pavable by Sublessce to the City of New York in respest of the remt reserved by this Sublease and will pay
all other taxes, the pavment of wincl shall be imposed directly upon any occupant of Uk Sublel Premises.

32, Rules and Regu latinns.

Sublessee agrees o comply with all meles and regulations th Underlying Landlord has made or
may hereafter from time 1o time promulgate in accordance with the Underlying Lease for the Building.
Sublessor shall not be liable in any way for damage caused by the non-observance by amy of the other
tenams of such simular covenants in their leases or of such rules and regulations.

33 Supite A Sublease Extension Contingency,

Sublessor and Sublessee’s affiliste, MBX Clearing LLC ("MBX"). are curremtly partics to that
certain Sublease Agreement dated December 15, 2022, covering Suite A on the 19™ floor of the Building
{the “Suite A Sublease™. As an inducement for Sublessor to emter inte this Sublease, Sublessor requires
that MBX cxtend the term of (he Suite A Sublease o be coterminous with this Sublease,  Accordinglv,
Sublessor and MEX are negotiating an extension amendiment to the Suite A Sublease. I e Suite A
Sublense amendment extending the Smite A Sublcase term (o be colerminous with this Sublease is not
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execuled by Sublessor and MBX or the Undedving Landlord las not consenied 10 such amendment within
ninety (90} davs of the Effective Date, Sublessor shall thereafter have the option o termingte this Sublease
at any time prior to the full execution of the Suile A Sublease amendment.  Sublessor shall have no
obligation 1o deliver the Sublet Premises unbess and wntil MBX and Sublessor lave executed the Suite A
Sublease amendment,

34 S,

Sublessor consenis 1o Sublesses installing signage in accordance with the terms of the Underiving
Lease, including, without limitation, Adicle 34 thereof.

35, E‘ﬂ!iE Aglm.ms.nt. Miggllﬁ@lls,

A This Sublease shall be govemed by and construed in accordance with the laws of the state
of Mew York, withont regard to the conflicts of law principles thereof,

E. The paragraph and section headings in this Sublease arc inseried only as 8 matter of
comvenmense for reference and are nod o be given any effect m construing tis Sublease.

C: If any of the ferms of this Sublease or the application thercol to any person or
circumsiance shall be, o any exient. held to be invalid or unenforceable. the remainder of this Sublease
shall not be affected thereby and shall be valid and enforceable to the fullest extent permitted by law,

. All of the terms of this Sublease shall be binding upon and, exeept as prohibited by
Section L1 hereol, inure 1o the benefit of (he parties bereto and their respective permitted successors and
ASSIgNS.

E. All prior negotiations and agreements relating to this Sublease and the Sublet Premises

are merged into this Sublease. This Sublease may not be amended, modified or temminated. in whole or in
part, nor may any of the provisions be waived, except by a written instrnment executed by the party against
whem enforcement of such amendment. modification, erminion or waiver is sought and unless the same
15 permibied wnder the erms of the Underlying Lease.

F Each of Sublessor and Sublessee represents and wan-ands to the other that each person
executing this Sublease is a duly avthorized mepresentative of Sublessor or Sublessee, as the case may be,
and has full authority to execute and deliver this Sublease.

G. This Sublease shall have no binding force and ¢ffect and shall not confer any rights or
impose any obligations wpen cither party unicss and until both pantics have excouted it and Sublessor shall
have oblaned Undedying Landlord's weitten consent fo tas Sublease pursuan 10 the provisions herool and
delivered o Sublessee an executed copy of such consent, Under ne circumstances shall the submission of
this Sublesse in deaft fonm by or 1o either pary be deemed to constitute an offer Tor the subleasing of the
Sublet Premises,

H. This Sublease may be executed in counterpans each of which shall be deemed an original
bt all of which together shall constinie one and the same instrument, Excowed counterpans may be
teansmitied by telecopy. comil or other electronic means and copies so transmilled when prnted shall be
deemed ori ginals,

L This Sublease and all the obligations of Sublessee 1o pay Fixed Rent and Additional Rem
and all the obligations of Sublessor and Sublessee to perform all of their other covenants and agreements
hereunder shall in no way  be affected, impaired, delaved or excosed  because Sublessce, Sublessor
or Underlying Landlord are wnable o fulfill any of (heir respective nen-monetary cbligmions hereunder.
cither explicit or implicit, if Sublessee, Sublessor or Underlying Landlord is prevented or delayed from so
doing by reason of strikes or labor trouble or by accidemt. adjustment of insurance or by any <ause
whatsoever reasonably bevond Sublessee’s, Sublessor's or Underlying Landlond's control.
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L Eachand every right and remedy of Sublessor and Sublessee under this Sublease shall be
cumufative and in addition to every other right and emedy berein contained or now or herealier existing at
Lawy o i equity. by statte or otherwise,

K. Al any tme and from e o tdme each of Sublessor and Sublessee shall, within ten (10}
davs after written request by the other, exccute, acknowledge and deliver a written statement cerlifying (i)
that this Sublease hus not been modified and s 1 full Torce and effect or, iF modified, that dus Sublease is
in full force and effect as medified. and specifving such modificationds). (i} the dates to which the Fixed
Rent and Additional Rent and other charges have been paid, () that, 1o the best of such party's knowledge,
ne defaults exist under this Sublease or, if any do exist. the matre of such defaulusy and (V) as o such
ather maticrs as Sublessor or Sublessce may reasonably request,

L. In no event shall Sublessor or Sublessee be liable for. and Sublessce and Sublessor
herchy waive anv claim for, amy indirect, consequemtial or punitive damages arising under or in connection
with this Sublease .

[signatures appear on the following page|
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IN WITNESS WHEREOQF, the parties hereto have executed this Agreement of Sublease as of the day and
vear first above written.

SUBLESSOR:

LUMENT REAL ESTATE CAPITAL HOLDINGS,
LLC. a Delaware limited liabilitv company
.
By: >
Mame: _Scott Griffin

Title: Deputy CFO and Treasurer

SUBLESSEE:
THE ARENA GROUP HOLDINGS, INC,.

a Delaware curpomli:m

By:
Name:
Tidle:
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vt first above written.
SUBLESSOR:

LUMENT REAL ESTATE CAPITAL HOLDINGS,
LLC, a Delavware limited lability company

By:

Name:

Title:

SUBLESSEE:

THE ARENA GROIP HOLDINGS, INC,,
a Delaware corporation

By: r_xib-: — Band G

Name: _Cavitt Randall

Title: CEQ
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LEASE

q

LEASE dated as ul‘w__, 2014, between 230 PARK AVENUE HOLDCO LLC,
a Delaware limited lisbility company, having an office /o Monday Propertics, 230 Park Avenue,
Mew York, Mew York 10169 (hercinafter referred to as “Landlord™) ond HUNT
COMPANIES, INC., a Delaware corporation having an office al 100 Church Streel, New Yori
Mew York 10007 (hereinafier referred 1o a5 “Tenant™).

WITNESSETH:

ARTICLE 1
Demise, Premises, Term, Rents

L8 Landlord hereby leases 1o Tenant, and Tenant hereby hires from Landlord, the
premises hereinafler described, in the building located a1 230 Park Avenue, in the Borough of
Manhattan, City, County and State of New York (bereinafter referred 1o as the “Building™), on
the parcel of lund more perticularly described in Exhibit A (hereinafter referred to as the
“Land"), for the term hercinafter stated, for the rents hercinafter reserved and upon and subject
10 the conditions (including limitations, resinictions and réservations) and covenants hereinafler
provided, Each party hereby expressly covenants amd agrees (o observe and perform all of the
conditions and covenants herein contained on its part to be observed and performed.

1.02  The premises hereby leased 10 Tenant are the entire rentable area of the nineteenth
(19th) floor of the Building, as shown on the floor plan annexed hereto as Exhibii B. Said
premises together with all fixtures and equipment which at the commencement, or during the
term, of this lease are therelo attached (except items not deemed 1o be included therein and
removible by Tenant as provided in Anticle 14) constitute and are hereinafler referred to as the
“Demised Premises”.

1.03 The term of this lease, for which the Demised Premises are hereby leased, shall
commence on the Commencement Date (ax hereinafier defined), and shall end at noon on
November 30, 2020 (which ending date is hereinafiter referred (o as the “Expiration Date”, or
shall end on such earlier date upon which said term may expire or be canceled or lerminated
pursuant to any of the conditions or covenants of this lease or pursuamt to law). Prompily
following the Commencement Date the parties hereto (hereinafier sometimes referred 1o as the
“parties”} shall enter inte a recordable supplementary agreememt setting forth the dates of the
Commencement Date and the Expiration Date, but no such agreement shall be necessary in order
o make the provisions hereof effective. If Landlond and Tenant cannot agree thereon within
fifteen (13) days alter Landlord’s request therefor, such dites shall be determined by arbitration
in the manner provided in Anicle 34, The “Commencement Date” shall be the day immediately
following the Surrender Date (as defined in the Partial Surrender (as hereinafier defined) subject
to the occurrence of the Surrender Date and satisfaction of the Sumrender Conditions (as defined
in the Partial Surrender)).

14 The “rents™ reserved under this lease, for the lerm thercof, shall be and consist of:
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) “additional rent” consisting of all such other sums of money as shall
become due from and payable by Tenant to Landlord hereunder {for default in payment of which
Landtord shall have the same remedies as for a default in paymemt of fixed rent), all 1o be paid to
Landlord au its office, or such other place, or 1o such agen! and al such place, as Landlord may
designate by notice 1o Tenamt, in lawful money of the United States of America.

1.05 Tenant shall pay the fixed rent and additional rent herein reserved promptly as
and when the same shall hecome due and payable, withowt demand therefor and withowt any
abatement, deduction or seloff whatsoever except as otherwise expressly provided in this hease,

1,06 If the Commencement Date occurs on a day other than the first day of a calendor
month, the fixed remt for such calendar month shall be proraed and the balance of the frst
month's fixed rent theretofore paid shall be credited against the next monthly installment of fixed
rem.

1.07 Tenan! acknowledges that it has no rights to any development rights, “air rights™
or comparable rights appurtenant to the Land and Building, and consents, without further
consideration, to any utilization of such nghts by Landlord and agrees to promptly sxecute and
defiver any instruments which may be requesied by Landlord, incliding instruments merging
zoning lods, evidencing such acknowledgment and consent. The provisions of this Section 1.07
shall be deemed 1o be and shall be constrved as an expeess waiver by Tenanl of any inlerest
Tenant may have as a “party in interest” (a5 such quoted lenm is defined in Seclion 12.10 Zoning
Lot of the Zoning Resolution of the City of New York) in the Land and Building.

1.08 The partics agree and scknowledge that Landlord and PB Capital Corporation
(“PB Capital™) arc negotiating the 1erms of a Partal Surrender and Lease Modification

2
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Agreement (the “Partinl Surrender”) pursuant 0 which, among other things, PB Capital is
obligated 1o swrender possession of the Demised Premises as of the date ("Surrender Date”)
the Sumrender Conditions (as defiped therein) are satisfied and the Conditions Notice {as delined
therain) is sent, subjest 10 the wrms of the Parial Surrender, The parties further acknowledge
and agree thal the effectiveness of (his lease is expressly subject and conditioned upon (the
“Lease Conditions™), (i) Landlord and PB Capital entering into a binding Partial Surrender, 1he
oecurrence of the Surrender Date and satisfaction of the Surrender Conditions, and (ii) consent 1o
this lease from the current holder of a superior monigage. If the Pamtial Surmender is terminated
or deemed void as provided therein, then this lease shall be detmed null and void and of no
further force and effect and Landlord shall prompily notify Tenant thereol and return any imonies
paid by Tenani in advance,

149 Notwithstanding anything 1o the contrary contained herein, if the Lease
Conditions have not been smisficd by close of business, Seplember 30, 2014, this lease shall be
deemed terminsted, null and void and of no further force and effect; and in such case, Landlord
shall return to Tenant any monies (if any) previously paid by Tenamt to Landlord hercunder.
Tenant hereby acknowledges that Landlord has no obligation 10 enter into the Partial Surrender
and if the Lease Conditions are nol satisfied, as aforesaid, and this lease is terminated and
decmed null and void then neither party shall heve any liability to the other. except with respect
to those obligations in this lease expressly surviving the expiration of the lease.

ARTICLE 2
e

m

(a) Tenant shall be permitted to use and occupy the Demised Premises for
execulive, administrative and general offices, and for no other purpose.

(o)  In addition to the foregoing, portions of the Demised Premises may be
used for such uses incidental therelo by Tenant’s officers, employees nnd business guests as are
customarily related thereto, including, without limitation, reding operations, vouhs, libraries,
compuier operations, dining facilities, kitchens and pantries (subject to the provisions of
Subsection (¢) below), vending machines, electronic data processing, meeting rooms and other
business facilities (but not for uses as & restaurant).

{¢)  Notwithstanding anvthing to the contrary contained herein, (i) no cooking
or other preparation of food which reasonably requires venting or exhausting shall be done in
any portion of the Demiscd Premises; (k) no food or beverages will be kept or served in the
Pemised Premises in @ manner or under any conditions which resull in fumes or odors being
emitied from, or detectable outside of, the Demised Premises such that the same may
unreasonably affect other tenunts or occupants of the Building: and (iii) such porions of the
Demised Premises shall at all nmes be maintained by Tenant in 2 clean and sanitary condition
and free of refuse (other than in appropriate refuse containers), insects and rodents (including
required use ol extermination services).
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202 If any governmental license or permit, other than a Certificate of Oceupancy or
other license or permit required for the mere occupancy of the Demised Premises for the
purposes sct forth in Section 2.01(a), shall be required for the proper and lawful conduct of
Tenant’s business in the Demised Premises, or any parl thereof, and if failure to sccure such
license or permil would in any way materially adversely affect Landlord, Tenant, at ils expense,
shall duly procure and thereafter maintain such license or permit and submit the same for
inspection by Landlord. Tenam shall at all times comply with the terms and conditions of each
such license or permit if the failure 10 comply would have a material adverse effect upon the
Building, Landlord, any holder of any superior lease or morigage or any other \enant oF occupant
of the Building. Upon Tenanl's request and &t Tenant's expense, Landlord shall join in the
application for any licenses, permits, approvals and suthorizations (except for an apphcation 1o
change the Certificate of Occupancy) whenever such joining by Landlord shall be required by
any governmental agency having jurisdiction

203  Tenant shall not at any time use or accupy, o sufler or permil anyone to use or
oecupy, the Demised Premises, or do or permit anything to be done in the Demised Premises, in
violation of the Certificate of Occupancy for the Demised Premiscs or for the Building,

204 Notwithstanding the designation, if any, of the Building of which the Demised
Premises are a part as “230 Park Avenue” or any other identifiable name or any similar or other
designation containing the name “230 Park Avenue” or any other identifiable name, neither
Tenant nor any subtenamt or licensee, nor any of their respective parmers, officers, agents,
employees, or affilintes thereof, shall a1 any time throughout the term of this lease or any repewal
ar extension thereof, or afier the expiration or sconer termination of the term of this lease, use
any name which contains the name “230 Park Avenue™ or such other identifiable name in any
form, combination or manner, (including, without limitation, any and all advertising), except
with the prior wnitten consent of Landlord in each instance. Afler the expiration or sooner
lermination of the term of the lease, neither Tenan nor any subtenant or licenses, nor any of their
respective partners, officers, agents, employces or affilises thereof shall use any name which
contains any word(s) referring to the Building, or stale or imply in any advertisement, notice,
sign or otherwise, that it or any of them was connected in any manner with same, or use any
device or set of words which might so indicate, except with Landlord™s prior written consent in
each instance. Landlord may ai any time or times change any such name or designation.

ARTICLE 3
Faiture To Give P i

301 Except s expressly set forth in Sections 1.08 and | 09, if the Demised Premises
or any additional space (o be included within the Demised Premises shall pot be available for
occupancy by Tenant on the specific date hereinbefore designated for the commencement of the
term of this lease or for the inclusion of such space for any reason whalsoever, then this lease
shall not be affected thersby bu, in such case, said specific date shall be deemed 10 be posiponed
untii the date when the Demised Premises or the additional space, as the case may be, shall be
available for pccupancy by Tenent, and Tenani shall not be entitled to possession of the Demised
Premiges or the additional spoce undil the sume are available for occupancy by Tenant; provided,
however, Tenant shall have no claim against Landlord, and Landlord shall have no hiability to
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Tenao by reason of any such postponement of said specific date, and the parties hereto further
agree that any failure to have the Demised Premises or such addilional space available for
occupancy by Tenani on said specific date or on the Commencement Date shall in no way affect
the obligations of Tenant hereunder nor shall the same be construed in any way 10 extend the
term of this lease. This Section 1.01 shall be deemed to be an express provision 1o the contrary
of Section 223.a of the Real Property Law of the State of New York and any other law of like
imporl now or hereafier in force.

ARTICLE 4
a [t ed P

4.01 Tenant has fully inspecied the Demised Premises and is sarisfied with the
condition thereof and Tenant agrees to sccep! possession of the Demised Premises in their “as is”
condition, es of the Commencement Date.

402 Any installatons, materials or work which may be undertaken by or for the
account of Tenant to equip, decorate of furnish the Demised Premises for Tenant's initial
occupancy (hereinafter reforred to as “Tenant's Work™) shall be performed by Tenant, at its
sole cost and expense, in accordance with all the terms, covenants and conditions of this lease,
including without limitation, Articles 13 and 14 hercof, as if such Tenant’s Work was a
“Tenant's Change™ as defined in Article 13. Subject to the provisions of Article 13, Landlord
shall review (i) Tenant’s indtial submissions of plans and specifications for Tenant's Work within
ten (10) business days following Landlord’s receipl of a complete set of plans and specifications
therefor and shall, within said ten (10) business day period, notify Tenant of Landlord’s approval
or disapproval of such plons and specifications and (i) Tenant's resubmissions of plans and
specifications for Tenant's Waork within five (3) business davs following Landlord's receipt of a
complete set of plans and specifications therefor and shall, within sald five (3) business day
pericd, notify Tenant of Landlord’s approval or disapproval of such plans and specifications.
Landlord’s feilure to notify Tenant of Landlord's approval or disapproval of such plans and
specifications within Lhe time periods set forth herein shall be de¢med 1o constitute Landlord's
disapproval of such plans and specifications. Tenam shall deliver 10 Landlord, simultaneously
with the delivery to Landlord of Tenant's plans and specifications for Tenant's Work, a
reasonebly estimated budget (if available) for Tenant's Work.

ARTICLE §
Adjustments Of Rent

501 Tax Escalation, For the purpose of Sections 5.01 - 5.06:

(a)  “Taxes” shall mean the rcal estate taxes and assessments and speciol
assessmenls tmposed upon the Building and the Land including, without limilation, any
assessments for public improvement or benefit to the Building or Land, or the locality in which
the Land is sitgated, such as Business Improvement District taxes and sssessments, all computed
without taking into sccount any exemption or abatement received by Landlord. 1T at any time
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during the term of this lease the methods of taxation prevailing at the commencement of the term
hereof shall be aliered so that in liew of or as an addition to or as a substitne for the whole or any
part of the taxes, assessments, levies, impositions or charges now levied, assessed or imposed on
real estote and the improvemenis thereon, there shall be levied, assessed or imposed (i) 8 tax,
assessment, levy, imposition or charge wholly or pantially as capital levy or otherwise on the
rents received therefrom, of (il) & tax, assesement, levy, imposition of charge measured by or
based in whaole or in part upon the Demised Premises and imposed upon Landlord, or (ifi) o
license fec measured by the rents payable by Tepani o Landlord, then all such taxes,
assessments, levies, impositions or charges, or the part thercol s0 measured or based. shall be
deemed to be included within the term “Taxes” for the purposes hereof’

The term “Taxes” shall not include any income, franchise, transfer, inherilance, capital stock o
other similar tax imposed on Landlord unless. due to a future change in the method of taxation,
an income, franchise, transfer, inheritance, capital stock or other tax shall be levied apminst
Landlord in substitubon for any tax or increase therein which would otherwise constilute
"Taxes", as defined in the first sentence of paragraph (a), in which event such income. franchise,
transfer, inheritance, capital stock aor other tax shall be deemed to be included in the term
“Taxes” bul any such income or similar tax shall be computed as if the Building and the Land
were the only property of Landlord,

I, by law, any assessment may be paid in installments, then, for the purposes hereol (1) such
assessment shall be decmed to have been payable in the maximum number of installments
permitied by law and (ii) there shall be included in Taxes, for cach Tax Year in which such
installments may be paid, the installments of such assessment so becoming payable during such
Tax Year, together with any interest thereon payable during such Tax Year.

()  Intentionally Omitted;

{¢) “Base Taz Amount™ shall mean the average of the Taxes for the fiscal
year July |, 2004 1o June 30, 2005, inclusive (the “04/05 Tax Yenr™), and the fiscal year July 1,
2005 to June 30. 2006, inclusive (the “05/06 Tax Year™):

{d) “Tax Year" shall mean the fiscal year for which Taxes ere levied by the
governmenial authority;

(¢} “Temant's Proportiopate Tax Share” shall mean for purposes of this
lease and all calculations in connection herewith | 571%, which has been computed on the basis
of a fraction. the numerator of which is the agreed rentable square foot area of the Demised
Premises s sef forth below (which rentable square foot area is hereinafier sometimes referred to
as the “Multiplication Factor™) and the denominator of which is the agreed rentable square fool
area of the Building as set forth below. The parties agree that the rentable square oot area of the
Demised Premises shall be deemed to be 20,643 square feet and that the apreed rentable square
foot arca of the Building for purposes of computing Tenant's Proportionate Tax Share shall be
deemed 1o be 1,313,858 square feet (hereinafter referred to as the “Tax Huilding Area™).
Landlord represents that, in determining Tenant's Proportionate Tax Share, the square footage of
the Demised Premises and the square footage of the Tax Building Arca have been measured on a
consistent basis.
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{f) “Temant’s Projected Share of Tazes™ shall mean the Tax Payment (as
hereinafier defined), if any, payable by Tenant for the immediately prior Tax Year divided by
twelve (12) and payable monthly by Tenant to Landlord as additional rent.

502 If the Taxes for any Tax Year afler the 04/05 Tax Year shall be more than the
Base Tex Amount, Tenant shall pay, as additional rent for such Tax Year, an amount equal to
Tenant’s Proportionate Tax Share of the amount by which the Taxes for such Tax Year are
greater than the Base Tax Amount. The amount payable by Tenanl is hereinafter referred to as
the “Tax Payment”. The Tax Payment and the Base Tax Amount shall be appropristely
prorated, if necessary, to correspond with that portion of a Tax Year cccurring within the Term
of this lease. The Tax Payment shall be payable by Tenant within tweny (20} days after receips
of a demand from Landlord therefor, which demand shall b¢ accompanied by Landlord's
compulation of the Tax Payment and evidence of the amount of such Taxes (such as, by way of
example, only a web address where Tenant could ascertain such information). 1f the Taxes for
any Tax Year are payable lo the taxing authority on an instaliment basis, Landlord may serve
guch demands upon, and the Tax Payment for such Tax Year shall be payable by Tenant, on a
comesponding installment basis. Norwithstapding anything contained herein to the conirary, and
further, notwithsianding the 04/05 and 05/06 tax years constituling the Base Tax Amount,
Landlord acknowledpes and agrees that Tenant shall have no obligation for any Taxes for any
Tax Year {or portion thereof) occurring prior o the Commencement Date of this lease and Taxes
and the Tax Payment for the partial Tax Year in which the Commencement Date shall occur
shall be equitably pro-rated.

503 Nowwithstanding the fact that the increase in rent is measured by an increase in
Taxes, such increase is additional rent and shall be paid by Tenant as provided herein regardless
of the fact that Tenant may be exempt, in whole or in part, from the payment of any taxes by
reason of Tenant’s diplomatic or olher tox exempi status or for any other reason whatsoever.

5.04 Only Landlord shall be eligible to institute tax reduction or other proccedings 10
reduce the assessed valustion of the Land and Building. Should Landlord be successful in any
such reduction proceedings and obtain a rebate or a reduction in assessment for penods during
which Tenant has paid or is obligared 1o pay Tenant's Proportionate Tax Share of increases in
Taxes then either (a) Lendlord shall, in the evert a rebate is obizined, return Tenant’s
Proporiionate Tax Share of such rebate to Tenant afler deducting Landlord's expenses, including
without limitzuion, reasonable aflomeys' fees and disbursemenis in connection with such rebate
(such expenses incurred with respect 10 a rebate or reduction in assessment being hereinafier
referred 1o as “Tax Expenses’), or, (b) if & reduction in asscssment is obtained prior 1o the date
Tenant would be required to pay Tenant's Proportionate Tax Share of such increase in Taxes,
Tenant shall pay 1o Landlord, upon written request, Tenanl's Proportionate Tax Share of such
Tax Expenses,

505 Subject to Section 5.02, commencing with the first Tax Year after Landiord shall
be entitled o receive a Tax Payment, Tenant shall pay to Landlord, as sdditional rest for the then
Tax Year, Tenuni's Projecled Share of Taxes. Upon each date that a Tax Payment or an
instaliment on account thereof shall be due from Temant pursuant to the terms of Section 5.02
hereof, Landlord shall apply the aggregate of the instaliments of Tepant's Projected Share of
Taxes then on account with Landlord against the Tax Payment or installment thereof then due

7
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from Tenant. In the event that such aggregate amount shall be insufficient to discharge such Tax
Payment or installment. Landlord shall so motify Tenamt in a demand served wpon Tenant
pursuant 1o the lenms of Section 5.02, and the amount of Tenanl's payment obligation with
respect 1o such Tax Payment or installment parsuant 1o Section 5.02 shall be equal to the amount
of the msulliciency. If, however, such aggregate amount shall be greater than the Tax Paymént
or instaliment, Landlord shall forthwith either {a) pay the amount of excess dircetly 1o Tenan!
concurmently with the notice or (b} permit Tenant to credit the amount of swch excess against the
next payment of rent due hereunder and, if the credit of such payment is not sullicient to
liquidete the entire amount of such excess, Landlord shall then pay the amount of any differsnce
to Tenant.

5.06

fa)  Anything in this Article § to the contrary notwithsianding, in the event that
the hobder of any supenior morigage or the lessor of any superior lease (as such lesms are defined
in Section 7.01 hereof) shall require advance payments from Landlord on account of Taxes, then
Tenant will pay Tenani's Proporfionate Tax Share of any amounts required to be paid in advance
by Landlord with the holder of the superior morigage or the lessor of the superior lease to the
exlent that such payments made by Landlord exesed the Base Tex Amount. Any paymenls to be
made by Tenant under this Section 5.06(2) shall be made ten (10) days prier 10 the date Landlord
i5 required to make such payments to the holder of the superior mortgage or the lessor of the
superior lease. Tenant acknowledges receipl of notice from Landlord that the current holder of
the superior morgage so requires advance payments from Landlord on accoumt of Taxes, and
thhus Tenant shall be required o pay Tenant's Proportionate Share of such amounts as set forth in
this Section 5.06(a).

()] Anything in Sections 5.01 through 5.06 10 the contrary notwithstanding, in
no event whatsocver shall the fixed rent be reduced below the fixed reni initially set forth in
Section 1.04(a) hereof as same may be increased by provisions of this lease other than Sections
5.01 through 5.06,

5.07 Expense Escalation. For purposes of Sections 5.07 - §.12:

{a) “Operating Expenses™ shall mean any or all expenses imcurred by
Landlord in connection with the operation of the Building including all expenses incurred as a
result of Landlord's compliance with any of its obligations bercunder and such expenses shall
include, without limitation: (i) salaries, wapes, medical, surgical and general welfare benefits
(including group life insurance), pension payments and other fringe benefits of employees of
Landlord engaged in the operation and maintenance of the Building (the salaries and other
benefite aforesaid of such employess gervicing the Building shall be comparable to those of
employees servicing buildings similar to the Building, located in the Borough of Manhattan): (i)
payroll taxes, worker's compensation, uniforms and dry cleaning for the cmployees referred to in
subdivision (i); (iii} the cost of all charges for sieam. heal. ventilation, air conditioning snd water
(including sewer rental) lumished o the public portions of the Building andfor used in the
opemtion of all of the service facilitics of the Building and the cost of all charges fos electricity
fumished 1o the public and service areas of the Building andfor used in the operation of all of the
service facilitics of the Building including any taxes on any of such utilities; (iv) the cost of all
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charges {or renl, casualty, war risk insurance (if obtainable from the Uniled Stales government)
and of liability insurance for the Building to the extem that such insurance is required to be
carried by Landlord under any superior lease or superior morigage of if nof required under any
superior lease or superior morigage then to the extent such insurance is caried by owners of
buildings compamble to the Building; (v) the cost of all building and administrative supplies, and
cleaning supplies for the common areas of the Building and charges for lelephone lor the
Building; (vi) the cost of all charges for management, security, cleaning and service contracts for
the Building (without duplication of any other item otherwise included in Operating Expenses);
(vii) the cost of rentals of capital equipment and other equipment leased designed 10 result in
savings or reductions in Operating Expenses which costs shall not exceed the savings realized;
{viii) the eost incurred, which are non-capital expenditures, in connection with the maintenance
and repair of the Bulding; and (ix) expenditures for capital improvements (1) which under
gencrally acvepled accounting principles as applied 1o real estate practice are expensed or
regarded as deferred expenses and (2) which are required by any law enacted afier the date of
this lease or any amendment enacted afler the date of this lease of any existing law and (3) which
are designed o result in a saving in the amount of Operating Expenses, in any of such cases the
cost thereof shall be included in Operating Expenses for the Operational Year in which the costs
are incurred and subsequent Operational Years, amontized on a straight fine basis, over the usefil
life thercof ms determined in accordance with gencrally accepled accounting principles
consistently applied, (except that, with respect to a capital improvement which is of the type
specified in clause (3), such cost chall be amorized over such period of tine as Landlord
reasonably estimates such savings in Operating Expenscs will equal Landlord’s cost for such
capital improvement but in no event in excess of the amount of savings actually realized in any
Operational Year), with an interest factor in any of such cases equal 1o two (2%6) percent nhove
the prime rale (with such prime raic being hereinafter referred 1o as the “Base Rate”) of JP
Morgan Chase Bank (or Cibank, N.A. if JP Morgan Chase Bank shall not then have an
established prime rate; or the prime rate of any major banking institution doing business in New
York City, as selected by Landlord, if none of the aforcmentioned banks shall be in existence or
have an established prime rate) st the time of Landlord’s baving incurred said cxpenditure.
Landlord may use related or affiliated entities to provide services or furnish materials for the
Building provided that the rates or fees charged by such entities are reasonably competitive with
those charged by unarelated or unaffiliated entitics in the same area in the Borough of Manhattan
ns the Building, for the same serviees or materials, Provision in this lease for an expense 1o be
Landlord's expense or at Landlord’s expense shall not affect the inclusion thereof, to the extent
provided above, in Operaling Expenses.

Operating Expenses shall exclude or have deducted from them, as the case may be, and as shall
be appropriate:

1. leasing and brokerage commissions in connection with leases of
space in the Building;

8 salaries, fringe henefits and other compensation of personnel sbove
the grade of the Building manager,

3 the cost of any electricity furnished to the Demised Premises or
any other space leased or available for leass in the Building;

9
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4, except ag otherwise hereinabove provided, the cost of any repair or
replacement, alteration, addition or change which is a capital expenditure upder gencrally
accepted accounting principles consislently applied;

5 the cost of items, including overtime HYAC, for which Landlord is
directly compensated by payment by tcnants, or any other party including this Tenant {excepi
pursuant to provisions similar in intent 10 Sections 5.07-5.11 for the payment of a share of the
costs of operating the Building), which are not included in fixed reny;

6. the cost of repairs or replacements incurred by reasor of insured
fire or other casualty, or condemnation;

T adverlising and promotional expenditures and any other expense
incurred in connection with the realing of space,

8 legal and other professional or consulting fees incurred in dispuics
with tenants, and legal, arbitration and auditing fees other than legal, arbitration and suditing fees
reasonably incwrred (a) in connection with the mainienance and operation of the Building or ()
in connection with the preparation of statements required pursuamt to rental escalation
provisions;

9, depreciation of the Building, equipment or other improvements;
10.  morigage or other interest and'or debt service; ground remts or any
other payments under any superior leases;

1l.  any initial construction work performed by Landlord for tenants,
and tenant alicration work or change work, including any utilities, fees or services incwrred in
connection with the performance of such work;

12.  painiing and decorating of aress to be occupied by tenants or
licensees; special services (e, beyond the normal repair, mainienance and operating of the
Building) provided withow extra charge, beyond fixed rend, 1o some but not all tenants in the
Building;

13.  Taxes;

14.  lease takeover costs and related expenses;

15.  any wages, salaries, fringe benefits and other compensation of
Landlord's employees (except as set forth in Section 5.07(a)(i) and (ii) above) or any gencrid and
administrative overhead of Landlord (except as sel fonth in Section 5.07(a)v) sbove):

16,  costs incurred with respect to a sale of all or any portion of the

Building or any interest thercin or in connection with the purchase or sale of any air or
development rights;
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17.  any interesi, fine, penalty or other lae charges payable by
Landlord;

18. the cost of removing, encapsulating or otherwise shating any
asbestos or other hazardous materials in the Building except with respect to any materials which
are determined to be hazardous after the date of this lease, in which event fifty (50%6) percent of
the cost of removing, encapsulating or otherwise abating any such asbestos or other hazardous
materials may be included in Operating Expenses (it being agreed, however, that if Tenant shall
have introduced the ashestos or other hazardous materials in the Building, then one hundsed
(100%) percent of the cost of removing, encapsulating or otherwise abating any such asbestos or
other hazardous materials may be included in Operating Expenses);

19.  franchise, income, transfer, gains, inheritance, personal property or
other tax imposed on Landlord;

20. the costs of acquiring or leasing sculptures, paintings and other
objects of art located within or ouiside the Building provided, however, that the cost of
maintuining (which shall be deemed to include reasonable costs of restoring the same) and

displaying the same shall be included in Operating Expenses;

21.  the cost of performing work or fumishing services 1o or for any
tenant other than Tenant, at Landlord’s expense, to the extent such work or service is in excess of
any work or service Landlord is obligated to provide 1o Tenant or generally to other tenants in
the Building at Landlord's expense;

22,  costs incurred by Landlord that result from a breach by Landlord
of a lease, or that result from Landlord’s gross negligence;

23.  any costs that duplicete costs for which Landlord is reimbursed by
Tenant under other provisions of this lease;

24.  mny costs that duplicate costs for which Landlond is reimbursed by
any other party other than on a basis similar to that pursuant to which Landlord is reimbursed by
Tenant for a portion of the Operating Expenses;

25.  to the extent any costs that are otherwise includable in Operating
Expenses are incurred with respect Io both the Building and other properties, there shall be
excladed from Operating Expenses & fair and reasonable percentage thercof that is properly
allocable to such other properties, such allocation to be made by Landlord in its reasonable
Judgment;

26. the cost of acquiring or replacing any separate electrical meter
Landlord may provide to any of the tenants or other occupants in the Building;

27.  the cost of installing in the Building any specialty facility, such as
an observatory, broadcasting facility, thester, auditorium, luncheon club, athletic or recreational
club, child care or similar facility, cafeteria or dining facility and the cost of operating and
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mainiaining any such facility (if such facility is operated by Landlord and not leased to a third
party);

28.  any compensation paid to clerks, attendants or other persons in
commercial concessions (i.e, not a Building service) operated by Landlord or its afliliaes (e,
not leased to a third pary);

29, costs incwred in connection with the construction of the Building
or making any additions 1o, or building stories on, the Building or its plazas or adding land or
buildings or other structures adjoiming the Building, or connecting the Building 10 other
structures adjoining the Building, except 1o the extent that the same are otherwise includable in
Opersing Expenses pursuant 1o another provision of this lease;

30.  any increased insurance costs reimbursed directly to Landlord by a
tenant, including without limitation, Tenani, pursuant (o their respective leases; and

3.  management fees in excess of two and one half (2 1/2) percent of
gross rents and other income derived from the Building.

If during all or part of the Base Operational Year {as hercinafler defined) or any other
Operational Year, Landlord shall not furnish any particular flem(s) of work or service (which
would otherwise constitute an Opcrating Expense hereunder) 1o office portions of the Building
due 10 the fact that (i) such portions are not occupied or leased, (i) such item of work or service
is not required or desired by the lenant of such portion, or (1ii) such tenam is itself obtaining and
providing such item of work or service, then, for the purposes of computing Operating
Expenses, the amount for such ilem and for such period shall be deemed o be increased by an
amouni equal o the additional costs and expenses which would reascnably have been incurred
during such period by Landlord if it had m iis own expense furnished such item of work or
services to such portion of the Building or to such tenant.

(t)  “Operational Year” shall mean cach calendar vear during the Term
hereof;

(c) “Base Operational Year” shall be calendar year 2005,

{d)  “Operating Expense Base" shall mean Operating Expenses for the Base
Operational Year;

(e}  “Tenant's Proportionate Operating Share” shall mean for purposes of
this lease and all calculations in connections herewith 1.610%, which has been computed on the
basis of a fraction, the numerator of which is the Multiplicetion Faetor and the denominator of
which is the agreed rentable square foot area of the Building as sel forth below. The pasties
agree that the rentable square fool area of the Building, excluding retail space, for purposes of
computing Tenant’s Proportionate Operations Share shall be deemed 1o be 1,282,373 square feet
(hereinafter referred 1o ne the “Operating Expense Building Area™). Landlord represents that,
in determining Tenam's Proportionate Operating Share, the square footage of the Demised
Premiscs and the square footage of the Operating Expense Building Area have been measured on
a consisten! basis.
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if)  “Tenant’s Projected Share of Operating Expenses” shall mean Tenant’s
Proportionate Operating Share of Landlord's reasonable estimate of the increase in Operating
Expenses in any Operational Year over the Operating Expense Base, divided by twelve (12), ard
payable monthly by Tenant 10 Landlord as additional rent as provided below.

508  After the expiration of the Base Operational Year, Landlord shall furnish Tenant a
statemend setting forth the agpregate amount of the Operating Expense Base and Landlord’s
computation of Tenant's Projected Share of Operating Expenses for the immediately succecding
Operational Year, Afler the expiration of each Operntional Year after the Base Operational Yeay,
Landlord shall fumish Tenant & statement setting forth the aggregate amount of the Operating
Expenses for such Operational Year and Landlord’s computation of Tenant's Projected Share of
Operating Cxpenses for the immediately succeeding Operational Year, The statements furnished
under this Section 5.0% is hereinafier refermed wo as an "Operating Statement”.

509 [f the Operating Expenses for any Operational Year shall be more than the
Operating Expense Base, Tenant shall pay, as additional rent for such Operational Year, an
amount equal 1o Tenant's Proportionate Operating Share of the amount by which the Operating
Expenses for such Operational Year are greater than the Operating Expense Base. (The amount
payable by Tenanl is hereinafler referred to as the “Operating Expense Payment™). The
Operating Expense Flymcm shall be prorated, if necessary, 1o correspond with that portion of &n
Operational Year occurring within the Term of this lesse. The Operating Expense Payment shall
be payeble by Tenant within twenty (20) days afier receipt of the Operating Statement.

510 Commencing on the Commencement Date snd for each Operational Year
thereafter, Tenamt shall pay to Landlord as additional rent for the then Opemational Year,
Tenant's Projected Share of Operating Expenses, equitably pro-rated for any partial Operational
Year. The first payment shall be retroactive to the first day of an Operational Year and shall
include payment for the month in which such payment is made, after crediting Tenant with any
payments made for such Operational Year prior o the receipt of the Operating Statement, and
shall be made twenty (20) days after Tenam receives an Opersting Statement; thereafier, monthly
payments shall be made on the first day of each moath throughout such Operational Year and
thereafter unti] receipt of the next Operating Statement setting forth any changes in Tenant's
Projecied Share of Operating Expenses for the then current Operational Year. If the Operating
Statement furnished by Landlord 10 Tenant a1 the ¢nd of an Operational Year shall indicate thal
Tenam"s Projected Share of Operaling Expenses for such Operational Year exceeded the
Operating Expense Payment for such Operational Year, Landlord shall {orthwith either (a) pay
the amount of excess direclly o Tenant concumently with the delivery of the Operating
Statement or (b) permit Temant to credit the amoum of such excess against the subsequent
payment of rent due hercunder; if such Operating Statement furnished by Landlord 1o Tenan
hereunder shall indicate that the Operating Expense Payment exceeded Tenam's Prajected Share
of Operating Expenses for such Operational Year, Tenant shall within twenty (20) days after
receipt of the Operating Stalement, pay the amount of such excess o Landlord. In the event that
Tenant's Projected Share of Operating Expenses for any Operational Year shall be more seven
{7%%) percent higher than the actual Operating Expenses for such Operational Year, Landlord
shdl pay to Tenant interest at the Base Rate (from the date the same shall have been paid by
Tenant to the date that Landlord shall have refunded or credited the excess to Tenant a8 provided
herein) on any sums actually paid by Tenant in respect of Projected Operating Expenses which
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are in excess of one hundred and seven (107%) of the actual Operating Expenscs.
Notwithstanding anything contained herein to the contrary, and further, notwithstanding the 2005
Base Operational Year, Landlord acknowledges and agrees that Tenant shall have no obligation
for payment of any Operating Expenses for any Operational Year (or portion thereof) occurring
prior 1o the Commencement Date of this lease.

511 Every Uperating Statement given by Landlord pussuant to Section 5.08 shall be
conclusive and binding upon Tenant unless (i} within one bundred twenly (120) days after the
receipt of such Operating Stalement Tenant shall notify Landlord that it disputes the cormeciness
of the Operating Statement, specifying, if known, the particular respects in which the Operating
Statement is claimed lo be incorrect, and (3i) if such dispute shall not have been seitled by
agreement, shall submit the dispute 1o arbitration within sixty (60) days after receipt of the
Operaling Statement. Pending the determination of sech dispute by agreement or arbitraiion as
aforesaid, Tenant shall within thiny (30) day: afler receipt of such Operating Statement, pay
additional rent, if dus, in sccordance with the Operating Statement and such payment shall be
without prejudice 1o Tenant's position. If the dispute shall be determined in Tenant's faver,
Landlord shall, on demand, pey Tenant the amount of Tenam’s overpayment of rents, if any,
resulting from compliance with the Operating Statement. Upon Tenant's request sent within the
one hundred twenty (120) day period sed forih in (i) above, Landlord agrees 1o grant Tenant
reasonable access 10 Landlord's books and records for the purpose of venfying Operating
Expenses incurred by Landiord and to have and make copics of any and all bills and vouchers
relating thereto and subject 10 reimbursement by Tenanl for the cost of such copies. In
connection with any review of Landlord’s books and records, Tenant agrees that it shall mm
employ any person who is 1o be compensated, in whele or in pan, on & contingency fee basis and
that any review by or on behalf of Tenant shall be conducted either by Tenant's Chief Financial
Officer or a reputable certified public accounting firm which 15 one of the “Big 4" accounting
firms (other than a firm representing Landlord). Tenant agrecs that afl information with respect
o Operating Expenses to which Tenamt is given aceess shall, subject 1o the provisipns of this
lease, be deemed to be Confidential [nformation (as hereinafter defined) and chall be held in
confidence and Tenant shall deliver to Landlord a signed coafidentiality agreement (in form
reasonably acceptable to Landlord) acknowledging that all of the results of such audil as well as
any olher compromise, settlement or adjustment reached between Landlord and Tenam shall be
held in strict confidence and shall not be revealed in any manner 10 any other person, other than
Tenant's Representatives (es hereinafter defined) exeept wpon the prior written consent, as
applicable, of Landlord or except as provided in this leass, Tenant shall also require that any
agent or outside party il may retsin shall agree, in writing, to hold such information in
confidence.

512 Landlord's failure during the lease temn {o prepase and deliver any of the lax bills,
stzlements, notice or bills sl forth in this Aricle 5, or Landlord's failure to make a demand,
shall notl in any way cause Landlord to forfeit or sumender its rights to collect any of the
foregoing items of additional rent which may have become due during the term of this lease.
Landlord’s and Tenant's liability for the amounts due under this Article 5 shall survive for a
period of three (3) years from the end of the relevant Tax Year or Operational Year.
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ARTICLE 7
ubordination, Notice To ors And Mo

7.01 This lease, and all rights of Tenant hercunder, are and shall be subject and
subordinate in all respects to all ground leases, overriding leases and underlying leases of the
Land and‘or the Building now or hercafler existing and 1o all morigages which may now or
hereafter affect the Land andfor the Building and/or any of such leases, whether or not such
morgages shall also cover other lands andior buildings, to each and every advance made or
hereafier to be made under such morngages, and 1o all renewals, modifications, replacements and
extensions of such leases and such morigeges and spreaders and consolidations of such
morigages. This Section shall be self-operative and no further instrument of subordination shall
be required. In confirmation of such subordination, Tenant shall promptly execute and deliver
any instrument that Landlord, the lessor of any such leass or the holder of any such morigage or
any of their respective Successors in interest may reasonably request to evidence such
subordination. The leases to which this lease is, at the time referred to, subject and subordinate
pursuant to this Article are hereinafier sometimes referred 10 as “superior leases™ and the
morigages to which this lease is, at the time referred 1o, subject and subordinate are hereinafter
sometimes referred 10 as "superior mortgages™ and the lessor of a superior lease or its successor
im interest at the time referred to is sometimes bereinafler referred to as & “lessor™.

702 In the cvent of any acl or omission of Landlord which would give Tepant the
right, immediately or after lapse of & period of time, to cancel or terminate this lease, or 1o claim
& partial or total eviction, Tenant shall not exercise such right () until it has given written notice
of such act or omission 1o the holder of each superior monpape and the lessor of each superior
lease whose name and address shall previously have been fumished to Tenant in writing, and (ii)
unless such act or omission shall be one which is not capable of being remedied by landlord or
such mortgage holder or lessor within a reasonable period of time, until & reasonable peried for
remedying such act or omission shall have elapsed lollowing the giving of such notice and
following the time when such holder or lessor shall have become entitled under such superior
morigage or superior leass, as the cese may be, to remedy the same (which reasonable period
shall in no event be less than the period 10 which Landlord would be entitled under this kase or
otherwise, after similar notice, to effect such remedy), provided such holder or lessor shall with
due diligence give Tenant written rotice of intention to, and commence and continue to remedy
such act or omission.

7.03  If the lessor of a superior lease or the holder of a superior morntgage shall succeed
10 the rights of Landlord under this lease, whether through possession or foreclosure action or
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delivery of a new lease or deed, then at the request of such party so succeeding to Landlord's
rights (herein somelimes referred 1o as “successor landlord™) and upon successor landlord’s
wrilten agreement to eccept Tenant's attorumen!, Tenant shall atiom to and recognize such
successor landlord as Tenant's [andlord under this lease, and shall prompily execote and deliver
any instrumnent that such successor landlord may reasonably request 10 evidence such atiornment.
Upon such attomment this lsase shall continue in full force and effect as, or as if it were, a direct
lease between the successor landlord and Tenant upon all of the terms, conditions and covenants
as are set1 forth in this lease and shall be applicable afler such atornment except that the
successor landlord shall not be:

{) liable for any previous act or omission of Landlord (or its predecessor in
interest) under this lease;

(b)  bound by any previous modificarion of this lease, not expressly provided
for in this lease, or by any previous prepayment of more than one month’s fixed rent, unless such
modificarion or prepayment shall have been expressly approved in writing by the leesor of the
superior lease or the holder of the superior mortgage through or by reason of which the successor
landlord shall heve succeeded to the rights of Landlord under this lease:

(¢}  responsible for any monies owing by Landlord to the credit of Tenant;

(d)  subject to any credits, offsels, claims, counterclaims, demands or defenses
which Tenant may have against Landlord (or its predecessors in interest);

{e}  bound by any covenant 10 undertake or complete any construction of the
Demised Premises or any portion thercof or pay for or reimburse Tenant for any costs incurred in
connection with such construction;

&) required 1o accoum for any security deposit other than any sccurity deposit
actually delivered to the successor landlord:

(g) bound by any obligation 1 make any paymen to Tenant or grant or be
subject 10 any credils, excepl for services, repairs, maimenance and restoration provided for
under this lezse 1o be perfonned after the date of atomment, it being expressly undersiood,
however, that the successor landlord shall not be bound by an obligation 1o make payment 1o
Tenant with respect to consuuction performed by or on behall of Tenant al the Demised
Premises.

7.04 If, in connection with obtaining financing or refinencing for the Building of which
the Demised Premises form a part, or Landlord’s estate and inlerest therein. & lender shall request
reasonable modifications to this lease as a condition to such fnancing or refinancing, Tenam will
nedt withhold, delay or defer its consent thereto, provided that such modifications do nol increase
the obligations of Tenam, decrease the obligations of Landlord or decrease Tenant's rights
hercunder (except. perhaps, 1o the exient that Tenant may be required to give notices of any
defaulis by Landlord to such lender andfor permit the curing of such defaults by such lender
together with the granting of such additional time for such curing as may be regquired for such
lender 1o get possession of the Building or Landiord’s interest therein} or adversely affect, other
than to a de minimis extent, the leaschold interest hereby created. In no event shall a
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requirement that the consent of any such lender be given for any modification of this lease or,
subject to the provisions of this lense, for any nssignment or sublease, be deemed to affect in any
way the leaschold interest hereby created.

705 Notwithstanding the foregoing, Landlord shall obtzin for Tenant's signature from
the holder of the existing superior mortgage, a Subordination, Non-Disturbance and Attomment
Agreement (the “SNDA™), on such curment mortgagee’s then standard form. Tenant may request
customary and reasonnble modifications to such SNDA from the applicable morigagee except
that Landlord’s obligations under this Section 7.05 shall be deemed fully satisfied when
Landlord provides an SNDA from its curremt mortgagee on its standard form regardless of the
acceplability to such mortgagee of Tenant’s requested modifications. If Tenant either fails or
refises to execute and deliver such SNDA within five (5) business days following Landlord's
delivery of such SNDA 1o Tenant, this Lease shall be subject and subordinate to such
morigagee's morigage and Landlord shall have no further obligation to obtain an SNDA from
such morigagee. In no event shall Landlord be required to incur any expenses, nor shall
Landlord be required to take any step which may, in Landlord’s reasonable judgment, have an
adverse effect on its relationship with such mortgagee. Tenanl shall pay for all fees of
Landlord’s mortgagee in reviewing and incorporating any Tenam requested changes to the
SNDA (but Tenant shall not be responsible for fees paysble to Landlord's sttormeys in
connection therewith).

7.06 Lendlord, st Tenant™s cost and expense, shall obtain, and it shall be a condition to
the subordination of this lease 1o any such superior lease or superior mortgage that Landlord so
obtain, from the holder of any superior morigage or the lessor of superior lease mede subsequent
to the date of this lease an SNDA in form and content then utilized by such holder or lessor and
which shall contain in substance and in addition to the provisions bencfiting the holder, the
provisions set forth in the subsections (a) or (b) below, as applicable:

(a)  From the lessor under & superior lease: An agreement, for the benefit of
Tenant, to the effect, inter alla, that as long as Tenant is not in default in the payment of fixed
rent or additional rent or any other term, covenant or condition of this lease on its part to be
observed or performed, which default continues afier any required motice and the expiration of
any applicable cure period, and provided Tenant attorns 1o such lessor under the terms and
provisions of this lease, (I) its rights 2¢ Tenant hereunder shall not be affected or terminated, (ii)
its possession of the Demised Premises shall not be disturbed and (i) this lease shall at all times
continue in full force and effect notwithstanding the termination or expiration of the supcrior
Icase, prior to the expiration or termination of this lease.

(b)  From the bolders of superior mortgages: An agreement, for the benefit of
Tenant, io the effect, inter alia, that as long as Tenant is nol in default in the payment of fixed
rent or additional rent or any other term, covenant or condition of this lease on its part 1o be
observed or performed, which default continues after any required notice and the expiration of
any applicable cure period, and provided Tenant attoms to such holder under the terms and
provisions of this lease, (i) its rights as Tenant hereunder shall not be terminated and (ii) the
possession of Tenant shall not be disturbed by the mortgagee or by any proceedings on the debt
which any such superior morigage secures or by virtue of a right or power contained in any such
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superior morigage or the bond or note sccured thereby and (1ii) that any sale at foreclosure will
not terminate this lease,

ARTICLE 8
Quiet Enjoyment

801 So long as Tenant pays all of the fixed rent and additional rent due hereunder and
performs all of Tenant's other obligations hereunder, Tenant shall peaceably and quietly have,
hold and enjoy the Demised Premises subject, nevertheless, 1o the obligations of this lease and,
as provided in Article 7, 1o the superior leascs and the superior morigages as to which Tenant
shall have received an SNDA. Landlord represents that it has full corporate right and authority
to enter into this Lease,

ARTICLE ®
Aasi And Subletti

901 Except as otherwise expressly set forth or expressly permitted in this Anicle,
Tepant, for itself, its beirs, distributees, executors, edministrsiors, legal representatives,
successors and mssigns, expressly covenants that it shall not assign, mortgage or encumber this
agreement, nor underiet, nor suffer, nor permit the Demised Premises or any part thereof to be
used or occupied by others, without the prior written consent of Landlord in each instance. If
this lease be assigned, or if the Demised Premises or any part thereof be underlet or occupled by
anybody other than Tenant, Landlord may, afler default by Tenani, collect ren! from the
assignee, underienant or ocoupant, and apply ihe net amount collected to the rent herein reserved,
but no mssignment, underletting, occupancy or collection shall be de¢med a waiver of the
provigions hereof, the acceptance of the assignee, undertenanl or occupant as tenant, or a release
of Tenant from the further performance by Tenant of covenants on the purt of Tenant herein
contained. The comsent by Landlord to an assignment or underletting shall not in any wise be
construed to relieve Tenant from obtaining the express consent in wiiting of Landlord to any
further assignment or underletting. In no event shall any permitied sublessee assign or encumber
its subleass or further sublet all or any pertion of its subler space, or otherwise suffer or permit
the sublet space or any part thereof to be used or occupied by others, without Landlord's prior
written consent in each instance; it being agreed, however, that any subtenant (but not any sub-
subtenani(s) of all or any portion of the Demised Premises) shall have the same rights as Hunt
Companies, Inc. 10 further sublet all or a portion of the Demised Premises end lo assign the
related sublease, subject to, and in accordance with, the provisions of this lease,

9.02 If Tenant shall at any time or times during the term of this lease desire (o assign
this lease or sublet all or pant of the Demised Premises, Tenant shail give notice (the “ASS
Notice™) thereof 10 Landlord, which A/S Notice shall be accompanied by (a) a detailed term
sheet with respect to the proposed assignment or sublease, Lhe ¢ffective or commencement date
of which shall be not less than sixty (60} nor more than one hundred eighty (180) days after the
giving of such notice, (b) a siatement setting forth in reasonable detail the identity of the
proposed assignee or subtenant, the nature of ils business and its proposed use of the Demised
Premises, and (c) cumrent financial information with respect to the proposed assignes or
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subtenant, inchading, without limitation, its most recent financial report prepared by a third-party
certified public accountant (which financial report shall, in the case of any assignment and in the
case of any sublease pursuant to which the subtenant thereunder shall be eligible for & non-
disturbance agreement from Landlord pursuant to the provisions of Scction 9.17 below) be
urﬁﬁd},mﬁwhichinfmnmiunLmdlmhgrmluholdhmﬁdmm.suﬁecl.m,mm
provisions of this lease. Such AJS Notice shall be deemed an offer from Tenant to Landlord
whereby Landlord (or Landlord’s designee) may, al its option (hercinafier referred to os
“Landlord’s Option™) terminate this lease (or lerminate with respect to respect to the Leaseback
Space (if the proposed transaction is a sublease of pant of the Demised Premises)). Lendlord's
Option may be exercised by Landlord by notice to Tenant at any time within thirty (30) days
after such A/S Notice has been given by Tenant o Landlord (“Landlord's Option Exercise
Period™); and during such Landlord's Option Exercise Period Tenant shall not assign this lease
nor sublet such space to any person. Notwithstanding anything to the contrary contained herein,
(i) Landlord shall not have the right 1o exercise Landlord’s Option in the cese of a sublease of
less than all of the Demised Premises unless the term of such proposed sublesse ends during the
last two (2) years of the term of this lease and (ii) in the event that Landlord shall not elect to
exercise Landlord’s Option, then the proposed assignment or sublease may commence following
the expiration of Landlord's Option Exercise Period, subject, bowever, to the provisions of
Section 9.08. Landlord agrees that the information contained in the financial report shall, subjcet
to the provisions of this lease, be deemed to be Confidential Information and shall be held in
confidence and Landlord acknowledges that, subject to the provisions of this lease, such
information shall be held in strict confidence and shall not be revealed in any menner to any
other person, other than to Landlord's Representatives, except upon the prior written consent, as
applicable, of Tenant or the proposed assignes or subtenant or except as provided in this leass.

9.03 If Landlord exercises Landlord's Option to terminate this lease in the case where
Tenant desires either to assign this lease or sublet all or substantiplly all of the Demised
Premises, then, this lease shall end and expire on the date that such assignment or sublet was to
be effective or commence, as the case may be, and the fixed rent and additional rent shall be paid
and apportioned w such date.

9.04 1f Landlord exercises Landlord's Option 1o terminate this lease in part in any case
where Tenant desires to sublet part of the Demised Premises, then, (a) this lease shall end and
expire with respect to such part of the Demised Premises on the date thet the proposed sublease
wis to commence; (b) from and after such date the fixed rent and additional rent shall be
adjusted, based upon the proportion that the rentable area of the Demised Premises remaining
bcmmlhmﬁlrmuﬂemnflhcﬂmﬂudhmlmnﬂ{:]TﬂmMpl}hlmdlﬂd,
upon demand, the reasonsble actual out-of-pocket costs incurred by Landlord in physically
separating such peri of the Demised Premiscs from the balance of the Demised Fremises,
including demising a common corridor (to the extent required by laws and/or rules of public
nuthorities having jurisdiction), and in complying with any laws and requirements of any public
nuthorities relating to such separation.

9.05 Intentionally Omitted
9.06 [Intentionally Omiticd

W1 5088 B 23008-0129-000 AN42014




i llm-&l:‘ﬂ Efreplipe I EFBOZFFD-2ARRL58 1-BIRE-OF (OO EACDe 08

9.07 In the event Landlord does not exercise Landlord's Option pursuant to Section
9.02 and provided that Tenant is not in default of any of Tenzant's obligations under this lease
after notice and the expiration of any applicable grace peried (other than a Miner Delauli, as
hereinafler defined), Landlord’s consent 1o the proposed assignment or sublease shall i be
unreasonably withheld and shall be granted or denied within the thiny (30) day period set forth
in Section 9.02, provided and upon coadition thar

(a)  Tenant shall have complied with the provisions of Section 9.02 and
Landlord shall not have exercised Landlond’s Option under said Section 9.02 within the time
permitted therefor;

() In Landlord's reasonable judgment the proposed essignee or sublenant is
engaged in a business and the Demised Premises, or the relevant pan thereof, will be used in a
manner which (i) is in keeping with the then standards of the Building, (ii) is limited 1o the use
expressly permitted under this lease, and (iii) will not violate any negative covenant as o use
contained in any other lease of space in the Building, Landlord agreeing 1o advise Tenant of any
such negative covenanls promptly upen request;

(¢) The proposed assignes or sublenant is a reputable person of good
character and with sufficient financial worth considering the responsibility involved under the
sublease or, il an assignment, this lease, and Landlord has been fumished with reasonable proofl
thereof:

(d)  Provided that Landlord has or can make available within sixty (60) days of
the proposed commencement date of such proposed assignment or sublesse compamsble space in
the Building, neither (i) the proposed assignee or sublessee nor (ii) any person which, directly or
indirectly, controls, is controlled by, or is under common control with, the proposed assignes or
subl of any p who controls the proposed assignee or sublessee, is then an occupant of
any part of the Building;

(&) Provided that Landiord has or ¢an make available within sixty (60) days of
the proposed commencement date of such proposed assignment or sublease comparable spoace in
the Building, the proposed assignee or subdesses is not & person with whom Landlord is then, or
was during the prior six (6) months, negotiating to lease spece in the Building;

il The form of the proposed sublease shall comply with the applicable
provisions of this Article;

(g)  ‘There shall not be more than three (1) entities (including Landlord or its
designee) occupying each full foor of the Demised Premises at any time;

(h)y  The rental and other terms and conditions of the sublease are the same as
those contined in the term sheet furnished to Landlord pursuant to Secton 9.02 (provided,
however, thal there may be (i) a variance in the space actually sublet by up to fve (5%) percent
from the space specified in Tenant's AJS Notice), (ii) & variance in the lerm specified in the A/S
Notice by up to five (%) percent, and (iii) a vardance in the value of the aggregate economic
terms of the proposed sublease from the that specified in the A™S Notice by up to five (5%)
percent;
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(i) Tenani shall reimbiurse Landlord on demand for any reasonable out-of-
pockel costs thal may be incurred by Landlord in connection with sald assipgnment or sublease,
including, withoul limitation, the costs of making investigations as 1o the acceprability of the
proposed assignee or sublenani and legal costs incurred in connection with the review of any
term sheet, proposed assignment or sublease or any documentation in connection therewith and
in the preparation of any documentation in connection with any request for consenl whether or

not granted,

1)) Tenant shall not have (i) advertised to the public the availability of the
Demised Premises without prier notice to and approval by Landlord, which approval shall not be
unreasonably withheld or delayed, nor shall any advertisement stme the proposed remal, but
Tenant may retain the services of licensed real estate brokers with respect 10 the Demised
Premises without Landlord’s consent, and/or (1) adverused (but it may retain the services of
ficensed real estate brokers) the Demised Premises for subletiing or assignment at a rental rate
less than the fixed rent and additional rent at which Landlord is then offering 1o lease other
comparable space in the Building and thereafler may assign or sublet at such lesser fixed rent and
additional rent; and

(k)  The sublease shall not allow the use of the Demised Premises or any pant
thereof (i) for the preparation and/or sale of food for off premises consumption or (ii) for use by
a foreign or domestic govermment or governmenial agency,

Each subletting pursuant to this Article shall be subicct to all of the covenants, agreements,
terms, provisions and conditions contained in this lease. Notwithstanding any such subletting to
any subtenant and/or scceptance of renl or additional rent by Landlord from any subtenant,
Tenant shall and will remain fully liable for the payment of the fixed rent and additional rent due
and to become due hereunder and for the performance of all the covenants, agreements, lerms,
provisions and conditions contained in this lease on the part of Tepamt to be performed and all
acts and omissions of any licensee or subienant or anyone claiming under or through any
subtenant which shall be in violation of any of the cbligations of this lesse, and any such
violation shall be deemed to be a violation by Tenant. Tenant furthér agrees that notwithstanding
any such subletting, no other and further subletting of the Demised Premises by Tenanl or any
person claiming through or under Tenant shall or will be made except upon compliance with and
subject to the provisions of this Article. If Landlord shall decline to give its consent to any
propased assignmenl or sublease, or il Landlord shall exercise Landlord’s Option under Section
9.02, Tenant shall indemnify, defend and hold harmless Landlord against and from any and all
loss, liability, damages, costs and expenses (including reasonable counsel fees) resulting from
any claims that may be made against Landlord by the proposed assignee or sublessee or by any
brokers or other persons claiming a commassion of Similar compensation in connection with the
proposed assignment or sublease.

908 [In the event that (a) Landlord fails to exercise Landlord's Option under Section
9.02, if any, and consents to a proposed assignment or sublease, and (b) Tenant fails to execute
and deliver the assignment or sublease to which Landlord consented within one hundred twenty
(120} days afier the giving of such consent, then, Tenant shall again comply with all of the
provisions and conditions of Section 9.02 before agsigning this lense or subleiting ail or part of
the Demised Premises.
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9.09 Wilh respeet to each and every sublease or subletting authorized by Landlord
under the provisions of this lcase, it is further agreed:

(1)  no subletting shall be for a term ending later than one day prior to the
expiration date of this lease;

(b)  no sublease shall be valid, and no subtenant shall take possession of the
Demised Premises or any part thereof, until an executed counterpant of such subleasc has been
delivered 1o Landlord;

{¢)  each sublease shall provide that it is subject and subordinate 1o this lease
and to the maiters o which this kease s or shall be subordinate, and that in the evenl of
termination, re-eniry or dispossess by Landlord under this lease Landlord may, i its option, take
over all of the nght, title and interest of Tenant, as sublessor, under such sublease. and such
subtenant shall, a Landlord's option, anom 1w Landlord pursuam to the then executory
provisions of such sublease except that Landlord shall not (3) be liable for any previous act of
omission of Tenant under such sublease, (i) be subject 10 any offset. not expressly provided in
such sublease, which theretofore accrued 1o such subtenant against Tenant, or {iii) be bound by
any previous modification of such sublease unless consented to by Landlord, in writing. or by
any previous prepayment of more tan one month's renl.

9.10 If Landlord shall give its consent to any assignment of this lease or to any
sublease, Tenant shall in consideration therefor, pay to Landlord, as additional rent:

(8)  in the case of an assignmenl. an amour equal to 50% of all sums and
other considerations paid o Tenanl by the assipnee for or by reason of such assignment
(inchading, bwt oot limited to. sums paid for the sale of Tenant's fxtures, leaschold
improvemenis, cquipment, furniture, furnishings or other personal property, less, in the case of @
sale thereof; the then fair market value thereof) and less the Assignment Expenses {as hereinaficr
defined). The term " Assignment Expenses™ shall mean (1) in the event of a sale {or contribution,
of Tenant’s Property) the then unamortized or undepreciated cost thereof determined on the basis
of Tenant’s federal income tax returns, (ii) the reasonable out-of-pocket costs and expenses of
Tenam in making such assignment, such as brokers' fees, attomeys” fees, and adventising fees
paid 1o unrelated third partes, (§ii) any paymenis required 1o be made by Tenant in connection
with the assignment of i1s interest in this Lease pursuant 1o Article 31-B of the Tax Law of the
State of New York or any real propenty transfer tax of the United States or the City or State of
New York (other than any income 1ax), (iv) any sums paid by Tenant 1o Landlord pursuant 1o
Section 9.07(i) hereof, (v) the reasonable cost of improvements or alterations made by Tenant
expressly and solely for the purpase of prepering the Demised Premises for such assignment, (vi}
the unamortized or undepreciated cost of any Tenant's Property leased 1o and used by such
assignee, as determined by Tenant's federal income tax returns, and (vii} the then unamortized o
undepreciated cost of Tenant's Work determined on the basis of Tenant's federal income tax
retums; and

(b}  inthe case of a sublease, an amounl equal to 50% of any rents, additional
charge or other consideration payable under the sublease 1o Teannt by the subtenant which is in
excess of the fixed rent and sdditional rent accruing during the term of the sublease in respect of
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the subleased space (al the rate per square foo1 payable by Tenant hereunder) pursuant to the
terms hereof (including, bul not limited to, sums paid for the sale or rental of Tenant's fixtures,
leasehold improvements, equipment, furniturs or other personal property, less, in the case of the
sale thereof; the then fair market value thercof) and less the Subletting Expenses (as hereinafter
defined). The term “Subletting Expenses” shall mean (i) in the event of & sale of Tenant's
Property, the then unamortized or undeprecinted cost thereof determined on the basis of Tenant's
feders| income tax refums, (ii) the reasonable out-of-pocket cosis and expenses of Tenant in
making such sublease, such as brokers' fees, attornevs’ fees, and advertising fees paid to
unrelated third parties, (iil) any sums paid to Landlord pursuant to Section 9.07(i) hereof, (iv) the
reasonable cost of improvements or alterations made by Tenant, or an allowance in lieu thereof,
expressly and solely for the purpose of preparing that portion of the Premises for such
subtenuncy including the construction and finishing of elevator lobbles and common corridors,
and (v) the unamortized or undepreciated cost of any Tenant's Property leased to and used by
such sublenant, as determined by Tenant’s federal income tax returns. In determining sublease
rent, the costs set forth in clauses (ii), (iii) and (iv) shall be amortized on a straight-line basis over
the term of such sublease and the costs set forth in elause (v) shall be smortized on a straight line
basis over the lesser of the longest useful life of such improvements, alterations or Property (as
permitted pursuant to the Internal Revenue Code of 1986, as amended) and the torm of such
sublease in both such cases, together with interest thercon at the Base Rate. The sums payable
under Sections 9.10(a) and (b) shall be paid to Landlord as and when paid by the assignee or
subtenant, s the case may be, to Tenant and upon the execulion and delivery of such assignment
or sublease, as the case may be, Tenant shall provide to Landlord a statement of the Assignment
Expenses or Subletting Expenses, as the case mey be, certified as comect by an officer or
principal of Tenent, In the event of any dispute with respect 10 the Assignment Expenses or the
Subletting Expenses, such dispute shall be determined by arbitration in sccordance with the
provisions of Article 34 hercof.

9,11 If Tenant is a corporation other than a corporation whose stock is listed and traded
on a nationally recognized stock exchange, the provisions of Section 9.01 shall apply 10 a
transfer (however accomplished, whether in o single transaction or in a series of related or
unrelated transactions) of stock (or any other mechanism such as, by way of example, the
issumnce of additional stock, m stock voting agreement or change in classies) of stock) which
results in a change of control of Tenant as if such transfer of stock {or other mechanism) which
results in a change of control of Tenant were an assignment of this lease, and if Tenant is a
partnership or joint venture or other entity, said provisions shall apply with respect 10 a transfer
(by one or more transfers) of an interest in the distributions of profits and lostes of such
pertnership or joint venture or other entity (or other mechanism, such as, by way of example, the
creation of additional general partnership or limited pertnership interests) which results in a
change of control of such partnership or joint venture or other entity, as if such transfer of an
intcrest in the distributions of profits and losses of such partnership or joint veniure or other
entity which results in a change of control of such partnership or joint venture or other entity
were an assignment of this lease; but, subject to the provisions of Section 9.15 below, the
provisions of the first sentence of Section 9.01, Landlord’s Option, Section 9.07(a)-(c), (h) and
(i), and Section 9.10 shall not apply to transactions with a corporation into or with which Tenant
is merged or consolidated or to which all or substantially all of Tenant’s assets or ownership
interests are transferred (provided that the purpose for which such assets or ownership interests
are transferred is a valid business purpose and not merely to transfer this lease} or to any
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corperation which controls or is controlled by Tenant or is under common control with Tenant,
provided that in the event of such merger, consolidabon or ransfer of all or substantially ali of
Tenant’s assets (i) the successor 10 Tenamt has a net wonh computed in accordance with
generally accepted accounting principles at least egual 1o the net worth of Tenant herein pamed
on the date of this leaze, and (ii) proof satisfactory 1o Landlord of such net worth shall have been
delivered 10 Landlord at least 10 days prior 1o the effective date of any such iransaction.

912 Any assignmem or transfer, whether made with Landlord’s consent pursuant 1o
Section .01 or without Landlord's consent pursuant to Section 9.11, shall be made only if, and
shall not be effective until. the assignee shall execule, acknowledge and deliver to Landlord an
agreement in form and substance satisfactory to Landlord whereby the assignee shall assume the
obligations of this lease on the pan of Tenant w0 be performed or observed from and after the
date of any such assignment (excep! in the case of any assigument pursuam to the provisions of
Section 9.16, in which case such assumption shall relate back 1o the date of this lease) and
whereby the assignee shall agree that the provisions in Section 9.01 shall, notwithstandiag such
assignment of transfer, continue to be binding upon it in respect of all future assignments and
wansfers, The original named Tenamt covenants thal, notwithstanding any assignmeml or
transfer, whether or not in violation of the provisions of this lease, and notwithstanding the
acceptance of fixed rem and/or additional rent by Landlord from an assignee, transferee, or any
other party, the original named Tenant shall remain fully hable for the payment of the fixed rent
and additional rem and for the other obligations of this lease on the pant of Tenant to be
performed or observed. 1In mo event shall this lease be assigned 10 a foreign or domestic
govemment or governmental agency.

913 The joint and several liability of Tenant and any immediste or remle successor in
interest of Tenant and the due performance of the obligations of this leass on Tenant’s part 1o be
performed or observed shall not be discharged, released or impaired in any respeci by any
agreement or stipulation made by Landlord extending the time of, or modifying any of the
obligations of, this leage, or by any waiver or failure of Landlord 10 enforce any of the
obligations of this lease. Excepl in the case of assignments mede pursuant to the provisions of
Section 9.16 or 9.17, in the even that the assignee and Landlord shall amend the lease and
thereby enlarge the obligmions of the enant thereunder beyond these in effect on the date of the
assipnment. Tenant shall not be liable therefor, but oaly to the exient of such enlargement (i.e..
Tenant shall be and remain liable for all obligations in effect on the date of the assignment).

914 The listing of any name other than thai of Tenant, whether on the dooss of the
Demised Premises or the Building directory, or otherwise, shall not operate to vest any right or
interest in this lease or in the Demised Premises, nor shall 1 be deemed 1o be the consent of
Landlord to any assignment or transfer of this lease or to any sublease of the Demised Premises
or 1o the use or occupancy thereof by others,

.15 (a) Provided the named Tenant herein is not then in default after the giving of any,
required notice and the expiration of any applicable cure period under any of the terms,
covenants or conditions in this lease on Tenant’s pant 10 be observed, performed or complied
with, Landlord's consent shall not be required (x) in connection with the bona fide sale of the
business being conducted by the named Tenant herein in the Demised Premises persuant 1o
Section 2.01 of this lease, {y) to the assignment by the named Tenant herein of its interest in this
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lease, 10 & person, corporation or other entity to which all or substantially all of the assets of the
named Tenant herein are transferred, or (2) to the transfer of all of substantially all of the capital
stock of the named Tenant herein 1o the person or entity purchasing such business, provided and
upon the condition that:

(i) Immediately afier the assignment or transfer of capiml stock, the then Tenant
shall have asscts and a net worth, determined in accordance with generally accepted
accounting principles, and certified to Landlord by an independent certified public
accountant, at leasi equal to $125,000,000,00 which amount shall incrense during each
Increase Period (as hercinafter defined) to an amount cqual to the product of (A)
$125,000,000.00, multiplied by (B) a fraction, the numerator of which is the Comparison
Price Index (as hercinafter defined) for the immediately preceding Comparison Year (s
hereinafter defined), and the denominator of which is the Base Price [ndex (as hereinafter
defined), and prool reasonsbly satisfactory to Landlord of such assets and net worth
(including, without limitation, such certificate of said certified public accountant) shall
have been delivered 1o Landlord ot least fifleen (15) days prior to the effective date of
such assignment, subletting or transfer;

(i) The assignment, subletting or transfer, as the case may be, is for & good
business purpose and not principally for the purpose of transferring the leaschold estate
created hereby,;

(iii) At least thirty (30) days prior to the effective date of the assignment,
subletting or transfer of capital stock, (A) Tenant shall notify Landlord of the proposed
assignment, subletting or wransfer of capital stock, and (B) Tenant shall fumish Landlord
with informetion rcasonably satisfactory to Landlord with respect to the character,
experience and financial position of the proposed nssignee of this Leasc, subtenant of the
Demised Premises or transfesee of such stock:

(iv) In the reasonsble judgment of Landlord, after the effective date of the
assignment, sublease, or transfer, the then Tenant (and the subtenant, if the transaction is
u sublense) (A) shall continue to operate the business being conducted in the Demised
Premises, in accordance with all of the terms, covenants and conditions contained in this
lease (including, without Hmitation, Section 2.01(a)), and (B) will not violate any
negative covenant as lo use or user contained in any other lease of space in the Building;

(v) In the case of the assignment of this Lease, an executed duplicate original of
the assignment and assumption agreement shall be delivered to Landlord for review by
Landlord end Landlord’s counsel, at least fifteen (15) days prior to the effective date
thereof, together with & certified copy of a duly adopted resclution of the board of
directors of both the Tenant and the assignce, in form and content reasonably satisfactory
to Landlord, authorizing the execution, acknowledgment and delivery of said assignment
and pasumption agreement, and the transactions contemplated therein; and

(vi) If immediately afler the assignment or transfer of capital stock, the transferee
shall not have assets and a net worth, determined in accordance with generally accepted
accounting principles, and certificd 1o Landlord at least fifieen (15) days prior to the
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effective date of the transfer by an independent certified public accountant, equal to or
greater than 25% of Lthe assets and net worth, determined in accordance with generally
sccepted accounting principles, of the Tenant immediately prior 1o such transaction, then
the transferce shall provide Landlord with a Letter of Credit in the amount of the Security
Deposit Amount (which Letter of Credit shall be in the form required by Anicle 6 above
and held by Landlord for the then remaining portion of the term of this lease).

{t) The following terms shall have the following meanings:

(1) "Increase Period” shall mean the twelve (12) month perlod commencing
November |, 2015 and each successive twelve (12) month period occurring during the
term of this lease;

(ii) "Base Price Index™ shall mean the average of the meonthly Price Index for the
twelve (12) month period ending October 31, 2015;

(1) “Comparison Price Index™ shall mean the average monthly Price Index for
the twelve (12) month periods (“Comperison Years™) ending on October 31, 2015 and on
each successive October occurring during the Term of this lease; and

(iv) “Price Index™ chall mean “The Consumer Price Index (All Urban Consumers,
New York, N.Y. Northeastern N.1.,” issued by the Bureau of Labor Statistics of the
United Stetes Department of Labor. In the cvent that the Price Index ceascs 1o use the
1982-84 average of 100 as the basis of caleulation, or il a substantial change is made in
the term or number of items contained in the Price Index, then the Price Index shall be
edjusted to the amount that would have been arrived at had the chenge in the manner of
computing the Price Index in cffect on the date of this lease not been altered. In the event
that such Price Index (or & successor index) is not available, a reliable governmental or
other non-parlisan publication evalualing the information theretofore used in determining
the Price Index shall be used.

9.16 (a) Notwithstanding anything contained in Section 901 of this Aricle 10 the
contrary, provided Tenant is not then in default after the giving of any required notice and the
expiration or any applicable cure period under any of the terms, covenants or conditions in this
lease on Tenant's part 1o be observed, performed or complied with (and, in the case of an
asgignment or a sublease 1o an Assoclated Pariy fas hercinafter delined), the Tenant pamed
herein is the then Tenani under this lease), and subject to all of the applicable provisions of this
lease, Tenant named herein may, withoul Landlord’s prior writien consent and withoul being
subject to Landlord’s Option contained in Section 2.02 andfor the provisions of Section 2,10,
assipn {ts entite interest in this lease and the leasehold estate hereby created, or sublet all or any
portion of the Demised Premises, o a Relaled Entity (as hereinafier defined) or an Associaled
Party (as hercinafter defined), provided that (i) a! least fifieen (15) days prior to the effective date
of such assignment or the commencement date of such sublease, as the case may be, Tenant
furnishes Landlord with the name of such proposed assignee or subtenant, together with the
certification of Tenant, and such other proof 25 Landlord may reasonably request, that such
proposed assignee or subtenant is a Related Entity or an Associaled Party, (it) in the reasonable
judgment of Landlord, (A) the proposed assignee or subtenant is of a character. reputation and
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financial worth such as in keeping with the then standards of Landlord for the Building, and (B)
the purposes for which such proposed assignee or sublenant intends 1o use the Demised Premises
are uses expressly permitted by this Lease, and (isi) such proposed assignee or sublenant, as of
the cficctive date of such assignment or the commencemeni date of such sublease, as the case
may be, and all times thereafier, is & Related Entity or an Associated Party, Tn coanéction with
the information 1o be provided to Landlord pursuant to this Section, Landlord shall have the
right, al any rcasonable tme, and from time to time, to examine such books and records of the
then Tenant (or any assignor of Tenant’s interest in this lease) as may be necessary 1o establish
that such assignee or subtenant remains a Related Endity or an Associsted Party. For the
purposes of this Section, a “Related Emity” shall mean any corporation, parmership, join
venture, limited liability company or other form of business entity that controls, is controlled by,
or is under common control with, Tenant and an “Associated Panty™ shall mean any entity (i)
which shall be party to an agreement with Tenant providing for the mutual exchange of shares of
stock or other equily interests, that have, al the time of such exchange, a fair market value of not
less than Two Million Five Hundred Thousand Dollars (52,500,000); (ii) which shall be a party
10 an agreement with Tenant providing for the sharing of costs where, at the date such agreement
is entered into, the amount of such costs over the next succeeding twelve (12) month period is
reasomably estimated by Tenant 10 be not less than Twe Million Five Hundred Thousand Dollars
($2.500,000); (iii) with which Tenant jointly owns another entity, regardless of whether either
such ownership interest is direct or indirect, where the investment made by such Person 1o
acquire such imteres! was, at the tme of the making thereol, not less than Two Million Five
Hundred Thousand Dollars (52,500,000, (iv) which owns an interest in Tenant, whether directly
or indirectly, where the investment made lo acquire such interest was, al the time of the making
thercof, not less than Twe Million Five Hundred Thousand Dollars ($2,500.0000; (v) which
possesses the power o direct, or czuse the direction of, the management and policy of Tenant
whether through the ownership of voting securities, by statute or according to the provisions of a
contract; or (vi) which is a Related Entity of any entity of the type described in clauses (i), (i,
(iii), (iv) or (v) hereof. In sddition 10 the foregoing, Landlord agrees that the informotion
regarding the Related Entities and/or Assoclated Parties shall, subject 1o the provisions of this
leass, be deemed to be Confidential Information and shall be held in confidence and Landlord
acknowledges that, subject 10 the provisions of this lease, such information shall be held in strict
confidence and shall nat be revealed in any manner to any other person, other than to Landlord™s
Representatives, excepl upon the prior written consent, as applicable, of Tenant or the Related
Entity or Associated Party or except as provided in this lease.

(h) Notwithsianding anything to the contrary conlained herein, in the even that a Related
Entity to whom Tenant's interest in this lease shall have been assigned, or 1o whom all or any
pari of the Demiscd Premises shall have been sublel. shall, a1 any time, cease 10 be a Related
Entity (a “Cessation™) then, subject 1o the provisions hereof, such Cessation shall not {provided
that Tepant shall not then otherwise be in default of its obligations under Lhis lease afler notice
and the expiration of any applicable grace period {other than a Minor Defaull)) be deemed to be
a defanlt under this lease for a peried of ninety (%0) days (the ~Swundstill Period™) following the
date of such Ceszation. Whether or not the original ransaction between Tenant and the formerly
Related Entity was an assignment or a sublease, Tenant shall, within five (5} days following the
commencement of the Cessation, deliver to Landlord a notice {the “*Cessation Sublease Notice™)
which notice shall contain all of the information set forth in Section 9.02 as it such formerly
Related Entity were not then an occupant of the Demised Premises, and g if Tenant were
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requesting Landlord’s consent to e sublease of the portion of the Demised Premises demised or
subleased to the formerly Related Entity on the Cessation Date (it being agreed, however, that
Landlord shall not hawve the right to exercise Landlord"s Option with respect to such request).
Landlord shall, within thirty (30) days following Landlord's receipt of the Cessation Sublease
Notice, determine if, using the criteria set forth in Section 9.07, Landlond shall elect 1o grant or
withhold Landlord's consent to such sublease (subject, however to all of the terms, provisions
and conditions of Article 9, including, without limilation, the conditions end provisions set forth
in Sections 9.07, 9.09 and 9.10). In the event that Landlord shall withhold its consent 10 such
sublease, the formerly Related Entity shall vacate the Demised Premises and deliver possession
thereof to Landlord in the condition required upon the expiration of the Term of the lease on or
before the later to occur of (i) the last day of the Standstill Period and (ii) the dete which is one
hundred twenty (120) days following the date on which Landlord shall have notified Tenani that
Landlord hes withheld its consent 1o the proposed sublease; it being agreed that if the formerly
Related Entity shall fail to so vacate and sumender possession of the Demised Premises to
Landlord as aforesaid, time being of the essence, then the same shall be an immediate event of
defoult by Tenant of Tenant’s obligations under this lease entitling Landlord 10 exercise all
available rights and remedies.

In the event that Lendlord shall grant its consent to such proposed sublease, then
Landlord and Tenant shall negotiate the sublease rent for the proposed sublease. If Landlord and
Tenant shall not have agreed upon a sublease rent by the expiration of the Standstill Period, then
the sublease rent shall be the fair market value sublease remt (the “FMV Sublease Rent”), as
determined by @ single arbitrator appointed in accordance with the American Arbitration
Associztion Real Estate Valuation Proceedings Rules. The erbitrator shall be impartial and shall
have not less than 10 years® experience in the County of New York related 1o the leasing and
subleasing of commercial office space in office buildings comparable to the Building, and the
fees of the arbitrator shall be shared by Landlord and Tenant. Within fifteen (15) days following
the appointment of the arbitrator, Lardlord and Tenant shall attend a hearing before the arbitrator
al which cach party shall submit a report setting forth its determination of FMV Sublease Rent,
together with such information on comparable sublease rentals and such other evidence as such
party shall deem relevant. The erbitrator shall, within thirty (30) days following such herring
and submission of evidence, render his or her decision by selecting the determination of FMV
Sublease Rent submitled by cither Landlord or Tenant which, in the judgment of the arbitrator,
most nearly reflects the actual FMV Subleasc Rent. The arbitrator shall have no power or
authority to select any fair market value rent other than & FMV Sublease Rent submitted by
Landlord or Tenant or 1o medify any of the provisions of this lease, and the decision of the
arbitrator shall be final and binding upon Landlord and Tenant. Until such time es Landlord and
Tenant shall agree upen the sublease rental {or an arbitrator shall determine the FMV Sublease
Rent) the Tenant shall pay rent based on Landlord’s determination of FMV Sublease Rent, and
following the arbitrator's final determination, the amount of any overpayment or underpayment
shall b appropriately adjusted between the purties as of the first day of the Standstill Period.

9.17 Within thirty (30) days after request therefor, Landlord shall execute and deliver a
nondisturbance agreement to any subtenants under approved subleases (except in connection
with subleases 1o Related Entities or Associaied Parties) of the entire Demised Premises,
provided that:
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{u} cither (i) the fixed rent and additional rem and all other amounts payable under any
such sublease each month of the term is at least equal 1o the fixed rent and additional rent and all
other amounts payable under this lease with respect 10 the portion of the Demised Premises 1o be
sublet for each month of the applicable portion of the term withoul taking into consideratnion free
renl periods, offsets, or abatements under the Lease or (ii} s a condition to Landlord’s agreeing
not to disturb such lenancy, the sublenant under such sublease agrees lo pay st the time of such
attornment a fixed rent and additional rent and all other amounts payable under such subléase at
least equal to the fixed rent and additional rent and all other amounts payable under this Lease
with respect 1o the portion of the Demised Premises to be sublet for the remainder of the term of
such sublease without taking into consideration free rent periods, offsets, or abatements under
the Lease;

(b} the sublessee allorns 10 Landlord upon, st Landlord’s election, either (a) all of the
terms and conditions of this Lease or (b) all the terms and conditions sel forth in such sublease;

{c) Landlord shall be reimbursed for ils reasonable out-of-pocket expenses, including
reasonable attomey’s fees and disbursements fees, in connection therewith;

{d) the subleszee is not o Related Entity or an Associsted Party and has gross revenues
equal to al least twenty (20) times the aggregale annual fixed rent and additional rent and all
other amounts payable under this lease if the sublease i for the entire Demised Premises, or such
proportionately lower gross revenues in the event the area to be sublet is less than the entire
Demised Premises, for the year immediately preceding the year in which the non-disturbance
agreement is execuled, reasonably adequate proof of which (which must consist of cerified
financial statements for the prior three (3) years) shall be fumished to Landlosd and a security
deposit shall be provided under such sublease, and delivered in full to Landlord upon sublesses’s
amomment to Landiord in an amount equal 1o not less twelve (12) months fixed rent; and

() the sublease has an original lerm of five (5) years or more.

Such non-disturbance agreement shall provide that Landlosd shall not (1) be liable for any
act or omission of or default by Tenant or any prior sublandlord under such sublease, except to
the extent that such act, omission or default is continued by Landlord, accrues during or is
otherwise applicable to the period after the date that Tenant’s interest in such sublease shall have
been wansferred to Landlord and would constinute a default by Landlord under the terms of this
lease: (ii) be subject to any eredits, claims, setoffs or defenses which such sublenant might have
against Tenant or any prior sublandlord as a result of any acts or omissions of Tenant or any
priog sublandlord; (iii) be bound by any fixed rent, additional rent or other amoums which such
subtenant may have paid 1o Tenant more than thinty (30) days in advance of the month te which
such paymenis relate, und all such prepaid rent and additional rent shall remain due and owing
without regard 1o such prepayment, except for payment of the first month’s fixed rent upon the
execution of such sublesse and prepayments of additional remt .made on account of operating
expenses and real estale taxes in nccordance with the terms of such sublease; (iv) be bound by
any amendment, modification or cancellution of such sublease or surrender of such subleass¢
premises made withow Landlord's prior written consent; (v} be responsible for the making of
repairs in or o the Building in the case of damage or destruction of the Building or any pan
thereof due to fire or other casualty occurring prior to the date Landlord secceeds o the interest
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of Tenant under such sublease or by reason of a condemnation occurring prior to the date
Landlord succceds to the interest of Tenant under such sublease unless Landlord shall be
obligated under this lease to make such repairs; (vi) be obligated to make any payment to such
subtenant required o be made by Tenant except for (x) the timely return of any security deposit
actually received by Landlord and (y) the credit or refund to such subtenant as provided in such
sublease of any prepayment of rent or other charges paid by subtenant if such prepayment is
actually received by Landlord; and (vii) be responsible for any obligation of sublessor to perform
any improvement in the spoce affected by the sublease in order 1o prepare the same for
sublessee's occupancy thereof. Such non-disturbance agreement shall also provide that the
subtenant shall be liable to Landlord for all claims against subtenant that relate to the period prior
to the date that subtenant shall have attorned 1o Landlord hereunder.

The cbligations of Landlord with respect 10 any such non-disturbance agreement shall be
conditionad upon any one or more of the following circumstances at the time of the lermination
of the Lease:

(1) any such sublessee shall not be in default in the observance or performance of any of
the covenants of the sublease on the part of such sublessee to be observed or performed beyond
the applicable notice and grace periods provided therein for the curing of such default; and

(2) any such sublesses shall have furnished to Landlord a statement, in writing, as to the
gbove circumstance (1) within thirty (30) days afler Landlord shall have made written demand
for such statement.

9.18 Notwithstanding anything contained in Section 9.01 of this Article to the contrary,
provided Tenant is not then in default after the giving of any required notice and the expiration
or sny =pplicable cure perlod under any of the terms, covenants or conditions in this lease on
Tenant's part to be observed, performed or complied with, the Tenant initially named herein (or
mny entity that is a Related Entity to such entity and who shall then be the Tenant under the
lense) shall, without being subject to Landlord's Option contained in Section 9.02 and/or the
provisions of Section 9.10, be permitted to allow the occupancy of “desk space™ in the Demised
Premises, by Tenant's “related business associates” (defined below) (provided that no such party
shall conduct business on an “off the street” basis) andlor any Related Entity of Tenant, without
Landiord's consent provided (a) there is no scparale demising of the area to be occupied and no
additionnl reception area for the same, (b) Landlord receives notice of such desk space
arrangement and 3 copy of the occupancy agreement (if any is entered into) prior to such
occupancy and the effective date thercol which agreement shall be subject to the terms of this
lease, including, but not limited to, this Article %, and (c) the aggregate amount of “desk space”™
used by related business associates which are not also a Relsted Entity in the Demised Premises
does not exceed 5,000 rentable square feet af &ny one time. Permission to such related business
associates or any such Related Entity to use the Demised Premises shall not create a tenancy or
any other interest in the Demised Premises other than a license which shall cease and expire in
any evenl automatically without notice upon the expimation of termination of the letting under
this lcase. Tenant shall be responsible for all acts, omissions and operations of such related
business associntes in connection with their use of the Building and the Demised Premiscs. Use
of the Demised Premises pursuant thereto shall not be deemed 10 entitle said related business
associates to rights or privileges which Landlord has sccorded, or may hereafter accord, to
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lessees of space in the Building. If Landlord determines, in its reasonable discretion, that any
such related business associate or Related Entity is nol reputable or causes a nuisance or
disruption 1o other tenants in the Building or conducts itself or its business in 2 manner
incomsistent with the terms of this lease, Landlord may revoke such license and require Tenant to
terminate such oocupancy, and Landlord may exclude same from the Building. For purposes of
this Section 9.18, the term “related business associate” shall mean any entity organized and
managed by Tenant for the purpose of engaging in the development, investment and
management of real estate assets including, without limitation, real estate morigage services for
affordable and conventional multifamily housing. Upon request by Landlord, Tenant shall
provide evidence, salisfaciory to Landlord, showing that Tenant has organized and continues to
manape the related business associate in question. Tenant! represents lo Landlord that Humt
Mortgage Group, LLC, a Related Entity of the Tenant named hercin as of the date hersof,
intends 1o occupy the Premises on the Commencement Date and Landlord agrees that if in fact
Hunt Morigage Group, LLC is a Relsted Entity then such Related Entity may occupy the
Premises, subject to and pursuant to the terms and conditions of this Section 9.18.

1001 Tenant shall give prompt potice to Landlord of any notice it receives of the
violation of any law or requirement of public authority, and Tenant, at its expense, shall comply
with all laws and requirements of public authorities (including the timely payment of any and all
penaltics, fines andlor fees) which shall, with respect to the Demised Premises or the use and
occupation thereof, or the abatement of any nuisance, impose any violation, order or duty on
Landlord or Tenant, arising from (i) Tenant's use of the Demised Premises, (ii) the manner of
conduct of Tenant's business or operation of its installations, equipment or other property
therein, (iii) any couse or condition created by or at the instance of Tenant, other than by
Landlord’s performance of any work for or on behalf of Tenant, of (iv) breach of any of Tenant"s
obligations hereunder. However, Tenant shall not be so required to make any structural or other
substantial change in the Demised Premises unless the requirement arises from Tenant’s manner
of use of the Demised Premises as distinguished from the mere use thereof for office purposes or
from & cause or condition referred to in clause (if), (iii) or (iv) above. Furthermore, Tenant need
not comply with any such law or requirement of public authority so long as Tenant shall be
contesting the validity thereof, or the applicability thereof to the Demised Premises, in
accordance with Section 10.02. Landlord, a1 its expense, shall comply with all other such laws
and requirements of public authorities as shall affect the Demised Premises, but may similasly
contest the same subject to conditions reciprocal to Subsections (a), (b) and (d) of Section 10.02.

10.02 Tenant may, at its expense (and if necessary, in the name of but without expense
to Landlord) contest, by appropriate proceedings proseculed diligently and in good faith, the
validity, or applicability to the Demised Premises, of any law or requirement of public authority,
and Landlord shall cooperate with Tenant in such proceedings, provided that:

(a) Landlord shall not be subject to criminal penalty or to prosecution for a
crime nor shall the Demised Premises or any pant thereof be subject to being condemned or
vacaled, by reason of non-compliance or otherwise by reason of such contest;
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(b)  Tenant shall defend, indemnify and hold harmless Landlord against all
liability, loss or damage which Landlord shall suffer by reason of such noncompliance or contest,
including reasonable attorney’s fees and other expenses reaxonably ineurred by Landlord,

(¢}  such mon-complisnce or contest shall not constitute or result in any
violation of any superior lease or superior morigage, or if such superior lease and/or superior
morngage shall permil such non-compliance or tontest on condition of the laking of action or
lurmishing of security by Landlord, such action shall be taken and such security shall be
furnished at (he expense of Tenant; and

(d)  Tenant shall keep Landlord advised as to the starus of such proceedings.

Without limiting the application of Subsection (a) above therclo, Landlord shall be deemed
subject 10 prosecution for @ crime within the meaning of said Subsection, if Landlord, or any
officer of Landlord individually, is charged with a cime of any kind or degree whatever,
whether by service of a summons or otherwise, unless such charge is withdrawn before Landlord
or such officer (as the case may be) is required 1o plead or answer thercto.

10,03 Tenam! shall nol cause or permit “Hazardous Maoterials™ (as defined below) 1o be
used, transported, stored, released, handled, produced or installed in, on or from, the Demised
Premises or the Building, The term “Hazardous Materials” shall, for the purposes hereof,
mean any flammable explosives, radioactive materials, hazardous wastes, hazardous and toxic
subsnces, or related materials, asbestos or any material compining asbestos, or any other
substance or material, as defined by any federal, state or local environmental law, ordinance, rule
or regulation including, without limitation, the Comprebensive Environmental Regponse
Compensation and Liabiliry Act of 1980, as amended, the Hazardous Materials Transportation
Act, as amended, the Resource Conservation and Recovery Act, as amended, and in the
regulations udopled and publications promulgated pursuant to each of the foregoing. The parties
agree that nothing contained in this Section 10.03 shall prohibit, and Landlord herewith consents
to, Tenant's use and maintenance in the Demised Premises of limited quantities of substances
reasonably necessary in the ordinary operation and maintenance of office equipment, provided
such substances are used, transpomed, stored. released, handled, and maintained within the
Demised Premises in accordance wilh all applicable laws and regulations. In the evenl any
asbestos containing material is exposed during any of Tenant’s Work or Tenant’s Changes (as
defined in Article 13) which exposure results from the entry (whether or not authorized by
Landlord) by Tenant ine any columny{s) located in the Demised Premises in which venical pipes
andlor shaftways pass through the Demised Premises, or other core areas of the Demised
Premises and which exposure, but for such entry, would not oceur), Landlord will remove same
as required by applicable law at Tenant's sole cost and expense, which shall be payable within
ten (10) days of Landlord's demand therefor. Upon completion of Tenant's Work or Tenant's
Changes, Tenant shall provide Landlord with a wrinen certification from Tenant’s general
contracior or architect to the effect that no Hazardous Materials have been incorporated into the
Demised Premises by reason of Tenant™s Work or Tenant’s Changes, In the event of a breach of
the provisions of this Section 10.03, Landlord shall, in addition 1o all of #ts rights and remedies
under this lease and pursuani to law, requirc Tenant to remove any such Hazardous Materials
from the Demiscd Premises in the manner prescribed for such removal by the applicable law,
ordinance, rule or regulation. The provisions of this Section 10.03 shall survive the Expiration
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Date or sooner termination of this lease. Landlord hereby agrees 1o promptly remove or cause
the removal of any Hazardous Material from the Building as required by applicable law except
with respect to Hazardous Materials required to be removed by Tenant pursuant to this lease.

10,04 Notwithstanding anything contained in the l¢ase to the contrary, Tenant agrees, at
its sole cost and expense, o (a) furnish and install (1o the extent not fumished and installed) the
life and fire safety system within the Demised Premises (hereinafler referred to as the “Class E
Syatem™); (b) connect same to the Building's Class E System: and (c) thereafler maintain the
Class E System within the Demised Premises in compliance with all laws and/or requiremenis of
public authorities and all requirements of insurance bodies. including the performance of any
changes or additions thereto or replacements thereto, Landlord shall bave no obligation
whatcver in connection with the Class E system within the Demised Premises, Landlord’s Clasa
E System contractor for the Building shall provide the necessary service 10 repair and maintain
Tenant's Class E System in the Demised Premises and Tenant shall pay to Landlord within
twenty (20) days after Landlord’s writien demand, as additional rent, the reasonable monthly
cost {based on Landlord’s actual cost, without “mark-up™) of providing such service to the
Detnised Premises),

10.05 Nowithstanding anything contained in the lease to the contrary, Tenant agrees to
maintain the sprinkier system within the Demised Premises in compliancs with all laws andfor
regulations of public authorities. Landlord shall have no obligation whatsoever in connection
with Tenant's compliance therecf within the Demised Premises. Landlord shall install. operaie
and maintain for the Building a sprinkler system complying with all laws and/or requirements of
public authorities and capable of supporting the sprinkler system within the Demised Premises.

ARTICLE 11
Insurance

11.01 Tenant shall not violate, or permit the violation of; any condition imposed by the
standurd fire insurance policy then issued for office buildings in the Borough of Manhatan, City
of Mew York, end shall not do, permit anything 10 be done, keep, or permit anything to be kept,
in the Demised Premises which would (a) subject Landlord to any liability or responsibility for
personal injury, death or property damage; (b) increase the fire or other casually insurance e
on the Building or the property therein over the rate which would otherwise then be in effect
(unless Tenam pays the resulting premium as provided in Secdon 11.04); or (c) result m
insurance companies of good standing refusing to insure the Building or any of such property in
amounts reasonably satisfactory o Landlond.

11.02 Tenami covenanis lo provide on or before the earlier to cccur of (i) the
Commencement Date and (il) ten (10) days from the date of this lease and 10 keep in force during
the term hereof and during any other time that Tenant or any person claiming by, through or
under Tenant is in possession of, or is otherwise using or accupying, any portion of the Demised
Premises, the following insurance coverage which coverage shall be effective on the
Commencement Date:
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(a) commercial general liability insurance, with broad form endorsement,
containing an omnibus named insured provision naming as additional insureds Landlord,
Landlord’s property manager, the holder of any morngage, deed of trust or like instrumen:
encumbering the Land sndfor the Building, and the landlord under any ground lease, overriding
lease or underlying lease encumbering the Land andfor the Building, provided the foregoing
additional insureds are identified by Landlord in writing. as additional insureds (collectively, the
“Preseat Additional Insureds”), and the holders of all superior morigages, the lessors under all
superior leases, Landlord’s agents and all other persons and entities designated by Landlord (but
only to the extent that Landlord specifically requests such bolders, lessors, apents and other
persons and entities to be so named) and protecting Landlord, Tenant, and all such other
additional insureds, agsinst (x) all claims, demands or actions for injury 10, or death of, persons
of property, ansing from, related to, or in any way conneécied with the use or occupancy of the
Demised Premises. or caused by actions or omissions 1o el of Tenant, its agents, servanis and
conlractors, or of any persop or enlity claiming by, through or under Tenant, and (v) all accidents
occurring in or zbout the Demised Premises or any appurienances thereto, Such policy shall
have limits of liability of not less than $10,000,000.00 combined single limit coverage on a per
occurrence basis, including property damage. Such policy shall contain a contractual liability
coverage endorsement with respeet to Tenant's indemnification obligations under this lease, and
shall include independent contractors’ coverage. Such insurance may be carried under a blanket
poliey covering the Demised Premises and other locations of Tenant, if any, provided such
policy contains an endorsement (A) naming Landlord (and the above-mentioned other persons
and entities) us additional insureds, (B) specifically referencing the Demised Premises, and (C)

a minimum limit available for the Demised Premises equal 1o the limits of liability
required under this lease;

(b)  Worker's compensation, disability and such other similar insurance, as
shall he required by statute, in stanstory amounls, and endorsed to waive subrogation claims in
favor of Landlord, and each of the Present Additional Insureds and all other addidonal insureds
requestad by Landlord;

{c) property imsurance coverage against all nsk of loss or damage from any
causc whatsocver in an amount adequate 1o cover the cost of replacement of all leasehold
improverents, ineluding Tenant’s Work.

All such policies shall be issued by companies of recognized responsibility licensed to do
business in New York State and rated by Best's Insurance Reports or any successor publication
of comparable standing and carrying a rating of A V111 or bemer or the then equivalent of such
rating. and all such policies shall contain a provision whereby the same cannot be cancelled or
muodified unless Landlord and any additional insureds are piven at least thirly (30) days prior
writlen notice of such cencellation (hereinafier referred to ms an “Imsurance Cancellation
Notice') or modification.

Prior to the time such insurance is first required 10 be carried by Tenant and thereafter, at least
fifteen (15) days prior 1o the expiration or sconer termination, or modification of any such
policics, Tenant shall deliver to Landlord either duplicate originals of the aforesaid policies or
binding centificates evidencing such insurance naming Landlord, each Present Additional Insured
and all other edditional Insureds requesied by Landiord as additional insureds, together with
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evidence of payment for the policy. Such cemificates shall also verify the primary nature of the
covernge and note the waiver of subrogation in favor of Landlord and cach Preseni Additiona
Insureds and all other additional ingureds requested by Landlord. IT Tenamt delivers centificates
as aforesaid. Tenant upon reasonable prior notice from Landlord, shall make svailable 1o
Landlord. & the Demised Premises, duplicate originals of such policies from which Landlor
may make copies thereof, a1 Landlord’s cost. Tenant's failure to provide or keep in force the
aforementioned insurance shall be regarded as a material default hereunder, entitling Landlord o
exercise any or all of the remedics as provided in this lease in the event of Tenam’s default. In
addition, in the event (A) Tenant fails 10 provide or keep in force the insurance reguired by this
lease, at the times and for the durations specified in this lease, or (B) if an Insurance Cancellation
Naotice is given 1o Landlord or of such insurance is modified so as 1o no longer comply with the
provisions of this Article 11 and Tenant shail not have delivered substilute insurance coverage as
sel forth in the first sentence of this paragraph, Landlord shall have the right, bul no! the
obligation, al any lime and from (ime to time, and without notice, to procure such insurance and
or pay the premiums for such insurance in which event Tenant shall repay Landlord within five
(5) days after demand by Landlord, as additional rent, all sums so paid by Londlord and any
costs or expenses incurred by Landiord in connection therewith without prejudice 1o any other
rights and remedies of Landlord under this lease.

11.03

(a) Landlord and “Tenamt shall cach secure an sppropriate clause i, or an
endorsement upon, each property coverage policy oblained by it and covering the Building, the
Demised Premiscs, Tenant™s Work, Tenant’s Property and “changes™ or the personal property,
fixtures, furnishings, valuable papers and documents, dats jeaschold improvements and
equipment located therein or thereon, pursuant to which the respective insurance companies
waive subrogation or permit the insured, prior to any loss, to agree with a third party 1o waive
any claim it might have against said third party. The waiver of subrogation or permission for
waiver of any claim hereinbefore referred to shall extend 1o the agents of cach party and its
employees and, in the case of Tenamt, shall also extend to all other persons and entilies
occupying or using the Demised Premises. [f and to the extent that such waiver or permission
can be obtained only upon payment of an additional charge then, the party bencfiting from the
waiver or permission shall pay such charge upon demand, or shall be deemed 10 have agreed that
the party obtaining the insurance coverage in question shall be free of any further obligations
under the provisions hereof relating to such waiver or permission. Tenant shall provide Landlord
with a binding certificate of insurance venfying this waiver in favor of Landlond, cach Present
Additional Insured and all other additional insureds requested by Landlord, and their respective
employees and agents. Subject 1o the foregoing provisions of this Section 11.03, and insofar as
may be permitied by the terms of the inswrance policies carried by il each party and their
respective employees and agents hereby releases the other with respeel 1o any claim (including a
claim for negligence) which it might otherwise have against the other party for loss, damages or
destruction with respect to its property by fire or other casualty (including rental value or
business interruption, as the case may be) occurring during the term of this lease or during the
move into and out of the Demised Premises or during any other time that Tenant or any pesson
claiming by, through or under Tenant is in possession of, or is otherwise using or occupying, any
portion of the Demised Premises.

1615868 & Z3058-0120-000 Br420°4




'Ims'-\.'l: Erreelope 11! EFBE2FFD-SASS-4501-B208. DF 1215 0584040

(b}  In the event that Tenant shall be unable at any time to oblain one of the
provisions referred to in subsection (a) above, in any of its insurance policies, Tenant shall causc
Landlord 1o be named in such policy or policies as one of the additional insureds, but if any
additional premium shall be imposed for the inclusion of Landlord as such an additional
insureds, Landlord shall pay such additional premium upen demand or Tenamt shall be excused
from its obligations under subsection (b) with respect to the insurance poliey or policies for
which such addstional premiums would be imposed. In the event that Landlord shall have been
named as one of the additional insureds in any of Tenant's policies in accordance with the
forcgoing, Landlord shall endorse prompily 10 the order of Tenani, withoul récourse, any check,
draft, or order for the payment of money representing the proceeds of any such palicy. or any
other payment growing out of or connected with said policy, and Landlord bereby brevocably
waives any and all rights in and 10 such proceeds and payments.

(c) In the eveni that Landlord shall be unable al any time to obtain one of the
provisions referred to in subsection (a) in any of ils insurance policies, Landlord shall, at
Tenant's oplion. eause Tenant to be named in such policy or policies as one of the addiional
insureds. but if any additional premium shall be imposed for the inclusion of Tenant as sech an
additional insureds, Tenani shall pay such additional premium upon demand. In the evenl thai
Tenant shall have been named as one of the additional insureds in any of Landlord’s policies in
accordance with the foregoing, Tenant shall endorse promptly to the order of Landlord, wilhout
recourse, any check, drafi, or order for the payment of money representing the proceseds of any
such policy, or any other paymenl growing out of or connecied with said policy, and Tenarit
hereby imevocably waives any and all rights in and 1o such proceeds and payments.

{d}  MNowithstanding anything 1o the contrary contained in this lease, in the
cvent that Tenant shall not carry propeny insurance (or the amount of any such insurance
maintained by Tenant is not adequate 1w cover the cost of replacemem of the “FFE” (&s
hereinafter defined)) with respect to any damege from any cause whetsoever (o Tenant's
personal property, fAxtures, furniture, fumishings, valuable papers and documents, data and
equipment located at the Demised Premises (collectively the “FFE™), Tenant hereby waives any
claim which Tenunt might otherwise have against Landlord, all Present Additional Insureds and
all other additional insureds requesied by Landlord with respect 1o any damage from any cause
whatsoever 1o Tenant’s personal property, fixtures, furniture, fumnishings, valuable papers and
documents, data and equipment located at the Demised Premises.

11.04 If, by reason of a failure of Tenant to comply with the provisions of Section 10.01
or Section 11,01, the rate of fire insurance with extended coverage on the Building or equipment
or other property of Landlord shall be higher than it otherwise would be. Tenant shall reimburse
Landlord, on demand, for that part of the premiums for fire insurance and extended coverage
paid by Landlord because of such failure on the pan of Tenant.

1105 Landlord may, from time to Ume, require that the amount of the insurance 10 be
provided and maintained by Tenanl under Section 11.02 hereof be increased so that the amoumn
thereof adequately protects Landlord’s interest butl in no event in excess of the amount thal
would be required 1o be carried by other lenants occupying similarly sized space for the purposes
set forth in Section 2.01 located in first-class office buildings in the borough of Manhatien.
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11.06 [T any dispute shall arise between Landlord and Temant with respecl 1o the
incurring or the amount of any additional insurance premium referred 16 in Section 11.03 or the
increase in amyount of insurance referred o in Section 11.05, the dispute sthall be determined by
arbitration,

11.0T A schedule or make up of rates for the Building or the Demised Premises, as the
cnse may be, issued by the New York Fire Insurance Rating Organization or other similar body
making rates for fire insurance and extended coverage for the premiscs concemned, shall be
conclusive evidence of the facts therein staled and of the several items and charges in the fire
insurance rafe with extended coverage then applicable to such premises.

1108 Each policy evidencing the insurance 1o be carried by Tenant under this lease
shall contain & clause that such policy and the coverage evidenced thereby shall be primary with
respect to any policies carried by Landlord, and that any coverage carried by Landlord shall be
excess insurance,

1102 Landlord shall, throughout the Term of this lease, mainiain such all-risk insurance
as shall then be required by the holder of the superior mortgage having a first lien.

ARTICLE 12
Rules And Regulations

12.01 Tenant and its employess and agents shall faithfully observe and comply with the
Rules and Regulations annexed hereto ss Exhibit D, and such reasonable changes thercin
(whether by modification, elimination or addition) as Landlord a1 any time or times hereafier
may make and communicate in writing to Tenant, which do not unreasonably affect the conduct
of Tenant’s business in the Demised Premises except s required by any governmental law, rule,
rogulation, ordinance or similar decree; provided, bowever, thal in case of any conflict or
inconsistency between the provisions of this lease and any of the Rules and Regulations as
originally promulgated or as changed, the provisions of this lease shall control.

1202 Nothing in this lesse contained shall be construed to impose upon Landlord any
duty or obligation 10 Tenant to enforce the Rules and Regulamions or the terms, covenants or
conditions in any other lease, ns against any other (enant, and Landiord shall not be liabie 10
Terant for violation of the samc by any other tenani or iis employees, agents or visitors.
However, Landlord shall not enforce any of the Rules and Regulations in such manner as 1o
discriminate agains! Tenant or anyone elaiming under or through Tenant.

ARTICLE 13
Tenunt's Changes

13,01 Tenant may from time to ime during the lerm of this lease, at s expense, male
such other alicrations, additions, insiallations, substitulions, improvements and decorations
{hereinafter collectively referred 10 as “changes” and, as applied 10 changes provided for in this
Article, “Tenant's Changes™) in and to the Demised Premises, excluding structural changes, as
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Tenant may reasonably consider necessary for the conduct of ils business in the Demised
Premises, on the following conditions:

(a)  the oulside appearance or the strength of the Building or of any of its
structural pans shall not be affected;

(b) no part of the Building owside of the Demised Premises shall be
physically affected and in no event may Tenant install or maintain any window air-conditioning
unit;

(c) the proper functioning of any of the mechanical, electrical, sanitary and
other service systems of the Building shall not be adversely afTecied or the usage of such sysiems
by Tenant shall not be increased;

(d}  in performing the work involved in making sech changes, Tenant shall be
bound by and observe all of the conditions and covenants contained in the following Sections of
this Article;

{e) before proceeding with any Tenant’s Changes, Tenant will advise
Landlord thereof and shall submit 1o Landlord proof reasonably satisfactory of the cost thercof
and the name of the contractor who will be performing Tenant’s Changes, which contractor (and
all subcontractors who will be performing any portion of Tenant's Changes) must then be listed
on Landlord's then-current list of approved contractors for the Building. In selecting a
contractor, Tenant will allow a contractor selected by Landlord (2nd who may be affiliated with
Landlord) to bid on the job but nothing herein shall be deemed to require Tenamt to select such
contractor. Additionally, before procceding with any Tenani’s Changes other than those of a
decorative nature such as painting, wall coverings and floor coverings, Tenant shall submit 10
Landlord plans and specifications and all changes and revisions thereto, for the work to be done
for Landlord’s approval (which approval shall not be unreasonably withheld or delayed except in
connection with Tenant’s Changes which rclate to items set forth in Section 13.01(a)-(c)) above
and Tennnt shall, upon demand of Landlord, pay to Landlord the reasonable costs incurred by
Landlord for the review of such plans and specifications and all changes and revisions thereto by
its architect, engineer and other consuliants, Any mechanical and electrical engineering plans
required in connection with Tenant’s Changes shall be prepared st Tenant’s sole cout and
expense, by the Building's engineer and any plans and specifications required 10 be submitted to,
or filed with, any governmental agency shall be submitted or filed by the Building's expediter, at
Tenam's sole cost and expense. Notwithstanding the foregoing, in connection only wilh
Tenant’s Work, mechanical and electrical engineering plans may be prepared by Tenant by HLW
International, subject, however, to review and approval thereof, ot Tenant's cost and expense, by
the Building's engineer. A compleie sei of the plans and specifications shall be submitted by
Tenani o both the Building manager ai the Building and 10 Landlond at 230 Park Avenue, New
York, New York 10169, attention: Director of Properly Management. Tenant agrees that any
review or approval by Landlond of any plans and specifications is solely for Landlord's benefit,
and withoul any representation or warranty whatsoever 10 Tenant with respect to the adequacy,
comeciness or cfficiency thereof or otherwise, The granting by Landlord of its approval 1o such
plans and specifications shall in no manner constitute or be deemed to constitute a judgment or
acknowledgment by Landlord as to their legality or compliance with laws andfor requirements of
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public suthoritics. Additionally, the execution by Landlord of any application by or on behalf of
Tenant for any permits, approvals, licenses or permission shall not be deemed to be an approval
by Landlord of any of Tenani's plans and specifications. Landlord may as o condition of ils
approval require Tenant lo make revisions in and to the plans and specifications and o post a
bond o other security reasonably satisfactory to Landlord to insure the completion of such
change (except that the foregoing condition shall not be applicable il Tenant then meets the Net
Worth Threshold). MNotwithstanding anything to the contrary contained herein, Temant may,
without having to oblzin landlord's approval, but on reasopable advance writlen nolice lo
Landlond {which notice shall be accompanied by Tenant's plans for such work) and otherwise in
conformity with all of the provisions of this lease, perform Non-Structural Chanpes, the cost of
which shall not exceed S100,000.00 per annum in any consecutive wwelve (12) month period, in
the nggregate. when aggregated with all other Non-Structural Changes performed or proposed 10
be performed in any such consecutive twelve (12) moath perded. The werm “Non-Structural
Changes” shall mean changes that (A) are not structural in nature, (B) satisfy the conditions set
forth in Sections 13.01 (a) (b) and (c) above, {C) do not affect any building systems {excepl thoge
that service the Demised Premises exclusively) and (D) do not require the issuance of any
building permil or with respect 10 which plan and specifications are not required to be filed with,
or submilted to, and governmental or quasi-govermmental authority.

()  Tenant acknowledges that it has been informed that the Building is located
on a Landmark Site and that, pursuant to the provisions of Chapier 21, Section 534 of the Charter
of the City of New York and Chapier 8-A of the Administrative Code of the City of New York
{collectively, together with any additional laws relaiing to the designation of the Building as o
landmark, being hereinafler referred to as “Landmark Laws™), the Landmark Preservation
Commission has designated the Bullding as a landmark. Tenant hereby covenanis and agrees
that any Tenant's Work or Tenant's Changes 10 be performed by or on behalf of Tenant shall be
performed in accordance with the provisions of the Landmark Laws and that, prier to the
commencemen! of any Tenant’s Work or Tenant's Changes. Tenant shall obtain any required
approvals, consenis or permils from the Landmark Preservation Commission and any other
governmental or quasi-governmental agency or commission having jurisdiction with respect 1o
such Tenant's Work or Tenant’s Changes. Landlord agrees that, promptly following Landlord's
receipl from Tenant of all required permits, plans and applications necessary for Landlord 10
make its application (“Landlord's Louver Application™ to the Landmark Preservation
Commission and any other governmental or quasi-governmental agency or commission having
jurisdiction wath respect to the Louver Work (a5 defined in Exhibit H), Landlord shall use
diligent efforts 1o file Landlord™s Louver Application. In the event that Landlord shall fail to use
diligent efforts wo file Landlord™s Louver Application. and provided that Tenam shall have
delivered 10 Landlord all required permits, plans and applications necessary for Landlord 10
make Lendlord's Louver Application, then Tenani shall be entitled 1o an abatement of fixed rent
from the dav an arbitrator shall have detcrmined (in accordance with provisions of Article 34)
that Landiord failed 10 act with diligence with respect 1o Landiords” Louver Application through
the duy when Landlord shall make Landlord’s Louver Application based upon the ratio that the
remable square foot area of the Demised Premises nol usable solely os a result of Landlord's
failure 1o file Landlord's Louver Application bears to the rentable square foot area of the
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13.02 Tenant, &l its expense, shall obtain all necessary governmental permils and
certificates for the commencement and prosecution of Tenam's Changes and for final approval
thereol upon completion and shall furnish copies thereof 1o Landlord, und shall cause Tenant's
Changes 1o be performed by union contractors in compliance therewith and with all applicable
laws and requirements of public authorities, and with ell applicable requitements of insurance
bodies, and in good and workmanlike manner, using first-class materials and cquipment.
Tenant’s Changes shall be performed in such manner as not o unreasonably interfiere with or
delay and (unless Tenant shall indemnify Landlord therefor (o the latter’s reasonable satisfaction)
s not to impose any additional expense upon, Landlord in the renovation, maintenance or
operation of the Building or any portion thereof. Throughout the performance of Tenant's
Changes, Tenant, al its expense, shall carry, or cause to be carried, worker’s compensation
insurance in statutory limits with a waiver of subrogation in favor of Landlord, the Present
Additional Insureds and all other additional insureds requested by Landlord and otherwise as set
forth in Section 11.02(b) and commercial peneral Hability insurance for any occurrencs in or
about the Building with limits and otherwise as set forth in Section 11,02(s) hereof. Tenant shall
fumish landlord with satisfactory evidence that such insurance is in effect at or before the
commencement of Tenant's Changes and, on request, at reasonable intervals thereafter during
the continuance of Tenant's Changes. If any of Tenant's Changes shall invalve the removal of
any fixtures, equipment or other property in the Demised Premises which are not Tenant’s
Property (as defined in Article 14), such fixtures, equipment or other property shall be promptly
replaced, at Tenant’s expense, with first-class fiwtures, equipment or other property (as the case
may be) of like utility and &t least equal value unless Landlord shall otherwise expressly consent
in writing and Tenant shall, upon Landlord’s request, deliver any such fixtures, equipment or
property so removed to Landlord. All electrical and plumbing work in connection with Tenant's
Changes shall be performed by contractors or subcontractors licensed therefor by all
governmental agencies having or asserting jurisdiction, Upon completion of Tenant’s Changes,
Tenant shall furnish & complete set of “as built” plans end specifications in both printed and
electronic formats to both the Building manager at the Building and to Landlord at 230 Park
Avenue, New York, New York 10169, attention: Direcior of Property Management.

13.03 Tenant shall defend, indemnify and save Landlord harmless from and against (a)
all mechanic's and other liens filed, and (b) all violations issued by the Department of Buildings
or any other public or quasi-public muthority having or asserting jurisdiction, in connection with
or arigsing from, or otherwise connected with, any Changes (including Tenant’s Work) or any
other work claimed to have been done for, or materials fumnished to, Tenant or any person or
entity claiming by, through or under Tenant, whether or not done or fumished pursuant 1o this
Article, including, without limitation, the liens of any security interest in, conditional sales of, or
chatlel mortgages upon, any materials, fixtures or articles so installed in and constituting pan of
the Demised Premises, and against all costs, expenses and liabilities incurred or paid in
connection with any such lien, violation, security interest, conditional sale, or chatiel mortgage
or any action or proceeding brought thereon. Tenant, at it expense, shall satisfy, cancel or
discharge all such liens and violations, and remove same from the record (or may bond such
liens), within thirly (30} days afler Landlord makes written demand therefor, provided, however,
that the granting of such thirty (30) days shall not effect Tenant's other obligations and liabilities
under this lease, including the indemmification obligation set forth in this Section. Nothing in
this Section shall prevent Tenant from granting a security interest or challel mortgage in any of
Tenant's Property, provided thal i no time shall any such security interest or chattel mortgage
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encumber of otherwise affect Landlord, any estate or interest in the Land or the Building (o any
portions thereof or any interest therein).

13.04 Tenant agrees that the excrcise of ils rights pursuant to the provisions of this
Article |3 or any other provision of this lease shall not be done in a manner which would create
any work stoppage, pickeling, labor disruption or dispute or viclate Landlord’s union contracts
affecting the Land and/or Building nor interference with the business of Landlord or any Tenani
or occupant of the Building. In the event of the occurrence of any condition described above
ansing [rom the exercise by Tenant of its nght pursuant to the provisions of this Article 13 o
any other provision of this lease. Tenam shall, immedistely upon notice from Landlord, cease the
manner of exercise of such right giving rise 1o such condition. The parties apree that in such
instance, Landlord will suffer irreparable harm for which money damages will be an insulficient
remedy. For thal reason, in the event Tenant fails to cease such manner of exercise of its rights
as aforesaid, Landlord, in addition to any rights otherwise available to it under this lease and
pursuant to law and equity, shall have the right 1o & courl onder granting an injunclion against
Tenant's manner of exercise of its rights as aforesaid, application for such injunction to be made
without notice, With respect to Tenant's Changes, Tenant shall make all arrangements for, and
pay all expenses incurred in connection with use of the freight elevators servicing the Demised
Premises, subject. however, 10 the provisions of this lease.

ARTICLE 14
Tepant's Property

14,01 Al fixtures, equipmeni, improvements and appunienances attached 1o or buill inio
the Demised Premises at the commencement of or during the term of this lease, whether or not
by or al the expense of Tenant, shall be and remain a pan of the Demised Premises, shall be
deemed the property of Landlord and shall not be removed by Tenanl, except as hereinafier in
this Article expressty provided,

14.02 All pancling, movable partitions, Hghting fixtures, special cabinel work. other
business and trade fixtures, machinery and equipment, communications equipment and office
equipmeni. whether or not attached 10 or built into the Demised Premises, which are installed in
the Demised Premises by or for the account of Tenant, without expense 1o Landlord, and can be
removed without permanent structural damage to the Building, and all furniture, furnishings and
other articles of movable personal property owned by Tenant and located in the Demised
Premises, (all of which are sometimes referred 10 as “Tenant's Property”) shall be and shall
remain the property of Tenant and may be removed by it al any time dunng the tenn of this
lease; provided (hat if any of Tenant’s Property is removed, Tenant or any party of person
entitled 10 remove same shall repair or pay the cost of repairing any damage 1o the Demised
Premises or to the Building resulting from such removal. Any equipmem or other property for
which Landlord shall have granted any allowance or credit lo Tenant or which has replaced such
itetns anginally provided by Landlosd at Landlord’s expense shall not be deemed to have been
installed by or for the account of Tenant, withoul expense to Landlord, and shall not be
considered Tenant's Property.
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14.03 A1 or before the Expiration Date. or the date of any earlier termination of this
lease, or as prompdly as practicable after such an earlier termination date, Tenant al its expense,
shall remove Mrom the Demised Premises all of Tenant's Property which is pot attached to, or
built into, the Demised Premises cxcept such items thereof as Tenant shall have cxpressly agreed
in writing with Landlord were to remain and 1o become the property of Landlord, and shall fully
repair any damage to the Demised Premises or the Building resulting from such removal.
Tenant’s cbligation herein shall survive the termination of the lease.

1404 Any other items of Tenant's Properly (¢xcept moncy, sccurilies and other like
valuables) which shall remain in the Demised Premises afler the Expiration Date or after a perioc
of fifieen (15) days following an earlier termination date, may, a1 the option of Landlosd, be
deemed to have been abandoned, and in such case cither may be retained by Lendlord as its
property or may be disposed of, without accountability, a1 Tenant’s expense in such manner as
Landlord may see fit.

14.08

{2} For purpases of this leass, “Specialty Installation(s)’ shall mean
installations consisting of vaults, internal staircases and slab penetration, slab reinforcement,
vertical and honizontal risers, conduits. newly installed bathrooms (but not one newly installed
ADA compliant bathroom approved by Landlord and which Landlord agreed was required, in its
reasanable discrction, 10 be installed so that the Premises complied with applicable laws or
povernnental authority requirements), wiring and cabling located in ihe shafts of the Building,
dumbwaiters, vertical (between floors (if more than one) of the Demised Premises)
transportation systems and other insiallations made by or st the direction of Tepant which
penctrate the slabs between the floors (if more than one) of the Demised Premises.
Notwithstanding the foregoing, provided that any slab reinforcement shall mot resull in any
portion of the Demised Premises or the Building baving (x) & dropped ceiling height below nine
(9) feet a1 the perimeter of the Demised Premises (with the perimeter of the Demised Premises
being deemed 1o be the portion of the Demised Premises within a distance of fifteen (15) feet in
from the window line) and eight and one-hall (8 1/2) feet in the remainder of the Demised
Premises, in cach case accounting for duct work above the dropped ceiling or {¥) a raised or non-
level floor, such slab reinforcement shall not be decmed a Specialty Installation.  Upon the
Expiration Date or sooner termination of this lease, Tenani shall, a1 its sole cost and expense,
remove all Specialty Installstion(s) from the Demised Premises and restore all slab and wall
penetrations to the condition that exisied prior to such penetrations (such removal and repair
work being hercinafier refered 1o as the “Restoration Work™) except that prior lo commencing
such Restoration Work, Tenant shall nolify Landlord thereofl and, if Landlord shall advise
Tenant, within five (5) days of receipl of such notice, that it wishes any Specially [nstallations to
remain, Teoant shall not perform Restoration Work with respect to that particular Specialty
Installation(s).

(b  Tenamt's obligation and liability with respect 1o the removal of Specialty
Installation(s) and the performance of the Restoration Work shall survive the Expiration Dale {as
zame may be extended) or sooner expiration or termination of this lease.
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{¢})  Nowwithstanding anything contained hersin to the contrary, Landlord
hereby acknowledges and agrees that Tenant shall not have any obligation of any nature, af the
expirstion or carlier termination of this leose or al any other Ume, to remove any lenamt
improvements, Specialy Installations, sdditions or telecommunications/data cabling (wherever
located ) which were installed by ar on behalf of PB Capital prior to the date hereof.

ARTICLE 15
Repairs And Maintenunce

1501 Tenant shall 1ake good care of the Demised Premises. Tenant, al ils expense,
shall promptly make all repairs, ordinary or extraordinary, interior or exterior, structural m
otherwise, in and about the Demised Premises and the Building, as shall be required by reason of'
{i) the performance or existence of Tenant's Work or Tenant's Changes, (ii) the installation, use
or operation of Tenant's Property in the Demised Premises, (iii) the moving of Tenant’s Property
in or out of the Building, or {iv) the negligence or willful act of Tenant or any of its employees,
agents or contraciors; but Tenant shall not be responsible for any of such repairs as are roquired
by reason of Landlord’s negligence or other fault in the manner of performing any of Tenani’s
Work or Tenant’s Changes which may be undenaken by Landlord for Tenant’s account or are
otherwise required by reaton of the gross negligence or other fault of Landlord or its employees,
agents or contractors, Except if required by the negligence or other fanlt of Landlord or its
employees, agenls or contractors, Tenant, at its expense, shall replace all scratched, damaged or
other glass in or about the Demised Premises and shall be responsible for all repairs,
maintenance and replacement of interior doors and wall and floor coverings in the Demised
Premises and, for the repair and maintenance of all lighting fixtures therein. All repairs, except
for emergency repairs, made by Tenant as provided herein shall be performed by contraciors or
subcontraciors approved in writing by Landlord prior lo commencement of such repairs, which
approval shall not be unreasonably withheld or delayed.

15.02 Landlord, al its expense, shall keop and masntain the Building and its systems and
facilities serving the Demised Premises, in good working order, condition and repair and shall
make all repairs, structural and otherwise, interior and exterior, as and when needed in or about
the Demised Premises, except for those repairs for which Tenani is responsible pursuani 1o any
other provisions of this lease. Landlord shall, throughout the Term of this fexse, operare the
Building a1 least to the level at which the Building is operated on the date of this |ease.

1503 Except as expressly otherwise provided in this lease, Landlord shall have no
lizbility to Tenant by reason of any inconvenience, annoyance, interrupltion or mjury 1o business
anising from Landlord, Tenant or others making or failing to make any repairs or changes which,
with respect to Landlord, Landlord is required or permitted by this lease, or required by law to
make, in or to any portion of the Bullding or the Demised Premises, or in or to the fixtures,
equipment or appurtenances of the Building or the Demised Premises, provided thet Landlord
shall use due diligence in making any repairs and shall perform such repair work, except in casc
of emergency, ot limes reasonably convenient 10 Tenant and otherwise in such manner as will not
materially interfere with Tenant's use of the Demised Premises.
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ARTICLE 16
Electricity

16.01

() Landlord shall provide electrical service by means of 200 amp 480 von
disconnect swilch for the Demnised Premises in the freight elevator lobby the Noor of the
Demised Premises for Tenant's distribution to its lighting and equipment, or, st Landlord's
discretion, at higher voltage providing equivalent capucity. Soch eapacity shall be provided by
one or more sources as deiermined by Landlord and protected by fuses or circuit breakers with
the sum total capacity not less than the total amperes identified ebove. A meter or meters shall
measure the amount of *Usage” (as defined in Section 16.02(a)) solely to the Demised Premises,
Landlord represents that as of the date of this lease, such meter(s) are insialled and fally
operational. Such amounts shall be payable by Tenant, as additional rent, on the first day of cach
calendar month and shall be sppropriately pro-rated for any pantial month. Where more than one
meler measures the amount of Usage, Usage through each meter shall be compuled and billed
separately in accordance with the provisions of (his Article 16;

(b}  Any additional risers, feeders or other equipment o serviee proper of
necessary 1o supply Tenam's clectrical requirements, will, upon written request of Tenanl, be
installed by Landlord, a1 the cost and expense of Tenant, if in Landlord's reasonable judgment,
the same are necessary and will not cause permancal damage or injury 1o the Building or the
Demised Premises or cause or create a dangerous or hazardoos condition or enlail excessive or
unreasonable allerations, repairs or expense or interfere with or disturb other tepants or
occupents.  Rigid conduit only will be allowed except thal notwithstanding anything to the
contrary herein, the wiring for power may be put in armored “DX" cable in accordance with all
laws and requirements of public authorities in effect a1 time of installstion. All branch cireuit
and feeder wiring <hall be tagged a1 each box or panel. Tags must indicate circuit numbers and o
complete panel directory must be listed in esch panel.

16.02 For purposes of Sections 16,02 and 16.03:

(e}  “Usage” shall mean Tenam's actual demamd for, and consumption of,
electricity in the Demised Premises as measured by the aforesaid meter(s) for each calendar
moiith or such other period as Landlord shall determine during the term of this lease and shall
include all surcharges, fuel adjustments, market supply and market adjustment charges, and taxes
passed on 1o consumers by the public utility and/or alternate provider(s), and other sums payable
in respest thereof, and other adjustments made from time to tlime by the public wility company
andfor aliernate provider supplying electric current to the Building or any governmental authority
having jurisdiction;

() “Landlord's Rate” shall mean the rate at which Landlord from time to
time purchases each KW nnd KWHR of clectricity for the same billing period from the ulility
company andfor altemate providen(s) (including all surcharges, fuel adjustments, market supply
and market adjusiment charges. and taxes passed on to consumers by the public utility and/or
aliernate provider(s), and other sums payable in respect thereof).  Landlord's Rate shall be
determined by applying KW and the KWH as derived from Tenant’s submeter(s) to the same
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cost components applicable 1o Landlord's eleciricity purchase during ench respective billing
period.  Notwithstanding the foregoing, if the public wility andfor allernate providen(s) rate
schedule(s) (with the inclusions described above) applicable to Landlord for the purchase of
clectricity for the Building shall be less than the public utility and/or aliemate provider(s) nie
schedule{s) applicable if Landlord were 1o purchase electricity solely for the Premises, then the
higher rate schedule shall be used in determining the Landlord’s Rate.

{c)  “Basic Cost” shall mean the product of (i) Usage multiplicd by (ii)
Landlord's Rate,

{d) “Tenant's Coat” shall mean an amount equal to the sum of (i) the Basic
Cost plus (i) seven (T%) percent of the Basic Cost for Landlord’s overhead and expensss in
connection with submetering.

16.03 Landlord shall, from time o time bul not more oflen than monthly, fumish Tenan
with an invoice indicating the peniod during which the Usage was measured and the amoum of
Tenant's Cost payable by Tenant 1o Landlord for such period. Within five (3} days after receipt
of each such invoice, Tenant shall pay the amouni of Tenant’s Cost set forth thercon io Landlord
as additional renl. In addition, if any 1ax is imposed vpon Landlord by any municipal, state or
federal agency or subdivision with réspect to the purchase, sale or resale of electnical energy
supplied 10 Tenant hereunder, Tenant covenants and agrees that, where perminied by lawe,
Tepant’s Proportionate Share of such taxes shall be passed on lo Tenani and included in the bill
1o, and paid by, Tenant to Landlord, as additional rent,

16.04 Landiord shall not in anywise be liable or responsible 1o Tenant for any loss or
damage or expense which Tenani may susiain or ineur if either the quantity of characier of
elecinc service 15 changed or is no longer available or suitable for Tenant's requirements.

16.05 In oo event shall Tenant use or install any fxtures, equipment or machines the use
of which in conjunction with other fixtures, equipment and rmachines in the Demised Premises
would result in an overload of the electrical circuits servicing the Demised Premises.

16,06 Tenan! covenants and agrees that at all times its use of electric curent shall never
exceed the copacily of the then existing feeders 10 the Building or the risers or wiring
installation. Tenant shall furnish, install and replace, as required, all lighting mbes, lamps, bulby
and ballasts required in the Demised Premises, a1 Tenant's sole cost and expense. All lighting
tubes, lamps, bulbs and ballasts so installed shall become Landlord’s property upon the
expiration or sooner termination of this lease. Additionally, all fixtures, if same do nol conform
1o the description sel forth hercafier, shall be lamped and ballasted (or relamped and reballasted)
throughout the Demised Premises by Tenant & its expense as follows: fluorescent fixtures shall
be lamped with F4OWW energy saving type lamps and ballasted with energy saving type
ballasts: and incandescent fixtures shall be lamped with ERSOW and ERTSW type lamps.

16.07 In the eveni the melen(s) installed in the Demised Premises for ihe mensurement
of electricity consumplion in the Demised Premises or any aliernative submelening system
insialled by Landlord at a later date, becomes prohibited from use, then Landlord, at ils expense.,
may cause an independem elecisical enginesr chosen by Landlord or an electrical consulting firm
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selected by Landiord (hereinafier referred 1o 2s the “Elecirical Consultant”™) io survey and
determine Usage in, and Basic Cost for, the Demised Premises from time to time, al least omoe
per twelve (12) month period, and the Electrical Consultant shall make such delermination using
criteria generally accepled in the Meropolitan New York City area and Landlord”s Rate in effeet
a1 the time, and shall include the guantity and peak demand, for all electricity consumed by
Tenans, plus seven (7%) percent of the Basic Cost for Landlord's expenses and administration
fees. The determination made by the Electrical Consultant shall be binding on both Landlord
and Tenant and such umount shall be deemed Tenam’s Cost.

16.08 Notwithstanding anything in Section 16.07 to the contrary, Tenant shall have the
right as hereinafler provided, to contest any amounts delermined by the Electrical Consultant
pursiant (o Section 16.07 as shell be due 10 Landlord as a result of any such survey. In the event
that Tenam fails 10 send a writien notice (hercinafler refemed 1o as an “Objection Notiee™) 10
Landlord within thirty (30) days after the dume of the Electrical Consultant’s notice containing
said Usage and Basic Cost, such nolice shall become conclusive and binding upon Tenant. If
Tenant disputes any such nolice by sending an Objection Notice within the time and in the
manner hereinbefore provided, then Tenant shall, at its sole cost and expense, have the right to
engage an clectrical engineer or electrical consulting firm (hercinafier referred 10 as “Tenant’s
Consultant’”) whe shall promptly make 2 survey (hercinafier referred to as the *Disputing
Survey”) indicating Tepant's elecirical usage in the Demised Premises. In the event that
Landlord and Tenant are unable to agree on the amount of Usage and Basic Cosi within thirty
(30) days after the date Tenant furnishes Landlord with & copy of the Disputing Survey, then the
Electrical Consultant end Tenant's Consultant shall select s muwally acceplable electrical
engineer or electrical consulung firm (hereinafler referred 10 a¢ the “Third Consultant™) withia
ten {10} days after the expiration of such thirty (30) day period. The Electrical Consultant and
Tenan's Consultant shall submit the dispute 10 the Third Consultant and the determination by
the Third Consultant shall be conclusive and binding wpon Landlord and Tenant. During the
pendency of any such dispute, Tenant shall pay to Landlord the amount set forth in the Electrical
Consultam’s notice umil the dispue is finally determined in sceordance with the provisions of
this Section and, in the event that such finel determination is less than the amount set forth in the
Electrical Consultant’s nouce, Landlord shall, at Tenant's election, refund 1o Tenant the amouni
of such excess payment or credit any such excess apmingl any amounts then due or becoming due
to Landlord under this lease. The cosl of the Third Consultam shall be bome equally by
Landlord and Tenant,

16,09 Notwilhstanding anything contained in this Anicle 16 which may be decmed to
the conrary, il any 1ax is imposed upon Landlord by any municipel, state or federal agency or
subdivision with respect 10 the purchase, sale or resale of electrical energy fumnished or supplied
io Tenant herennder, Tenani covenants and agrees that, where permitied by law, such taxes shall
be passed on 1o, included in the bill 10 and paid by, Tenant 1o Landlord, as additional rent, as set
forth in the bill, demand or statement fumished to Tenanl.

16.10 In the event any melering sysiem installed in the Demised Premises for the
measurement of electricity consumption in the Demised Premises or any altemnative submetering
system installed by Landlord a1 a later date, becomes prohibited from use, then the provisions of
Section 16.01 through 16,06 shall again control with respect 10 the fumishing of eleetricity,
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16.11 Tenam agrees thar Landlord shall have the right 1o direct that Tenant leave such
lights on in the Demised Premises on the Building's north facade afler hours {as defined in
Articke 17) in order to maintain a lighted cross pattemn on such norh facade (a) from on of shout
Decemmber 15t to on or abowl January 15th throughout the term of this lease to honor the
servicemen and servicewoman who gave their fives for their country during World War [l and 10
express the spirit of the holiday season and (b) during such other periods, as reasonably
determined by Landlord, 1o honor the courage shown, and sacrifice made, by members of the
1.5, armed forces.

ARTICLE 17
Heat, Veptilati i Air-Condition]

17.01 Landlord, at its expense, shall maintain and operate the heating. vendilaling and
air-conditioning systems (hereafler referred 1o as the “systems™) and, subject 1o energy
conservalion requiremenis of governmental avthorities, shall furnish heat, ventileting and air-
conditioning (hereinafter collectively referred 1o as the “air-conditioning service™) in the
Demised Premises through the systems, which shall be in compliance with the performance
specifications set forth in Exhibit C, as may be required for reasonably comforiable occupancy
of the Demised Premises during “regular hours™ (that is between the howrs of §:00 a.m. and 6:00
p.m.) of “business days”™ (which term is used hergin 10 mean all days excepl Samrdays, Sundays
and days (bereinafler refermed 1o as “bolidays™) observed by the Federal or New York State
government as legal holidays or the building service employees” union holidays) and upon
reasonable advance request on Saturdays (except holidays) between the houss of 8:00 am. and
1:00 p.m.. throughout the year during the respective heating and cooling seasons (which heating
season is from on or about October 16 1o on or about May 14 and which cooling scason is from
on or abput May 15 to on or ahout October 15). I Tenant shall require heating, ventilating or
airconditioning service a1 any other Hime (hereinafler referred to as “after hours™) during the
current season, Landlord shall furnish such after-hours service upon reasonable advance written
notice from Tenant, and Tenam shall pay on demand Landlord®s building standard cost therefor
which, for purposes of this lease, is presently deemed to be $500.00 per hour for the entire
Demised Premises, which standard amoumt is subject to increase. In the event that any other
tenant or occupant of the Building located in the same zone as the Demised Premises shall
request after hours service for the same hours as Tenant, then the cost for such after-hours
service shall be equitably prorated.

1702 Use of the Demised Premises, or any part thereof; in & manner exceeding the
design conditions (including occupancy and connected electrical load) specified in Exhibit C, or
rearrangement of partitioning which inlerferes with normal operation of the heat, ventilation and
air-conditioning in the Demised Premises, may require changes in the heat, ventilation and air-
conditioning system servicing the Demised Premises. Such changes, so occasioned, shall be
mede by Tenanl. al its expense, as Tenant's Changes pursuant to Article 13.

17.03 Landlord agrees that Tenan! may install at Tenant's own cost and expense, an
additional air-condiioning system (hereinafier refered 1o as the “Supplemental Alr-
Conditioning System™) 1o cnable Tenam to receive up 1o thimy-five (35) tons of condenser
waler for the Demised Premises (the “Tonnage™). Such Tonnage may be distributed by Tenant,
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in Tenant’s discretion, within and between the floors comprising the Demised Premises, subject,
however, 1o the engineering requirements and the capabilitics of the mechanical systems of the
Building. Tenant shall notify Landlord in writing of the dae thar the Supplemental Alr-
Conditioning System is installed and made operational. Within ninety (90) days following the
date of this lease, Tenant may, by writien notice to Landlord, elect to reduce the Tonnege to the
amount set forth in Tenant's notice to Landlord. The costs of insmllntion (including, without
limitation, connection 1o amy condenser waler source), maintenance and operation of the
Supplemental Air-Conditioning System shall be borne by Tenant. If applicable and only io the
exient a new connection is made afler the date hereol, the connection to the Building condenser
water source shall be performed by Landlord’s Building contraciors and Tenant shall pay
Landlord in the amount of Landlord's actuasl out-of-pocket costs in connection with such
connections and installations, provided Landlord’s Building contractors charge reasonably
commercially competitive rates therefor. The connection charge shall be payable by Tenant, as
additional rent within ten (10) dzys of Landlord's demand and does not include the costs for anv
labor, meterials or services fumished to Tenant in connecting the Supplemental Air-Conditioning
System to the Building condenser water source.

17.04 Landiord shall furnish the Tonnage 1o the Demised Premises. For such Tonnage,
Tenant covenants and agrees to pay Landlord during the Term at the rate of $342.38 per lon of
the Tonnage per annum (hereinafter referrcd to as the “Base A/C Rate™), which amount shall be
Adjusted by CPI (as hereinafier defined). The 1erm “Adjusted by CPI” shall mean that the
Tonnsge Cost shall be adjusted, on each anniversary of the Surrender Date, by adding to the
Tonnage Cost an amount equal to the produet of (i) the Tonnege Cost and (ii) the percentage of
increase, if any, in the Consumer Price Index (as hereinafler defined) for the month preceding the
month in which the applicable anniversary occurs over the Consumer Price Index (as hereinafter
defined) for the month in which the Surrender Date occurred. The term “Consumeor Price
Index"” shall mean the Consumer Price Index for All Urban Consumers published by the Bureau
of Laber Suatistics of the United States Department of Labor, New York, N.Y. - Northeastern
N.J. Area, All Items {1982-84=100]), or any successor index thereto, appropriately adjusted. [
Tenant requests, and Landlord makes available (in its sole good faith judgment), any condenser
waler in excess of the Tonnage (which shall not exceed five (5) tons), Tenant shall pay for such
excess condenser water at Landlord's then Building standard rate (which as of the date hereof s
£650 per ton of condenser water per annum). All payments due under this Section shall be
payable by Tenant within fifieen (15) business days afler demand from Landiord therefor.
Tenant may, al its sole cost and expense comnec! to Landlord’s Building waste lines and the
manner of such connection shall be subject to Landlord's prior written approval, which approval
shall not be unreasonably withheld or delayed. All facilities, machinery and equipment related 1o
the Supplemental Aw-Conditioning System shall be connected by Tenant and operated and
maintaned by Tenant solely at Tenant's cost and expense.  All such facilitics shall be installed
by Tenam solely within the Demised Premises. Tenant’s blowers, chilling equipment, fans and
olher facilitics, equipment and machinery used in connection with the Supplemental Air-
Conditioning Syslem shall operate on electricity purchased by Tenant in sccordance with the
provisions of Article 16 of this lease. All facilities, equipment, machinery and ducts installed by
Tenant in connection with the Supplemental Air-Conditioning System shall (a) be subject 10
Landlerd’s prior writien approval which approval shall not be unreasonably withheld or delayed,
() comply with Landlord's ressonuble requirements as to installation, maintenance and
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operation, and (e) comply with all other terms, covenants and conditions of this Lease applicable
thereto,

ARTICLE 18
Landlord's Other Services

1801 Landlord, 8t its expense, shall provide public elevator service, pessenger and
freight, by elevaters serving the floor on which the Demised Premises are situated during regular
hours of business days, and shall have al least onc passenger elevator subject to call at all other
times. Tenanl shall be entitled, at no charge to Tenant, 1o twenlv-fouwr (24) hours of overlime
freight service for Tenant's Changes andlor inftlal move in to the Demised Premises at a timne
mutually agreeable to Landlosd and Tenant.

18,02 Landlord, a1 its cxpense, shall cause the Demised Premises to be cleaned in
sccordance with the cleaning specifications annexed hereto as Exhibit F. Tenam shall pay to
Landlord on demand the costs incurred by Landlord for (a) extra cleaning work in the Demised
Premises required because of (i) misuse or neglect on the pari of Tenant or its employees or
vigitors, (i) use of portions of the Demised Premises for preparation, seTving or comsumption of
food or bevernges, dats processing or reproducing opcrafions, private lavatories or wilels or
other special purposes requiring greater or more difficult cleaning work than office areas,
(1) unusual quantity of interior glass surfaces, (iv) non-building standard materials or finishes
installed by Tenant or at its request, and (b) removal from the Demised Premises and the
Building of so much of any refuse and rubbish of Tenant as shall exceed that ordinarily
accumulated daily in the routine of business office occupancy. Landlord, its cleaning contracior
and their employees shall have afier-hours access o the Demised Premises and the free use of
light, power and water in the Demised Premises as reasonably required for the purpose of
cleaning the Demised Premises in accordance with Landlond’s obligations hercunder.

18.03 Landlord, at its expense, shall furnish hot and cold water 1o the floer(s) on which
he Demised Premises are located through the existing wet columns for drinking, lavatory and
cleening purposes. If Tenant uses water for any other purpose Landlord, at Tenant’s expense,
may install meters to measure Tenant's consumption of water for such other purposes, as the
case mway be. Tenant shall pay for the quantities of water shown on such meters, al Landlord’s
cost theréof, within ten (10) days of the rendition of Landlard's hills therefor,

18.04 Landlord, at its expense, shall maintain the listing on the Building directory of the
naraes of Tenant and its permitted assignees and sublessees, and the names of any of their
respective officers and employees, provided thar the names so lisied shall not take up mare than
Tenant's Proportionate Tax Share of the number of Jines on the Building directory. In Ure cvent
Tenart shall require additional listing on the Building directory, Landlord shall, to the extent
space for such addilional listing is available, maintain such listings and Tenamt shall pay to
Landlord the then Building standard charge for each such additional listing or any substitute
listings.

18.05
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(@) Landlord reserves the right, without any Hability to Tenant, except s
otherwise expressly provided in this lease, to stop service of any of the heating, ventilating, air
conditioning, electric, sanitary, elovator or other Building systems serving the Demised
Premises, or the rendition of any of the other services required of Landlord under this lesss,
whenever and for so long as may be pecessary, by reason of sccidents, emergencies, sirikes or
the making of repairs or changes which Landlord is required by this lease or by law to make or in
good faith deems necessary, by reason of difficulty in securing proper supplies of fuel, steam,
water, electricity, labor or supplies. or by reason of any other cause beyond Landlord's
reasonable control. Landlord shall take reasonable steps to minimize any inconvenience to
Tenant in connection with such stoppage.

(»  Notwithstanding anything to the contrary contained in this lease, if, as a
result of (i) Landlord’s failure to provide any service under this lease which is required 1o be
provided by Landlord, or (ii) Landlord's failure 1o make or complete repairs to the Demised
Premises andlor the Building which it is required to make and complete pursuant 1o the
provisions of this lease or, (ili) in connection with making any such repair, Landlord materially
interferes with Tenant's wse of the Demised Premises, in each case resulting from causes other
than the act, omission or negligence of Tenant, or its agents, employees, contmelors or invilees,
or, with respect 10 items (i) and (i) above, of any public utility company serving the Building,
Tenant is unable o use all or any portion of the Demised Premises in the normal course of its
busincss and does not use all or such portion of the Demised Premises for a period in excess of
fifteen (15) consecutive business days by reason of such failure, then Tenant shall be entitied to
an ebatement of fixed rent from and after the sixteenth (16th) business day through the day when
such service is restored or repelrs are completed based upon the ratio that the rentable square foot
area of the Demised Premises not used by Tenant bears to the rentable square foot area of the
Demised Premises but, with respect to items (i) and (ii) above. The foregoing provisions shall
not &pply in the event the Demised Premises are damaged in whole or part a8 a result of fire or
other casuaity, which is dealt with in other provisions of this lease.

ARTICLE 19
\ Cl In Building Fasilities, N

19.01 All except the inside surfaces of all walls, windows and doors bounding the
Demised Premises (including exterior Building walls, core corridar walls and doors and any core
corridor entrance) and any space in or adjacent to the Demised Premises used for shafts, stacks,
pipes, conduits, fan rooms, ducts, electric or other utilities, sinks or other Building facilitics, and
the use thercof, as well as access thercto through the Demised Premises for the purpose of
operation, maintenance, decoration and repair, are reserved (o Landlord.

19.02 Tenant shall permit Landlord io install, use, replace and maintain pipes, ducts and
conduits within the demising walls, bearing columns and ceilings of the Demised Premises
{collectively, the “Landlord Pipe Work™). If, in connection with the exercise of the foregoing
right, Landiord shall disturb any asbestos, Landlord shail, st Landlord™s cost and expense, (i)
ghate or otherwise remediate such ashestos in compliance with applicable laws and (ii) restore
the affected area of the Demised Premises to the condition that shall have existed immediately
prior to the performance of such Landlord Pipe Work (with clauses (i) and (ii) being collectively

55
TEISORAE 2308801 26000 BHARD14




DocuSign Envelops iD- EFBET FO-SABE.AEE 1-B2P E-DF R0 E B0 S 0

referred to as the “Abatement Restoration Work™). The Abatement Restoration Work shall be
performed by Landlord after regular business hours on reasonable advance notice 1o Tepant;
provided, however, that Landlord’s obligations under this Section to perform the Abatement
Restoration Work shall be subject to Tenant making the Demised Premises available to Landlord
for the performance of such Abatement Resioration Work and Tenani not unressonably
interfering with Landlord’s performance of the Abatement Restoralion Work, Provided that
Tenant shall have complied with all of the foregoing conditions, Landlord shall indemnify and
save harmless Tenant againsl and from any claims arising from Landlord’s failure to complete
the Abatement Restoration Work.

19.03 Landlord and/or Landlord’s employees, agemis and confractors may, upom
reasonable advance omal or written notice (except in emergency where no notice shall be
required) and ot reasopable limes, have access Lo, enter andfor pass through the Demised
Premises or any parnt thereof, (i) to examine the Demised Premises andfor to show the Demised
Premises to the fec owners, lessors of superior leases, holders of superior mortgages, or
prospective purchasers, mongagees of lessees of the Demised Premises (or any part thereof) or
of the Building (or any part thereof), endfor (ii) for the purpose of making such repairs,
replocements, improvements or other changes in or fo the Demised Premises or other parts of the
Building (including the facilities or fixtures of the Demised Premises or other parts of the
Building), as may be provided for by this lease, as may be mutually agreed upon by the parties,
as Landlord may he required or permitted to make under this lease or by law and/or requirement
of public suthorities or in order 10 repair and maintain the Demised Premises or other parts of the
Building, or as Landlord may deem necessary or reasonably desirable. Landlord shall be
allowed to teke und store all materials imto end upon the Demised Premises thai may be
reasonably required for soch repairs, changes, repainting or maintenance 1o the Demised
Premises only, without liability to Tenant, but Londlord shall not unreascnably interfere with
Tenant's use of the Demised Premises. Landlord and/or Landlord's employees, agents and
contraciors, as well as emergency personnel (such as, but not limited to, firemen, policemen and
wtility workers) shall also have the right to enter on and/or pass through the Demised Premises,
or any pirl thereof, 8t such times as such entry shall be requined by circumstances of emergency
affecting the Demised Premises or the Building. In such circumstances of emergency, if Tenant
is not present in the Demised Premises to open or permit Landlord and‘or Landlord's employees,
agents and contractors and’or such emergency personnel, access or entry to or through the
Demised Premises, then Landiord and/or Landlord’s employees, agenls and contractors and/or
such emergency personnel, as the case may be, may enter the Demised Premises whenever such
ACCess of entry is permitied, roquired or otherwise provided for under this |ease, by master key (if
readily available) or forcibly, and such entry and access shall not constilute an actual or
constructive eviction, impose any liability upon Landlord or Landlord’s employees, agents and
contractors, or affect any of Tenant's obligations under this lease. MNotwithstanding anything 1o
the contrary contained herein, Landlord has been advised that Tenant will establish certain
restricted secure arcas (“Secure Areas”) in the Demised Premises which Landlord will not be
able 10 enter, except in an emergency or except if Landlord shall be unable 1o perform necessary
repairs 10 the Demised Premises or the Building without access to such aress (& “Necessary
Entry™). Provided that Tenant shall have notified Landlord of the location and dimensions of
such Secure Areas, Landlord will not enter such Secure Areas except in the event of any
Mecessary Entry. Tenant expressly acknowledges and agrees that Landlord shall not be liable for
any damage to the Demised Premises or any other portion of the Building, or to any
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improvements or property contained therein resulting from Landlord’s restricted access 1o the
Secure Areas,

19.04 Landlord may, during the last 24 months of the Term, upon reasonable advance
notice, exhibit the Demised Premises to prospective tenants.

19.05 Landlord reserves the right, at any time, without incumring any lisbility to Tenant
therefor, and without it constituting an actual or construclive eviction, 1o make such changes in
or 1o the Building and the fixmres and equipment thereol, as well as in or 1o (he size,
composilion. number. arrangement or lecation of the public entrances, doars, doorways, halls,
passages, elevators, escalators and stairways and other public portions thereof, as it may deem
necessary of desirable, provided that (&) the services required to be provided 1o Tenant pursuant
1o the provisions of this lease shall not be adverscly affected, and (b) the size of the Demised
Premises shall not be reduced and (c) Tenant shall, at all times. have ingress and egress (o and
from the Building and the Demised Premises.

19.06 Lendlord may adopt any name for the Bullding. Landlord reserves the right to
change the name or address of the Building st any time.

19.07 For the purposes of Article 19, the term “Landlord” shall include lessors of leases
and the holders of mortgages to which this lease is subject and subordinate as provided in Article
7.

19.08 Any reservation in this |ease of a right by Landlord to enter upon the Demised
Premises and 10 make or perform any repairs, alterations or other work in, 10 or sbout the
Demised Premises which, in the first instanve, is the obligation of Tepant pursuant to this lease
shall not be decmed to: (i) impose any obligetion on Landlord to do so, (ii) render Landlord
liable (to Tenant or any third party) for the failure to do so, or (iii) relieve Tenant from any
obligations 1o indemnify Landlord as otherwise provided elscwhere in this lease

19.09 Landlord agrees that, subject 10 the provisions of Section 21.03, access to the
Demised Premises and the Building will be available 10 Tenunt 24 hours per day, 7 days per
week, subject 1o Landlord’s reasonable security measures for the Building. A lobby desk shall
be located in the Building lobby and shall be staffed 24 hours per day, 7 days per weck,

ARTICLE 20
Motiee OF Accidents

20.01 Tenant shall give notice to Landlord, promptly afier Tenant learns thereof, of (i)
any accident in or about the Demised Premises for which Landiord might be liable, (ii) all fires
in the Demised Premises, (iii) all damages o or defects in the Demised Premises, including the
fixtures. equipment and appurienances thereof, for the repair of which Landlord might be
responsible, and (iv) all damage 1o or defects in any pars or appurienances of the Building's
sanitary, electrical, heating, ventilating, air-conditioning, elevator and other systems located in or
passing through the Demised Premises or any parl thercof. Failure of Tenam to give the
foregoing notice shall not reduce Landlord’s liability from and after the time that Landlord shall

57
1815088 & 230580179000 142014




DoouSgn Ervions (D EFBEZFFL-EAEE-4861-8289 OFOB3ERDIS0E
- .

become aware of the conditions referred to above, subject, however 1o the provisions of this
lease.

ARTICLE 21
Noa-Liability And Indempificati

2101 Neither Landlord nor any agent or employee of Landlord shall be liable 1o Tenant
for any injury or damage to Tenant or to any other person or for any damage to, or loss (by theft
or otherwlse) of, any property of Tenant or of any other person, irrespective of the cause of such
injury, damage or loss, it being understoad that no property, other than such as might normally
be brought upon or kept in the Demised Premises as an incident to the reasonable use of the
Demised Premises for the purpose herein permitted, will be brought upen or be kept in the
Demizsed Premises.

11,02

(@)  Tenam shall indemnify and save harmless Landlord and its agents against
und from (i) eny and all claims (x) arising from (A) the conduct or management of the Demised
Premises or of any business therein, or (B) any work done, or any condition created (other than
by Landlord for Landlord®s or Tenant's account, of by any party claiming by, through or under
Landlord) in or about the Demised Premises during the term of this lease or during the period of
time, if any, prior to the Commencement Date that Tenant may have been given access to the
Demised Premises, ar (y) arising from any negligent or otherwise wrongful act or omission of
Tenant or any of its sublenants or licensees or its or their employees, agents, visitors, invitees or
contractors but only if, and to the extent that the claims described in (x) or (y) above arise oul of
the negligence or willful misconduct of Tenant or any of its sublenants or licensees or its or their
employees, agenls, visitors, invitees or contractors, and (ii) all reasonable costs, expenses and
liabilities incurred in or in connection with each such claim or action or proceeding brought
thereon. In case any action or proceeding be brought against Landlord by resson of any such
claim, Tenant, upon notice from Landlord, shall resist and defend such action or proceeding by
aftorneys reasongbly acceptable to Landlord, Landlord agreeing that the attomeys for the
insurance company providing Tenant's insurance are acceptable.

(b)  Landlord shall indemnify and save harmless Tenant and its agents against
and from (i) any and all claims (x) arising from (A) the conduct or management of the Building
(other than the Demised Premises) or of any business therein, or (B) any work or thing
whatsoever done, or any condition created (other than by Tenant) in or about the Building (other
than the Demised Premises) during the term of this lease, or (y) arising from any neglipent or
otherwise wrongful act or omission of Landlord or any of ils tenante or licensees or its or their
employees, agents or contractors if, and anly if, and only to the extent that the claims described
in (x) or (¥) above arise out of the negligence or willful misconduct of Landlord or its rgents and
employees or contractors, and (ii) all reasonable costs, expenses und liabilities incurred in or in
connection with each such claim or action or proceeding brought thereon. In case any action or
proceeding be brought against Tenant by reason of any such claim, Lendlond, upen notice from
Tenant, shall resist and defend such action or proceeding by attorneys reasonably acceptable to
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Tenant, Tenam agreeing that the atiomeys for the insurance company providing Landlord’s
insurance are pcceptable.

21.03 Except as otherwise expressly provided in this lease, this lease and the obligations
of Tenant hercunder shall b¢ in no wise affecled, impaired or excused because Landlord is
unable 1o fulfill, or is delayed in fulfilling, any of @15 obligations under this lease by reason of
strike, other labor trouble, governmental pre-emplion or priorities or olher comtrols in connection
with a national or other public emergency or shortages of fuel. supplics or labor resulting
therefrom, acls of Ged or other like cause beyond Landlord's reasonable control, other than
financial inability (“Force Majeure™).

ARTICLE 22
Destruction Or Damage

2201 If the Building or the Demised Premises shall be damaged or destroyed by fire or
other cause, Landlord, within nineiy (990) days afier such damage or destruction, shall deliver to
Tenant an estimate of the time (hereinafier referred to as the “Estimated Time™) required 10
repair or restore the damage or destruction. prepared by an independent contractor or architest
(such estimate being bereinafler referred 10 as the “Estimate™). If the Building or the Demised
Premises shall be pantially damaged or partially destroyed by fire or other cause, the rents
pavable hercunder shall be abated 10 the cxtent that the Demised Premises shall have been
rendered untenantable amd for the period from the date of such damage or destruction 1o the daie
the damage shall be repaired or restored in accordance with the provisions of Section 22.03. If
the Demised Premises or a major part thereof shall be totally (which shall be deemed to include
substantially totally) damaged or destroved or rendered completely (which shall be deemed to
include substantially completely) untenantable or inaccessible on account of fire or other cause,
the rends shall abate as of the date of the damage or destruction and until Landlord shall repnir,
restore and rebuild the Bullding and the Demised Premises, provided, however, that should
Teman resccupy & portion of the Demised Premises for the conduet of its business during the
period the restoration work is taking place and prior 10 the date that the same are made
completely tenantable, rents allocable 1o such portion shall be payable by Tenani from the date of
such occupancy.

2202 If the Building or the Demised Premises shall be totally damaged or destroyed by
fire or other cause, or if the Building shall be so damaged or destroyed by fire or other cause
{whether or not the Demiscd Premises are damaged or destroyed) as 0 require a reasonably
estimated expenditure of more than 40% of the full insurable value of the Building immediately
prior to the casualty, then in either such case Landlord may terminate this lease by giving Tenant
notice to such effect within one hundred-eighty (180) days after the date of the casualty. In case
of any damage or destruction mentioned in this Article, Tenant may terminate this lease, (a) by
notice 10 Landlord sem within thirty (30) days after receipt of the Estimate if the Estimated Time
exceeds twelve (11) months or, (h) il Landlord has ool completed the making of the required
repairs and restored and rebuill the Building and the Demised Premises within twelve (12)
monihs from the date of such damage or destruction, or within such period after such date (not
exceeding three (3) months) as shall equal the aggregate period Landlord may have been delayed
in doing so by adjustment of inswrance, labor trouble, governmental controls, act of God, or any
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other cause beyond Landlond's reasoneble control, by notice to Landlord sent within thirty (30}
days after such twelve (12) month period (as same may be extended pursuant 1o the provisions of
Section 22.02(b)) or (¢) by notice w Landlord semt within thirty (30} days of receipt of the
Estimate if such dumage or destruction occurs during the last two (2) years of the term hercof
and the Estimated Tune exceeds nine (9) months, or (d) if such damage or destruction oceurs
during the last rwo (2} years of the term hereof if Landlord shall not bave completed making the
required repairs and restoration and rebuilt the Building and Demised Premises within nine (%)
maonths from the date of such damage or destruction, by notice 10 Landlord semt within thinty (33)
days after such aine (9) month period.

2203 If the Building or the Demised Premises shall be partially or totally damaged or
destroyed by fire or other cause, then, whether or not the damage or destruction shall have
resulied from the fault or neglect of Tenant. or its employees, agents ar visitors (and if this lease
shall not bave been terminsted as in this Article provided), Landlord shall repair the damage ard
reqtore and rebuild the Building and/or the Demised Premises, al its expense. with reasonsble
dispatch after notice 1o it of the damage or destruction; provided, however, that Landlord shall
nol be required 10 repair or replace any of Terant's Property nor 1o restore any Tenant's Work or
Tenant’s Changes.

2204 Mo demages, compensation or claim shall be pavable by Landlord for
inconventence, loss of business or annoyance arising from any repair or restoration of any
portion of the Demised Premises or of the Building pursuant to this Article. Landlord shall use
its best effons 1o effect such repair or restoration promptly and in such manner as w0 not
unreasonably imerfere with Tenant's use and occupancy.

2105 Motwithsianding any of the foregoing provisions of this Article, if Landlord or the
lessor of any superior lease or the holder of any superior morigage shall be unable 1o collect all
of the insurance proceeds (including rent insurance proceeds) applicable to damage or
destruciion of the Demised Premises or the Building by fire or other cause, by reason of some
aclion or inaction (other than the fire or casualty in question) on the part of Tenant or any of its
employees, agents or contractors, then, without prejudice to any other remedies which may bz
available against Tenant, there shall be no abatement of Tenant’s rents, but the tolal amount of
such rents not abated (which would otherwise have been abated) shall not exceed the amount of
the uncollected insurance proceeds.

2206 Landlord will not enrry insurance of any kind on Tenam's Property, Tenant's
Changes or Tenant's Work, and, except as provided by law or by reason of its fault or its breach
of any of its obligations hercunder, shall not be obligated to repair any damage therelo or replice
the same.

1207 The provisions of this Article ghall be considered an express agreement poveming
any case of damage or destruction of the Demised Premises by fire or other casualty, and Section
227 of the Real Property Law of the State of New York, providing for such a conlingency in the
absence of an express agreement, and any other law of like iimport, now or hereafier in force,
shall hawve no application in such case,

1E15208.8 J3050-0120-00C 8142014




DasuSign Envelopa I EF AB2FFD-SASH-4051- GBS DF (EIE000

ARTICLE 23

23.01 If the whole of the Building shall be lawfully taken by condemnation or in any
other manner for any public or quasi-public use or purpose, this lease and the Willi and estate
hereby granted shall forthwith terminate as of the date of vesting of title in such taking (which
date is hereinafter also referred to &s the "date of the taking™), and the rents shall be proratad
end adjusied as of such date,

23,01 i only a pant of the Building shall be so taken. this lease shall be unaffecied by
such taking, excepl that Tenanl may elect to terminate this lease in the event of a partial wking of
the Demised Premises if the remaining aren of the Demised Premises shall not be reasonably
sufficient for Tenant to continue feasible operation of its business. Tenant shall give notice of
such election 10 Landlord not later than thirty (30) days afler (i) notice of such taking is giver by
Landlord 1o Tenant, or (ii) the date of such taking, whichever occurs sooner. Upon the giving of
such notice by Tenant this lease shall terminate on the date of such taking and the rents shall be
prorated as of such termination date. Upen such partial talong and this lease continuing in force
a5 1o any part of the Demised Premises, the rents apportioned 10 the part taken shall be prorated
and adjusted as of the date of taking and from such date the fixed rent for the Demised Premises
and sdditional rent payable pursuant 1o Article 5 shall be appropriately adjusted according to the
rentable area remaining.

23,03 Landlord shall be emtitled 1o receive the entire award in any procesding with
respect to any taking provided for in this Article withewr deduction therefrom for any estate
vested in Tenant by this lease and Tenamt shall receive no part of such award, except as
hereinafler expressly provided in this Article. Tenamt hereby expressly assipns 1o Landlord all of
its right, title and interest in or to every such award, Notwithstanding anything herein 1o the
contrary, Tenant may, at its sole cost and expense, make a claim with the condemning authority
for Tenant’s moving expenses, the value of Tenant's fixtures or Tenant's Changes which do not
become part of the Building or property of Landlord, provided however that Landlord's award is
not thereby reduced or otherwise adversely affected.

23.04 If the temporary use or cecupancy of all or any pan of the Demised Premises shall
be lawfully aken by condemnation or in any othér manner for any public or quasi-public use or
purpose during the term of this lease, Tenant shall be entitled, except as hereinafler set forth, o
receive that portion of the award for such taking which represents compensation for the use and
occupancy of the Demised Premises and, if so awarded, for the taking of Tenant's Property and
for moving expenses, and Landlord shall be entitled 1o receive that portion which represents
reimbursement for the cost of restoration of the Demised Premises, This lease shall be and
remain unaffected by such taking and Tenant shall continue responsible for all of its obligations
hereunder insofar as such obligations are not affected by such taking and shall continue to pay in
full the fixed rem and additional remt when due. If the perod of temporary use or cccupancy
shall exiend beyond the Expiration Date, that pant of the award which represents compensation
for the use or occupancy of the Demised Premises (or a part thereof) shall be divided between
Landlord and Tenani so that Tenant shall receive so much thercol as represenis the period prior
to the Expiration Date and Landlord shall receive so much thereof as represents the period
subsequent to the Expiration Date. All moneys reccived by Tenant as, or as part of, an award for
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ternporary use and occupancy for a period beyond the date to which the rents hereunder have
been paid by Tenant shall be received, held and applied by Tenant as a trust fund for payment of
the rents falling due hereunder.

23.05 In the ovent of any taking of less than the whole of the Building which does not
result in a termination of this lease, or in the event of a taking for & temporary use or occupancy
of all or any part of the Demised Premises which does not extend beyond the Expiration Date,
Landlord, et its expense, and to the extent any award or awerds shall be sufficiemt for the
purpose, shall procesd with reasonable diligence to repair, alter and restore the remaining parts
of the Building and the Demised Premises to substantially a building standard condition 1o the
extent that the same may be feasible and so 8s to constinate & complete and tenantable Building
and Demised Premises.

23.06 Should any part of the Demised Premises be taken to effect compliance with eny
law or requirement of public authority other than in the manner hereinabove provided in this
Article, then (i) if such compliance is the obligastion of Tenant under this lease, Tenant shall not
be entitled to any diminution or abatement of rent or other compensation from Landlord therefor,
but (ii) if such compliance is the obligation of Landlord under this lease, the fixed rent hereunder
shall be reduced and additional rents under Article 5 shall be adjusted in the same manner as is
provided in Section 23.02 according to the reduction in rentable anéa of the Demised Premises
resulting from such taking,

23.07 Any dispute which may arise between the parties with respect to the meaning or
application of any of the provisions of this Article shall be determined by arbitration in the
manner provided in Article 34.

ARTICLE 24
Surrender; Holdover

24.01 On the last day of the term of this lease, or upon any carlier termination of this
lease, or upon any re-entry by Landlord upon the Demised Premises, Tenant shall quit and
surrender the Demised Premises to Landlord in good order, condition and repair, except for
ordinary wear and tear and damage from fire or other casualty and taking by eminent domain (to
the extent that such damage was not the responsibility of Tenant to repair pursuant to the
provisions of this lease), and Tenant shall remove all of Tenant's Property therefrom except as
otherwise expressly provided in this lease and shall restare the Demised Premises wherever such
removal results in damage thereto,

24.02

(a)  (a) In the event this lease is not renewed or extended or & new lease is nol
entered into between the parties, and if Tenant shall then hold over after the expimtion of the
term of this lease, and if Landlord shall then not procesd to remove Tenant from the Demised
Premises in the manner permitied by law (or shall not have given written notice to Tenant that
Tenant must vacate the Demised Premises) imrespective of whether or not Landlord sccepts rent
from Tenant for a period beyond the Expiration Date, the parties hereby agree that Tenant’s
occupancy of the Demised Premises afler the expiration of the term shall be under & month-to-
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menth tenancy commencing on the first day after the expiration of the term, which tenancy shall
be upon all of the terms set forth in this lease except Tenant shall pay on the first day of each
maonth of the holdover period as fixed mnt, an amount equal 1o one and one half times (1 1/2
times) for the first thirty (30) days only, and thereafler two (2) times one-twelfth of the fixed rent
and additional rent payable by Tenant during the last year of the term of this lease (i.e., the year
immediately prior 10 the holdover peried). Further, Landlord shall net be required 1o perform
any work, fumish any materials or make any repairs within the Demised Premises during the
holdover period. It is further stipulated and agreed that if Landlord shall, at any time after the
expiration of the original term or after the expiration of any lerm créated thereafler, proceed 1o
remove Tenani from the Demised Premises as a holdover, the fixed rent for the use and
occupancy of the Demised Premises during any holdover period shall be calculated in the same
manner as set forth above, In addition to the foregoing, Landlord shall be entitled 1o recover
from Tenant and Tenant shall indemnify Landlord from end against any losses or damages
arising from such holdover.

{b)  Notwithstanding anything to the contrary contzined in this lease, the
acceptance of any rent paid by Tenant pursuant to subsection 24.02(a) above shall not preclude
Landlord from commencing end prosecuting a holdover or summary eviction proceeding, and
the preceding sentence shall be deemed to be an “agreement expressly providing otherwise™
within the meaning of Section 232-c of the Real Property Law of the State of New York.

{¢)  All demages to Landlord by reason of holding over by Tenant may be of
the subject of & separate action and need not be msserted by Landiord in sny summary
proceedings against Tenant,

ARTICLE 25
Conditions Of Limitation

25.01 To the extent permitted by applicable law this lease and the term and estate
hereby granted are subject to the limitation that whenever Tenant or any guarantor shall make an
assignment of all or substantially all of the property of Tenant or guarantor for the benefit of
creditors, or shall file & voluntary petition under any bankruptcy or insolvency law, or an
involuntary petition alleging an act of bankruptcy or insolvency shall be filed against Tenant or
any guarantor under any bankruptey or insolvency law, or whenever a petition shall be filed
apainst Temant or any guarantor under the reorganization provisions of the United States
Bankrupicy Act or under the provisions of any law of like import, or whenever a petition shall be
filed by Tenant or any guarantor under the arrangement provisions of the United States
Bankruptcy Act or under the provisions of any law of like import, or whenever a permanent
receiver of Tenant or any guarantor or of or for the property of Tenant or any guarantor shall be
appointed, then, Landlord, (a) at any time after receipt of notice of the occurrence of any such
event, or (b) if such event ooturs without the acquiescence of Tenant, at any time after the event
continues unstayed for nincty (90) days, Landlord may give Tenant & notice of intention to end
the term of this lease at the expiration of five (5) days from the date of service of such notice of
intention, and upon the expiration of said five (5) day period this lease and the term and estate
hereby granted, whether or not the term shall theretofore have commenced, shall terminate with
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the same effect as if that day were the Expiration Date, but Tenant shall remain lisble for
damages as provided in Article 27.

25.02 This lease and the tern and estate hercby grantcd are subject 1o the further
limitation that:

{a)  if there is 2 failure 1o pay when due any rent, additional rent or other
payment payable by Tenam pursuant to any provision of this lease, and the payment in question
i nol paid in full within five (5) business days after Tenant is given a notice specifying such
default; or, in the case of & {ailure to pay any non-recurring or non-regularly scheduled additional
rent in an amount bess than $15,000.00, the pavment in question i3 not paid in full within three
{3) business days after Tenant is given a second notice specifving such defauli;

(b)  if there is a failure to observe, perform or comply with any term, covenant
or condition contained in Section 13.03 or Article 33 of this lease on Tenant’s parl to observe,
perform or comply with, whether by action or inaction, within the lime period set forth in (he
applicable Section or Article, and such default continues and is not cured in full by Tesant within
five (5) business days after Tenant is given a notice specifying such default; or

{c) il there is o failure to observe, perform or comply with any term, covenant
or condition contained In Article 19 of this lease on Tenant's par (o observe, perform or comply
with, whether by action or inaction, and such default continues and is not cured in full by Tenant
within five {5) business days afler Tenant is given 8 notice specifying such default; or

(d) i {s) Tenant fails to provide or keep in force the insumnce required by this
lease, o the times and for the durations specificd in this lease, or (ii) an Insurance Cancellation
Motice is given 1o Landlord or, and Landlord has not received either duplicate originals of the
policies of insurance required by this lease or binding certificates evidencing such insuranee, all
in the form and substince required by this lease, together with evidence of payment for such
policies, within twenty (20) days afier notice is given 1 Tenant of such filure or of the giving of
the Insurance Cancellation Notice, as the case may be; or

(e} i any event shall cccur or any contingency shall anse whereby this lease
of the estate hereby granted or the unexpired balance of the term hereof would, by operation of
law or otherwise, devolve upon or pass to any person, firm or corporation other than Temant,
excepl as expressly permitted by Article 9.c or

(H Intentiomally Omitted.; or

(g) (i) if there is & failure w0 observe, perform or comply with any term,
covenanl or condition contained in this lease on Tenant's part to obscrve, perform or comply
with (other than those terms, covenants and conditions contained in the provisions of this lease
set forth in subsections (a), (b), {€) and (d) above, and other than those events deseribed in
subsections (g) and (f)), whether by action or insction, and such defaull conlinues and is not
cured in full by Tenant within thirty (30) days after Tenant is given a notice specifying such
defaull, or (i) in the case of a defaulh which cannot with due diligence and using best efforts be
cured within a period of thirty (30) days, where the continuance of such defaul for more than
thirty (30) days will not {A) subject Lendlord to the risk of civil or criminal liability or default
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under, or termination of, any superior lease or defaull under, or foreclosure of, any supericr
monigage, (B) subject the Building or the Land, or any pans thereof, to being condemned or
vacited, or (C) subject the Building or the Land, or any parts thereof, Lo any lien or encumbranice
or subject the certificate of occupancy for the Building to suspension or revocation or threatened
suspension or revocation, if Tenant shall not, (x) within thirty (30) days after Tenan is given a
notice specifying such default, give Landlord notice of Tenamt's imention 1o duly institute all
steps necessary to cure such default (which notice shall include a reasonably detailed description
of such steps), (y) duly institute within said thirty (30) day period, and thereafler diligently
prosecuic to completion, using Tenant's best cfiorts. all sicps necessary to cure such default, or
(z) complete such cure within such time afier the dae of the giving of such notice 1o Tenant as
should have been pecessary o complete such cure had Tenant so duly instiluted such steps and
thercafter diligently prosecuted to completion such cure using its best efforts; or

(h)  ifthere is & default under any 1erm, covenant or condition on Tenant's part
1o observe, perform or comply with under any other lease or occupancy agreement in the
Building 1 which Tenant is a panty (either direcily or by assignment), and such defaul is not
cured in Full after the giving of any required notice and afler the expiration of any applicable cure
period,

then in any of said cases set forth in the foregoing subsections (a), (b}, (c), (d), (&), (), (g), md/or
(h), Landiord may give to Tenamt a notice of intention 1o end the term of this lease, and on the
fifth (5th) day after the date on which Landlord gives such notice to Tenant, this lesse and the
term and estate hereby granted, whether or not the term shall theretofore have commenced, shall
terminate with the same effect es if such fifth (5th) day were the Expiration Date, but Tenant
shall remain liable for damages as provided in Article 27.

ARTICLE 26
Re-Entry By Landlord

26.01 If Tenant shall defaull in the payment of any installment of fixed rent, or of @y
additonal rem, on any date upon which the same ought to be paid. and if such defauli shali
continue for three (3) business days after Landlord shall have given to Tenant a notice specifying
such defial, or if this lease shall expire as in Article 25 provided, Landlord or Landlord’s agents
and employees may immediately or at any time thereafler re-enter the Demised Premises. or any
part thereof, in the name of the whale, either by summary dispossess proceedings or by any
suitable aciion or procesding at law, or by force or otherwise, without being liable 10 indiciment,
prosecution or damages therefor, and may repossess the same, and may remove any persons
therefrom, to the end that Landlord may have, hold and enjoy the Demised Premises again as and
of iils first estate and interest therein. The word re-enter, as herein used, is not restricted to ils
technical legal meaning. In the event of any termination of this lease under the provisions of
Anrticle 25 or if Landbord shall re-enter the Demised Premises under the provisions of this Article
or in the event of the termination of this lease, or of re-entry, by or under any summary
dispossess of olher proceeding or action or any provision of law by reason of default hereunder
on the part of Tenant, Tenant shall thereupon pay to Landlord the fixed rent and additional rent
payable by Tenant to Landlord up 1o the time of such termination of this lease, of of such
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recovery of possession of the Demised Premises by Landlord, as the case may be, and shall also
pay to Landlord damages as provided in Article 27,

26.02 In the event of a hreach or threatened breach by either Landlord or Tenant of any
of ils obligations under this lease, Landlord and Tenant shall also have the right of injunction.
The special remedies to which Landlord may resori hereunder are cumulative and are not
intended 10 be exclusive of any other remedies or means of redress to which Landlord may
lawfully be entitied at any time and Landlord may invoke any remedy allowed at law or in equity
as il specific remedies were not provided for herein.

26,03 1f this lease shall terminate under the provisions of Article 25, or if Landlord shali
re-cnier the Demised Premises under ihe provisions of this Anicle, or in the event of the
termination of this lease, or of re-entry, by or under any summary dispossess or other proceeding
or action or any provision of law by resson of default hereunder on the part of Tenant, Landlord
shall be entitled to retain all moneys, if any, paid by Tenant to Landlord, whether as advance
venl, security or otherwise, but such moneys shall be credited by Landlord against any fixed remt
or additional rent due from Tenant st the time of sech termination or reentry or, a1 Landlord’s
opticn, against any damapes payable by Tenant under Article 27 or pursuant to law,

ARTICLE 27
Damages

27.01 If this lease is terminared under the provisions of Article 25, or il Landlord shall
re-enfer the Demised Premises under the provisions of Article 26, or in the event of the
termination of this lease, or of re-entry, by or under any summary dispassess or other proceeding
or action or any provision of law by reason of default hereunder on the pan of Tenant, Tenam
shall pay to Landlord as damages, at the election of Landlord, either:

{a) o sum which at the time of such termination of this lease or 1 the time of
any such re-entry by Landlord, as the case may be, represents the then value of the excess, if any,
discounted 1o present value at the rate of six (6%) percent per annum, of:

1. the aggregme of the fixed reni and the additional rem payable
hercunder which would have becn payable by Tenani (conclusively presuming the additional rent
to be the same as was payable for the year immediately preceding such termination) for the
perind commencing with such earfier tenmination of this lease or the date of any such re-entry, as
the case may be, and ending with the Expiration Date, had this lease not so terminated or had
Landlord not 5o re-entered the Demised Premises; over

2 the agpregate rental value of the Demised Premises for the same
period; of

(b)  swms equal 1o the fixed rent and the additional rent {as above presumed)
payable hereunder which would have been payable by Tenant had this lease not 5o terminated, or
had Landlord not so re-entered the Demised Premises, payable upon the due dates therefor
specified herein following such termination or such re-eniry and until the Expiration Date,
provided, however, that il Landlord shall relet 1he Demised Premises dusing said peried,
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Landlord shall credit Tenant with the net renis received by Landlord from such reletting, such net
rents to be determined by first deducting from the gross rents as and when received by Landlord
from such relening the expenses incurred or paid by Landlord in terminating this lease or in re-
entering the Demised Premises and in securing possession thereof, as well as the expenses of
reletting. including altering and preparing the Demised Premises for new lenants, brokers'
commissions, and all ather expenses properly chargeable against the Demised Premises and the
rental therefrom; it being undersiood that any such relenting may be for a period shorter or longer
than the remaining term of this lease; but in no event shall Tenant be entitled 1o receive any
excess of such net rents over the sums payable by Tenant to Landlord hereunder, nor shall
Tenant be entitled in any suit for the collection of damages pursuant to this Subsection o & credil
in respect of any net rents from a reletting. except to the extent that such net rents are actually
received by Landlord, If the Demised Premises or anmy pan thereof should be reiet in
combination with other space, then proper apportionment on a square fool basis (for equivalemt
space) shall be made of the rent received from such reletiing and of the expenses of reletting.

1f the Demised Premises or any part thereof be relet by Landlord for the unexpired pontion of the
term of this lease, or any pant thereof, before presentation of proof of such damages to any court,
commission or (ribunal, the amount of renl restrved upon such reletting shall, prima facie, be the
falr and reasonable rental value for the Demised Premises. or pant thereol, so relel during the
term of the reletting.

27.02 Suit or suits for the recovery of such damages, or any installments thereof, may be
brought by Landlord from time to time at its election, and nothing contained hercin shall be
deemed to require Landlord to postpone suit until the date when the term of this lease would
have expired if it had not been so terminated under the provisions of Article 25, or under any
provision of law, or had Landlord mot re-entered the Demised Premises. Nothing herein
containcd shall be construed 1o limit or preclude recovery by Landlord against Tenant of any
sums or damages to which, in addition to the demages particularly provided above, Landlord
may lawfully be entitled by reason of any default hereunder on the part of Tenant.

ARTICLE 28
Waiver

28.01 Tenant, for Tenant, and on behalf of any and all persons claiming through or
under Tenant, including creditors of all kinds, docs hereby waive and surrender all right an
privilege which they or any of them mighi have under or by reason of any present or future law,
to redeem the Demised Premises or to have a continuance of this lease for the term hereby
demised afler being dispossessed or sjected therefrom by process of law or under the tenms of
this lease or afier the termination of this lease as herein provided.

28.02 In the event that Tenant is in arrears in payment of fixed rent or additional rent
hereunder, Tenant waives Tenant's right, if any, lo degignate the items against which any
payments made by Tenant are to be credited, and Tenant agrees that Landlosd may apply any
payments made by Tenant 1o any items it sees fit, imespective of and notwithstanding any
designation or reguest by Tenant as to the ilems against which any such payments shall be
eredited.
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28.03 Landlord and Tenam hereby waive trinl by jury in any action, proceeding or
counterclaim brought by either against the other on any matter whatsoever arising out of or in
any way connected with this lease, the relationship of Landlord and Tenani, Tenant’s use or
occupancy of the Demised Premises, including any claim of injury or damage, or any emérgency
or other statutory remedy with respect thereto. In the event Landlord commences any summary
proceeding for possession of the Demised Premises, Tenant covenams and agrees that it will not
interpose any counterclaim of any nature or description in any such procecding except a
mandatory counterclaim or defense that would be lost if not so interposed.

28.04 The provisions of Ariicles 17 and 18 shall be considercd expressed agreements
governing the services 1o be furnished by Landlord, and Tenamt agrees thar any laws andfor
requirements of public authorities, now or hereafler in force, shall have no application in
connection with any enlargement of Landlord’s obligations with respect to such services unless
Tenant agrees, in whting, o pay to Landlord, as additional rent, Landlord's reasonable charges
for any additional services provided

28.05 If. &t any time during the term of this lease, any requircment of public authority
shall have the effect of limiting, for any period of time, the amount of the rents payable by
Tenanl, or receivable by Landlord, under this lease, and the maximum rents so permitied to be
paid by Tenant, or received by Landlord, hereunder shall be less than the rents herein reserved,
then:

(2)  throughout the period of limitation, Tenant shall remain lisble for the
maximum amount of rents that is lawfully payable; and

{(b) i and when the period of limitation ends, the requirement of public
authority imposing such limitation is repealed, or such limitation is restrained or rendered
unenforceable by any order or ruling of a court of appropriate jurlsdiction:

(i) 1o the extent that the same is not prohibited by any requirement of
public authority, Tenamt shall pay to Landlord, on demand, all ameunts that would have been due
from Tenant to Landlord during the period of limitation, but that were mot paid because of the
reguirements of public authorities; and

(ii}  thereafter, Tenant shall pay 1o Landlord all of the rents reserved
under this lease, all of which shall be calculated as if there had beer no intervening period of
limitation.

ARTICLE 29
No Other Waivers Or Modifications

2901 The failure of either panty to insist in any one or more instances upon the sirict
performance of any one or more of the obligations of this lease, or to exercise any election herein
contained, shall not be construed as o waiver or relinguishment for the future of the performance
of such one or more obligations of this lease or of the nght o exercise such election, but the
same shall continue and remain in full force and effect with respect to any subsequant breach, act
or omission. No execulory agreement hereafier made between Landlord and Tenant shall be
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effective to change, modify, waive, release, discharge, terminate or ¢ffect an abandonment of this
lease, in whole or in pant, unless such executory agrecment is in writing, refers expressly to this
lease and is signed by the party against whom enforcement of the change, modification, waiver,
release, discharge or termination or effectuation of the abandonment is sought,

29.02 The following specific provisions of this Section shall not be deemed to limit the
generality of any of the foregoing provisions of this Article;

{8) no agreement to accept & surrender of all or any pant of the Demised
Premises shall be valid unless in writing and signed by Landlord. The delivery of keys to an
employee of Landlord or of its agent shall not operate as a termination of this lease or a surrender
of the Demised Premises. If Tenant shall at any time request Landlord to sublet the Demised
Premises for Tenant’s account, Landlord or its agent is autborized to receive said keys for such
purposes without releasing Tenant from any of its obligations under this lease, and Tenant
hereby releases Landlord from any liability for loss or damage to any of Tenant’s property in
connection with such subletting or delivery to Landlord or its agent of such keys.

(b)  the receipt by Landlord of rent with knowledge of breach of any obligation
of this lease shall not be deemed a waiver of such breach;

(¢)  no payment by Tenant of receipt by Landlord of a lesser amount than the
correct fixed rent or additional rent due hereunder shall be deemed 1o be other than a payment oo
account, nor shall any endorsement or statement on any check or any letter eccompanying any
check or payment be deemed an accord and satisfaction, and Landiord may accept such check or
payment without prejudice to Landlord's right to recover the balanee or pursue any other remedy
in this lease or at law provided.

ARTICLE 30
Curing Tenant’s Defaults, Additional Rent
30.01

{a) il Tenant shall default in the performance of any of Tenant's obligations
under this lease, Landlord, without thereby waiving such default, may (but shall not be obligated
1o) perform the same for the account and i the expense of Tenant, without notice, in & cuse of
emergency, and in any other case, only if such default continues after the expimation of (i) three
(3) business days from the date Landlord gives Tenant notice of intemtion so to do, or (i) the
applicable grace period provided in Section 25.02 or elsewhere in this lease for cure of such
default, whichever cccurs later;

{b}  if Tenant is late in making any payment due to Landlord from Tenant
under this lease for two (2) or more business days, then an Administrative Fee (as defined in
Exhibit E} and interest shall become due and owing to Landlord on such puyment from the date
when it was due computed at the rate af five (5%) percent per annum over the Base Rate but in
no event in excess of the meximum legal rate of interest chargeable 1o corporations in the State
of New York. Notwithstanding the foregoing, Tenant will mot be obligaed w0 pay an
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Administrative Fee with respect to the first two (2) occurrences of late payment by Tenant in any
twelve (12) consecutive month period.

30,02 Bills for any expenses incumed by Landlord in commection with any such
performance by it for the account of Tenant, and bills for all costs, expenses and disbursements
of every kind and nature whatsoever, including reasonable counsel fees, involved in collecting or
endeavoring to collect the fixed rent or additional rent or any part thereof or enforcing or
endeavoring 1o enforce any rights against Tenant, under or in connection with this lease, or
pursuant to law, including any such cost, expense and disbursement involved in instituting and
prosecuting summary proceedings, as well as bills for any property, material, labor or services
provided, furnished, or rendered, by Landlord or at its instance to Tenant, may be sent by
Landlord to Tenant monthly, or immediately, at Landlord's option, and, shall be due and payable
in accordance with the terms of such bills.

ARTICLE 31
Broker
JLm lmﬂluduﬂTmlwwmewthlhyhﬂtmlm
with any broker or finder except Mondoy Properties Services, LLC (“Monday™), CBRE, Inec.

(“CBRE"), and Jones Lang LaSalle (“JLL"), concerning the leasing of the Demised Premises to
Tenant. Landlord shall indemmify, defend, protect and hold Tenant harmless from and ageinst
any claims which Tenant may incur by reason of any claim of or liability to Monday, JLL, and/or
the above representation of Landlord being false. Tenant shall indemnify, defend, protect and
hold Landlord harmless from and against any claims which Landlord may incur by reason of any
claim of or lability to CBRE and/or the above representation by Tenant being false.

ARTICLE 32
DNatices

3201 Except as otherwise expressly permitied in this lease, all notices, demands,
approvals, consents, requests, authorizations and other commurications (collectively, "Noticea™)
which under the terms of this lease, or under any statute, must or may be given or made by the
parties hercto, must be in writing (whether or not so stated elsewhere in this lease), and must be
made either (i) by depositing such notice in the registered or certified mail of the United Statcs of
America, return receipt reguested, or (ii) by delivering such notice by a commercial courier
("mext business day delivery"), which courier provides for delivery with receipt guaranteed,
addressed 1o each party as follows:

Ifto Landlond at the address set forth on the first page of this lease
Attention: Chief Financial Officer

With a copy to: Davis & Gilbert LLP
1740 Broadway

Mew York, New York 10019
Attention: Mark E. Maltz, Esq,

70
1615980.8 230580129000 84014




ocuSign Ervaiape O EFDEIEF b E-48 1-8000DF DR ADE400

If 1o Tenant: at the address set forth on the first page of this lease
Attention: Chief Financial Officer

With a copy to; Reid and Riege, P.C.
One Financial Plaza

Hartford, Connecticut 06103
Attention: Louis J. Donofrio, Esq.

32.01 All Notices shall be deemed 1o have been delivered (i) if mailed as provided for in
this Article, on the date which is three (3) business days after mailing or (ii) if sent by
commercial courier, on the date which is one (1) business day after dispaiching. Either party
may designate by notice given in the manner herein specified & new or other eddress to which
such notice, demand, spproval, consent, request or other communication shall thereafter be so
given or made. Notwithstanding the foregoing all fixed rent and additional rent statements, bills
and invoices (but not any default notices) may be given by regular mail or hand-delivery and
shall be deemed given upon receipt If by hand delivery and three (3) business days efier mailing
if sent by regular mail,

ARTICLE 33
Estoppel Certificate

33,01 Each party agrees, at any time and from time to time, as requested by the other
party, upen not less than five (5) business days prior notice, to execute and deliver to the other a
statement certifying (i) that this lease is unmodified and in full force and effect (or if there have
been modifications, that the same is in full force and effect as modified and stating the
maodifications) and whether any options granted to Tenant pursuant to the provisions of this lease
have been exercised, (i) certifying the dates to which the fixed rent and additional rent have
been paid and the amounts thercof, and stating whether or not, to the best knowledge of the
signer, the other party is in defuult in performance of any of its obligations under this lease, and,
if so, specifying cach such default of which the signer may have knowledge, it being intended
that any such stelement delivered pursuani hereto may be relied upon by others with whom the
party requesting such certificate may be dealing. Additionally, Tenant’s Statement shall contain
such other information as shall be required by the holder or proposed holder of any superior
mortgage or the lessor or proposed lessor under any superior lease.

ARTICLE 34
Arbitration

3401 Either party may request arbitration of any matter in dispuie wherein arbitration is
expressly provided in this lease as the appropriate remedy. The pariy requesting arbitration shall
do so by giving notice 1o that effect to the other party, and both parties shall promptly thereafter

7
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jointly apply to the American Arbitration Association (or amy organization successor thereto) in
the City and County of New York for the appointmen: of 2 single arbitrator,

3402 The arbitration shall be conducted in secordance with the then prevailing rules of
the American Arbitraion Association (or any organization successor thereto) in the City and
County of New York. In rendering such decision and award, the arbitrator shall not add 1o,
subtract from or otherwise modify the provisions of this lease,

34.03 If for any reason whatsoever a written decision and award of the arbitrator shall
not be rendered within ninety (90) days after the appoiniment of such arbitrator, then al any time
thereafter before such decision and award shall have been rendcred cither party may apply to the
Supreme Court of the State of New York or to eny other court having jurisdiction and exercising
the functions similar to those now exervised by such courl, by action, proceeding or otherwise
{but not by a new arbitration proceeding) as may be proper to determine the question in dispuie
consistently with the provisions of this lease.

3404 All the expenses of the arbitration shall be bomne by the parties equally except that
each party shall be responsible for the payment of its own legal fees and disbursements and
expert witness fees,

ARTICLE 35
ruct verni aw, Consen

35.01 Tenant expressly ackoowledges and agrees that Landlord has nol made and is not
making, and Tenant, in executing and delivering this leass, is not relying upon, any wamranties,
representalions, promises of statements, except to the extent that the same are expressly set forth
in this lease or in any other written agreement which may be made between the parties
concurrently with the execution and delivery of this lease and shall expressly refer to this lease,
This lease and said other written agreemeni(s) made concumently herewith are hereinafier
referred to as the “leasc documents”®. It is undersiood and agreed that all understandings and
agrecments heretofore had between the parties are merged in the lease documents, which alone
fully and completely express their agreements and thai the same are entered into after full
investigation, neither party relying upon any statement or representation not embodied in the
lease documents, made by the other.

3502 If any of the provisions of this lease, or the application thereof (o any person or
circumstances, shall, to any extent, be invalid or unenforceable, the remainder of this lease, or
the application of such provision or provisions to persons or circumstances other than those 2« to
whom or which it is held invalid or unenforceable, shall not be affecied thereby, and every
provision of this lease shall be valid and enforceable to the fullest extent permined by law.

35.03 This bease shall be governed in all respects by the laws of the Siate of New York.

35.04 Wherever in this lease Landlord’s consent or approval is required, il Landlord
shall refuse such consent or approval, Tenant in no event shall be entitled to make, nor shall
Tenant make, any claim, and Tenant hereby waives any claim, for money damages (nor shall
Tenant claim any money damages by way of set-off, counterclaim or defense) based upon any
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claim or asserlion by Tenant that Landlord unreasonably withheld or unreasonsbly delayed its
consenl or approval, Tenant's sole remedy shall be an action or proceeding to enforce any such
provision, for specific performence, injunction or declaratory judgment or for a delermination as
to whether Landlord reasonably withheld its consent pursuani to cither (a) the Simplified
Procedure For Court Determination of Disputes as set forth in the CPLR §3031 et seq. (or any
successor thereta), or (b) arbitration under the Expedited Procedures provisions (presently Rules
E-l through E-10, as same may be amended from time to time) of the Americen Arbitration
Association (or successor thereto) in the City of New York {and the fees and expenses of such
arbitration shall be borne by the unsuccessiul pariy), and, if Tenant elects either (a) or (b) above,
1he decision shall be final and conclusive on the parties.

35.05 This lezse may be executed in duplicate counterparts, cach of which shall
be deemed an original and all of which, when taken together, shall constitute one and the same
instrument, ond the same instrument delivered electronically with electronic or PDF signatures
shall be deemed to be originals.

ARTICLE 36
Earties Boynd

36.01 The obligations of this lease shall bind and benefit the successors and assigns of
the parties with the same effect as if mentioned in each instance where a party is named or
referred to, excepl that no violation of the provisions of Article 9 shall operate to vest any rights
in any successor or assignee of Tenant and that the provisions of this Article shall not be
construed a5 modifying the conditions of limitation coowined in Article 25, However, the
obligations of Landlord under this lease shall not be bhinding upon Landlord herein named with
respect to any period subscquent to the transfer of its interest in the Building &s owner or lessee
thereof (so long as the successor shall have assumed the oblipations of the landlord in writing)
and in event of such transfer said obligations shall thereafter be binding upon each transferee of
the interest of Landlord herein named es such owner or lessee of the Building, but only with
respect to the period ending with & subsequent transfer within the meaning of this Article.

3602 Tenant shall look only 10 Landlord’s estate and propenty in the Building (or the
proceeds thercof) and, where expressly so provided in this lease, 10 offiet against the rents
peyable under this lease, for the satisfaction of Tenant's remedies for the collection of a
judgment (or other judicial process) requiring the payment of money by Landlord in the event of
any default by Landlord hereunder, and no other property or assels of such Landlord or any
pertner, member, officer or director thereof, disclosed or undisclosed shall be subject to levy,
execution or other enforcement procedure for the satisfaction of Tenant's remedies under or with
respect to this lease, the relationship of Landlord and Tenant hereunder or Tenant's use or
occupancy of the Demised Premises.
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ARTICLE 37
Certain Definitions Apd Copstryction
37.01 For the purposes of this lease and all agreements supplemental to this lease, unless

the context otherwise requires the definitions set forth in Exhibit E annexed hereto shall be
wtilized.

3702 The various terms which are bolded or underlined and defined in other Articles of
this lease or arc defined in Exhibits annexed hereto, shall have the meanings specified in such
other Articles and such Exhibits for all purposes of this lease and sll agreements supplementnl
thereto, unless the context shall otherwise require.

ARTICLE 38
Adjacent Excavation And Construction; Shoring; Yaults
38.01 If an excavation or other substrocture work shall be made upon land adjacent to
the Demised Premises, or shall be authorized to be made, Tepant shall afford to the person
causing or authorized to cause such excavation, license to enler upon the Demised Premises for
the purpose of doing such work as shall be necessary to preserve the wall of or the Building from

injury or damage and 1o support the same by proper foundations withowt any claim for damages
or indemnity apainst Landlord, or diminution or abatement or rent.

38.02 No vaults, voult space or ares, whether or not enclosed or covered, not within the
property line of the Building is leased hereunder, anything contained in or indicated on any
sketch, blue prinl or plan or anything contained elsewhere in this lease to the contrary
notwithsianding. Landlord makes no representation s to the location of the property line of the
Building. All vaults end vault space and all such areas not within the property line of the
Building, which Tenant may be permitted to use andor occupy, is to be used and/or occupied
under a revocable license, and if any such license be revoked, or if the amount of such space or
arca be diminished or required by any federal, state or municipal autherity or public uility,
Landlord shall not be subject to any liability nor shell Tenant be entitled to any compensation or
diminution or abalement of rent, nor shall such revocation, dimirution or requisition be deemed
construclive or actual eviction. Any tax, fee or charge of municipal authorities for such vault or
area shall be paid by Tenant.

ARTICLE 39
Signage

3%.01 Noiwithstanding anything to the contrary contained herein, subject to Landlord's
review and mapproval of any item visible from the clevatlors servicing the Demised Premises,
Tenant may install its own logo signage on any full floor of the Demised Premises occupied by
Tenant. Landlord shall provide Tenant with building Standard directory signage on any multi-
tenanted floor of the Demised Premises occupied by Tenant.

7%
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ARTICLE 40
Confidential Information

40,01 (2) The term “Confidentinl Information” shall not be deemed to include mny
information which (i) is in the possession of a party prior to receipt of such information from the
other party, (i) is or bocomes generally available to the public other than os & result of a
disclosure by such perty or its partners, members, directors, officers, employecs, managers,
apents or advisors, or (iif) becomes available (o a party on & non-confidential basis from a source
other than the other perty or its pariners, members, directors, officers, employees, manegers,
agents or advisors, provided that such party does not know nor have reason o believe that such
source is bound by a confidentiality agreement with, or other obligation of secrecy 1o, the other.
A “Representative” of a party shall mean the directors, officers, shareholders, members, legal
representatives and financial advisors who need to know such information for the purpose of
assisting in connection with the matter that is the subject of review (it being understood that such
Representatives shall be informed of the confidential nature of such information and shall be
directed to treat such information confidentially).

(by  Without prior written consent from the other party, and except as set forth
in the succeeding paragraph, no party will cause or allow its representatives to disclose to any
person any Confidential Information or the fiact that the Confidential Information has been made
available to it or its Representatives or that such party or its Representatives have reviewed the
Confidential Information. Notwithstanding the foregoing, Landlord sgrees that Tenant may
provide PB Capital a copy of thix lense, provided PB Capital agrees to comply with the terms of
this Asticle 40,

() If amy party or ils Representatives are requested or required (by
interrogatories, subpoena, civil investigative demand or similar process) o disclose any
Confidential Information, or any other material containing or reflecting information in the
Confidential Information, such party will provide the other with prompt notice of such
request(s), to the extenmt practicable, so that such other party may seck an appropriate protective
order and/or waive its compliance with the provisions of this Section. If, failing the entry of a
protective order or the receipt of 1 waiver hereunder, a party or its Representatives are compelled
to disclose Confidential Information or notes under pain of liability for contempt or other censure
or penalty, such party may disclose such information (to the extent necessary 1o avoid such
liability, censure, or penalty) without liability hereunder.

[SIGNATURES FOLLOW ON NEXT PAGE]
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IN WITNESS WHEREOF, Landlord and Tenant have duly executed this lease as of

the day and wear first above written.

LANDLORD:

230 PARK AVENUE HOLDCO, LLC
By: 230 REIT, LLC, its sole member

By: 230 PARK AVENUE INVESTORS, LLC,
its managing member

By: 230 PARK MONDAY T, LLC. j
managing

By: 4
Name; ‘akowy

Title: Authorized o

TENANT:
HUNT COMPANIES, INC,

By:

Name:
Tide:

Tenant's Employer Identification No.: 02-
0540810
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IN WITNESS WHEREQF, Landlord and Tenant have duly executed this lease as of
the day and year first above written.

LANDLORD:

230 PARK AVENUE HOLDCO, LLC
By: 230 REIT, LLC, its sole member

By: 230 PARK AVENUE INVESTORS, LLC,
its mansging member

By: 230 PARK MONDAY I1, LLC, its
managing member

By:

Name:
Title; Authorized Signatory

TENANT:
HUNT COMPANIES, INC.

By: ::;Z,;{.(__ﬂ_ (7 PN ey
Name: KAz E- HAONLCK
Title: Sxecpmve vice President
Erneral fonae!

Tennnt’s Employer Identification No.: (12
0540810
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EXHIBIT A
DESCRIFTION

ALL that certain plot, piece or parcel of land, situste, lying and being in the Borough of
Manhattan, County of New York, City and Siate of New York, bounded and described as
fiollewes:

BEGINNING at a point in the northerly line of Bast 45th Street, distant westerly three
hundred twenty five (325) feet and no (00) inches as mepsured along the said northerly line of
East 45th Street from its intersection with the westerly line of Lexington Avenue;

RUNNING THENCE westerly along the said northerly line of East 45th Street, three
hundred forly four (344) feet and four (4) inches to the easterly line of Vanderbilt Avenue, as
shown on N.Y.C.R.R. CO., Grand Central Terminal iroprovements map, approved by The Board
of Estimate and Apportionment and filed January 6, 1926, as No. 2190,

THENCE northerly along the said easterly line of Vanderbilt Avenue, two hundred (200)
feet and ten (10) inches 1o the southerly line of East 46th Street;

THENCE easterly along the said southerly line of East 46th Street, three hundred forty
four (344) feet and four (4) inches to a point distant westerly three hundred twenty five (325) feet
and no (00) inches as measured along the said southerly line of East 46th Street, from its
intersection with the westerly line of Lexington Avenue,

THENCE southerly two hundred (200) feet and ten (10) inches to the point or place of
BEGINNING.

Together with the easements granted by deeds recorded on January 29, 1976, in the
Office of The New York Register, New York County, in Reel 361, Pege 418 and in Reel 361,
Page 443, respectively, and amended in Reel 774, Page 223, which affect the described premises.
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EXHIBIT B
FLOOR PLAN

The fioor plan which follows is intended salely to identify the general location of the Pramises,
and should not be used for any other purpose. All sreas, dimensions and locations are
approxdimate, and any physicel conditions indicated may not exist as shown,
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EXHIBIT C
HEATING, VENTILATING AND AIR-CONDITIONING SYSTEM

Summer: Outside Air: Dry bulb 91 degrees F, wet bulb 75 degrees F, inside air temperature dry
bulb 75F +/- 2F

Winter: Outside Air: Dry bulb 10 degrees F, Inside air temperature dry bulb 70 +/-2F
Oeccupancy: 150 usable SF/person
Outside air: as dictaled by NYC Energy Code.
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EXHIBIT D
RULES AND REGULATIONS

[ The righte of tenants in the entrances, corridors and elevators of the Building are
limited to ingress to and egress from the tenants' premises for the tenants and their employees,
livensees and invitees, and no tenant shall use, or permit the use of, the enrances, comidors, or
elevators for any other purpose. No tenant shall invite to the tenant's premises, or permit the visit
of, persons in such numbers or under such conditions as to interfere with the use and enjoyment
of any of the entrances, corridors, elevators and other facilities of the Building by other tenants.
Fire exits and stairways are for emergency use only, and they shall not be used for any other
purpose by the tenants, their employees, licensees or invitees. No tenant shall encumber or
obstruct, or permit the encumbrance or obstruction of any of the sidewaiks, entrances, corridors,
elevators, fire exits or stairways of the Bullding. The Landlord reserves the right to control and
operate the public portions of the Building and the public facilities, as well as facilites farnished
for the common use of the tenants, in such manner &s it deems best for the benefit of the tenants
generally.

2 The Landlord may refuse admission to the Building ouotside of ordinary business
hours to amy person not kmown to the watchman in charge or oot having a pass issued by
Landlord or the tonant whose premises are (o be entered or not ctherwise properly idemtified, and
may require all persons admined to or leaving the Building outside of ordinary business bours to
register. Any person whose presence in the Building at any time shall, in the judgment of
Landlord, be prejudicial to the safety, character, reputation and interests of the Building or of its
tenants may be denied access to the Building or may be ejected therefrom. In case of invasion,
riof, public excitement or other commotion, Landlord may prevent all access 1o the Building
during the continuance of the same, by closing the doors or otherwise, for the safety of the
tenants and protection of property in the Building, The Landlord may require any person leaving
the Building with any package or other object to exhibit a pass from the tenant from whose
premises the package or object is being removed, but the establishment and enforcement of such
requirement shall not impose any responsibility on Landlord for the protection of any tenant
againat the mmoval of property from the premises of the nent. The Landlord shall, in no way,
be liable 1o any tenant for damages or loss arising from the admission, exclusion or ejection of
any person to or from the tepant's premises or the Building under the provisions of this rule.
Canvassing, soliciting or peddling in the Building is prohibited and every tenant shall co-operate
to prevent the same.

3. No tenant shall obisin or accep: for use in its premises ice, drinking water, food,
beverage, towel, barbering, boot blacking, floor polishing, lighting maintenance, cleaning or
other similar services from any persons not authorized by Landlord in writing to furnish such
services, provided that the charges for such services by persons authorized by Landlord are not
excessive. Such services shall be fumnished only at such hours, in such places within the tenant's
premises and under such reasonable regulations as may be fixed by Landlord.
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4, Mo lettering, sign, advertisement, notice or object shall be displayed in or on the
windows or doors, or on the outside of any tenant's premises, or af any point inside any tenant's
premisss where the same might be visible outside of such premises, except that the name of the
tenant may be displayed on the entrance door of the tenant's premises, and in the elevator lobbies
of the floors which are oecupied eatirely by any tenant, subject to the approval of Landlord &s to
the size, color and style of such display. The inscription of the name of the tenant on the door of
the tenant's premises shall be done by Landlord at the expense of the tenant. Listing of the name
of the tenant on the directory beards in the Building shall be done by Landlord st Tepant's
cxpense; any other listings shall be in the discretion of Landlond.

5. No awnings or other projections over or around the windows shall be installed by
any tenent, and only such window blinds as are supplied or permitted by Landlord shall be used
in ® tenant’s premises, Linoleum, tile or other floor covering shall be laid in & tenant's premises
only in a manner approved by Landlord,

6. The Landlord shall have the right to prescribe the weight and posttion of safes and
other objects of excessive weight, and no safe or other object whose weight exceeds the lawful
toad for the area wpon which it would stand shall be brought into or kept upon a tenant's
premises. If, in the judgment of Landlord, it is necessary to distribute the concentrated weight of
any heavy object, the work invelved in such distribution shall be done at the expense of Tenant
and in such manner as Landlord shall determine. The moving of safes and other heavy objects
shall take place only outside of ordinary business hours upon previous notice to Landlord, and
the persons employed to move the same in and out of the Building shall be reasonnbly acceptable
to Landlord and shall hold a Master Rigger's license. Freight, furniture, business equipment,
merchandise and bulky matter of any description shall be delivered 10 and removed from the
premises only in the freight elevators and through the service entrances and comidors, and only
during hours and in a manner approved by Landlord. Arrangements will be made by Landlord
with any tenant for moving large quantities of fumniture and equipment into or out of the
building.

i A Mo machines or mechanical equipment of any kind, other than typical office
equipment suitable for general office use, may be installed or operated in any tenant’s premises
without Landlord's prior written consent, and in no case (even where the same are of a type so
excepted or as so consented to by Landlord) shall any machines or mechanical equipment be so
placed or operated as to disturb other tenants but machines and mechanical equipment which
may be permitted 1o be installed and used in a tenant’s premises shall be s0 equipped, {nstalled
and maintained by such tenant as 1o prevent eny disturbing noise, vibration or electrical or other
interference from being transmitted from such premises to any other arca of the Building.

8. No noise, including the playing of any musical instruments, radio or television,
which, in the judgment of Landlord, might disturb other tenants in the Building, shall be made or
permitted by any tenant, and no cooking shall be donc in the tenant'’s premises, except as
expresuly approved by Landlord. Nothing shall be done or permitted in any tenant’s premises,
and nothing shall be brought into or kept in any tenant's premises, which would impair or
interfere with any of the Building scrvices or the proper and economic heating, cleaning or other
servicing of the Building or the premises, or the use or ¢njoyment by any other temant of any
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other premises, nor shall there be insialled by any tenant any ventilating, eir conditioning,
electrical or other equipment of any kind which, in the judgment of Landlord, might cause any
such impairment or interfercnce. Wo dangerous, inflammable, combustible or explosive object or
muterial shall be brought into the Building by any tenant or with the permission of any tenant.

9, No aclds, vapors, paper towels or other materials shall be discharged or permitted
to be discharged into the waste lines, vents or flues of the Building which may damage them.
The water and wash closets and other plumbing fixtures in or serving any tenant's premises shall
not be used for any purpose other than the purposes for which they were designed or constructed,
ond no sweepings, rubbish, rags, acids or other foreign substances shall be deposived therein,

10. N additional locks or bolts of any kind shall be placed upon any of the doors or
‘windows in any tenant's premises and mo lock on any door therein shall be changed or altered in
any respect. All keys for a tenant’s premises and rest rooms shall be on a Building's master key
and sdditional keys for o tenant's premises and rest rooms shall be procured only from Landlord,
which may make a reasonable charge therefor. Upon the termination of & tenant's lease, all keys
of the tenant's premiscs and toilet rooms shall be delivered to Landlord,

11. Al entrance doors in each tenants premises shall be left locked and all windows
shall be left closed by the tenant when the tenant's premises are not in use, Entrance doors shall
not be lef! open at any time.

12 Hond trucks not equipped with rubber tires and side guards shall not be used
within ke Building. Additionally, hand trucks, dollies, mail carts, bing and other similar devices
are prohibited from being used in the passenger elevators and the main lobby of the Building,

13, All windows in each terani’s premises shall be kept closed and all blinds therein,
if any, above the ground floor shall be lowered during the operation of the Building air-
conditioning sysiem 1o cool or ventilate the tenant's premises.

14,  The Landlord reserves the right o rescind, alter or waive any rule or regulation ar
any time preseribed for the Building when, in its judgment, it deems it necessary, desirable or
proper for its best interest and for the best interests of the tenants, and no alteration or waiver of
any rule or regulation in faver of one tenant shall opeérate as an alteration or waiver in favor of
any other tenent. The Landlord shall not be responsible to any tenant for the non-observance or
violation by any other tenant of any of the rules and regulations al any time preseribed for the
Building.
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EXHIBIT E
DEFINITIONS

(@)  The term morgage shall include an indenture of mortgage and deed of trust o &
trustee to secure an issue of bonds, and the term mortgagee shall include such a trastee.

()] The terms include, including and such as shall each be construed as if followed by
the phrase "withoul being limited to".

()  The term pbligations of this lease, and words of like import, shall mean the
covenants 1o pay rent and acditional remt under this lease and all of the other covenants and
conditions contained in this lease. Any provision in this lease that one party or the other or both
shall do or pot do or shall eause or permit or not cause or permit a particular act, condition, or
circumstance shall be deemed to mean that such party so covenants or both parties so covenant,
as the case may be.

(d)  The term Tenant's obligations hercunder, and words of like import, and the term
Landlonds obligations hereunder, and words of like import, shall mean the obligations of thiz
lease which are to be performed or observed by Tenant, or by Landlord, as the case may be
Reference 10 performance of either party’s obligations under this lease shall be construed as
"performance and observance”,

(&) Reference to Tenant being or not being in default hereunder, or words of like
import, shall mean that Tenant is in default in the performance of one or more of Tenant's
obligations hercunder, or that Tenant 15 not in default in the performance of any of Tenant's
obligations bereunder, or that & condition of the charseter described in Section 25,01 has
occurred and continues or has not occurred or does not continue, as the case may be.

(f) Refercnces to Landlord as having no liability to Tenant or being without lisbility
to Tenant, shall mean that Tenant is not entitled to terminate this lease, or to claim actual or
constructive eviction, partial or total, or to receive any abatement or diminution of rent, or 1o be
relieved in any manner of any of its other obligations hereunder, or to be compensated for loss or
injury suffered or to enforce any other kind of liability whatsoever against Landlord under or
with respect to this lease or with respect to Tenant's use or occupancy of the Demised Premises,

(2)  The term laws and/or requirements of public authoritics and words of like import
shall mean laws and ordinances of any or all of the Federal, siate, eity, county and borough
governments and rules, regulations, orders end/or dircetives of any or all depariments,
subdivisions, bureavs, agencies or offices thereof, or of any other governmental, public or quasi-
public authoritics, having jurisdiction in the premiscs, and/or the direction of any public officer
pursuant (o Law.

(h)  The term requircments of insurance bodics and words of like import shall mean

rules, regulations, orders and other requirements of the New York Board of Fire Underwriters
andfor the New York Fire Insurance Rating Organization and/or any other similar body

1815088 § 23085-0120-000 RIA2004
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performing the same or similar functions and having jurisdiction or cognizance of the Building
and/or the Demised Premises.

(iy The term repair shall be deemed to include all repair, mointenance and
replacement as may be necessary (i) to achieve andior maintain good workiog order and
condition and (i) for Tenant 10 be in complience with all of its obligations contained in this
Jease.

) Reference to termination of this lease includes expiration or earlier termination of
the term of this lease or cancellstion of this lease pursuant to any of the provisions of this lease
or 1o law. Upon & termination of this lease, the tenm and estate grantéd by this lease shall end a1
noon of the date of termination as if such date were the date of expiration of the term of this lease
and neither party shall have any further obligation or liability to the other after such termination
(i) except as shall be expressly provided for in this lease, or (i) except for such obligetion as by
its nature or under the circumalances can oaly be, or by the provisions of this lease, may be,
performed after such termination, and, in any event, unless expressly otherwise provided in this
lease, any lisbility for a payment which shall have accrued to or with respect 1o agy period
ending af the Gme of lermination shall survive the termination of this lease.

(k)  The term in full force and effect when herein used in reference 1o this lease as &
condition to the existence or exercise of a right on the part of Tenant shall be construed as
meaning that this lease has ot expired in accordance with its terms or been (or been deemed 10
have been) terminated,

(1)  The term Tenant shall mean Tenant herein named or any assignee or other
suecessor in interest (immediate or remote) of Tenant herein named, while such Tenant or such
assignee or other successor in interest, as the case may be, is in possession of the Demised
Premiscs as owner of Tenant's estate and interest granted by this lease and also, if Tenant is not
an individual or a corporation, all of the persons, firms and corporations then comprising Tenant.

(m) Words and phrases used in the singular shall be deemed to include the plural and
vice versa, and nouns and pronouns used in any particular gender shall be deemed 10 include any
other gender.

{n)  The rule of cjusdem generis shall not be applicable to limit a general statement
following or referable to an enumeration of specific matiers to matters similar 1o the matters

specifically mentioned.

{o)  All references in this lease to numbered Articles, numbered Sections and lettered
Exhibits are references to Articles and Sections of this lease, and Exhibits annexed to (and
thereby made part of) thus lease, as the case may be, unless expressly otherwise designated in the
context,

{p)  The term contro! shall mean the power to direct or cause the direction of the

management and policy of an entity, whether through ownership of voting securities, by statute
or otherwise,
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(g9  The term Base Rate shall mean the prime rate of JP Morgan Chase Bank (or
Citlbank, W A, if JP Morgan Chase Bank shall not then have an estblished prime rate; or the
prime rate of any major banking institution doing business in New York City, as selectod by
Landlord, if none of the aforementioned banks shall be in existence or have an established prime
rate) at the time of in question.

(1) The term Administrative Fee shall mean five (5%%) percent of the amount of all
costs, expenses and other payments and charges due Landlord.

16158888 23058-0120.000 R4S
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EXHIBIT F
CLEANING SPECIFICATIONS

{A) GENERAL OFFICE CLEANING — NIGHTLY

"

Sweep, using Owner approved dust-down preparation, all stone, ceramic tile,
marble terrazzo, asphalt tile, linoleum, rubber, vinyl and other types of flooring.
Carpet sweep all carpets and rugs four (4) thmes per week.

Vacuum clean all carpets and rugs once (1) per week.

Empty and clean all wastepaper baskets and receptacles; damp dust &5 necessary.
Remove all ordinary dry paper and ténant rubbish to designated areas. Excluded
are cafeterin waste, bulk and special materials, furniture, ete.

Dust all furniture, telephones and windowsills,

Clean all glass furniture fops.

Dust all chair rails, trim, partitions and baseboards.

Wash clean and sanitize all water fountains.

Remove finger marks and smudges from walls, doors, light switch plates once (1)
per week.

Wash slop sink rooms.

(B) LAVATORIES — NIGHTLY (EXCLUDING PRIVATE AND EXECUTIVE
LAVATORIES)

- % ® % W

Sweep and wash all flooring.

Clean end polish all mirrors, powder shelves and bright work, including
flushometers, piping, toilet seat hinges.

Wash and disinfect all basing, bowls and urinals.

Wash and sanitize both sides of all toilet seats; clean underside of fixtures.

Dhust, spot clean, or wash all partitions, tile walls, dispensers and receptacles.
Empty and clean peper towel and sanitary disposal receptacles,

Fill todlet tissue holders, soap dispensers and paper towel dispensers. Toilet tissue,
paper towels ind soap furnished by Landlord at Landlord's expense.
Remove all wastepaper and refuse to designated arcas,

{C) LAVATORIES — PERIODIC CLEANING (EXCLUDING PRIVATE &
EXECUTIVE LAVATORIES)

Machine scrub flooring once (I) per month.

Wash all partitions, tile walls and enamel surfaces monthly.

Clean air grilles once (1) monthly,

Drust exterior of light fixtures once (1) monthly. (0) SCHEDULE OF CLEANING
Upon completion of the nightly chores, all lights shall be umed off, windows
closed, doors locked and offices left in 2 neat and orderly condition,

1615588 B 230580126000 A EZ014
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. All dary, nightly and periodic cleaning services as listed herein, to be done five
nights each week, Monday through Friday, except Unicn and Legal Holidays,

. All windows from the 2nd floor to the roof will be cleaned inside and out four (4)
times per year, westher permitling.

+  High dust all pictures, frames and panel wall hangings not reached in nightly
office cleaning four (4) tmes per year,

. High dust all vertical surfaces such s walls, partitions, ventilating louvers, and
surfiaces not reached [n nightly office cleaning four (4) times per year.

. Dust all venetian blinds and frames four (4) times per vear.

1615998 B 230S5-0129-000 B14014
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EXHIBIT G
WIRING INSTRUCTIONS

Check and ACH ABA Number: 021000322

Wire and ABA Number: 026009593

Agcount #: 4830 3910 0747

Account Name; 230 Park Avenue Holdeo LLC - Lockbox
Bank Contact: Sherette Chambers

{888) 715-1000 ext BS890
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EXHIBIT H

LETTER OF CREMT
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ISSUER OF LETTER OF CREDIT

By:
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EXHIBIT I

CERTIFICATION

By: i o
Neame:

Title: Chief Financial Officer
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AMENDMENT TO LEASE

THIS AMENDMENT TO LEASE ("Amendment’) daled as of July _ﬁ' 2017 between RXR
HB OWNER, LLC, having an office c/o RXR Really LLC, 825 RXR Plaza, Uniondale, New York
10011 ("Landlord’), and HUNT COMPANIES, INC., having an office at 230 Park Avenue, Mew

Yerk, New York 10169 ("Tenant’).

WIINESSETH:

WHEREAS, landiord's predocessor-in-interest, 230 Park Avenue Holdco, LLC, and
Tenant antered into a Leasa dated as of September 9, 2014 (the "Original Leasa”™), with respect
to the 19" floor (the "Orniginal Premises”), as more particulariy described in the Original Leass, in
the building knawn as 230 Park Avanue, Naw Yark, New Yerk (the "Building); and

WHEREAS, Landlord and Tenant desire (o madify the Original Lease fo (i) provida for
the leasing by Tenant of additicnal premises on the 5™ floor of the Building contalning 7,064
reniable square fest as mutually determined by Landlord and Tenant, and (8) othersise modify
the terms and conditions of the Original Lease, all as hereinafler set forth (the Original Lease,
as modified by this Amendmaent, being hereinafler refermed to as the “Lease")

NOW, THEREFORE, in consikieration of the mutual covenants herein contained, and
olhar good and valuable consideration, the receipt and sufficiency of which aro hereby
ackrowiedged, Landlord and Tenant agres as follows:

1. Capitalized Terms Al capiialized terms used and no! otherwise defined In this
Amendment shall have the respactive meanings asciibed to them In he Original Lease.

2 Addtional Pramises. (a) Landlord hereby leases lo Tenanl and Tenant herety hiras
frem Landlord the additional premises localed on the & floor of the Building, known as Suite
980, containing 7,064 rentable square feet as mutually determined by Landlord and Tenant, and
as more particularly shown as the shaded area on Exhibil A altached herelo (the "Addibonal
Premises”, and when taken together with the Original Premises shall be herein referred to as
the "Premises” of ‘Demised Premises”) for a term commeancing on the execubon and defivery of
thig Amendmenlt by both Landiord and Tenant (the “Additicnal Premises Commencement Date”)
and ending on the "Expiration Date,” as that term is delined in the Lease_ subject to the terms of
this Amendmaent and the Original Leaze, as applicable. |f the Additional Fromizses shall not be
avallable for cccupancy by Tenant on any specific date for any reason whatsoever, then this
Amendmenl shall not be affected thereby and Tenant shall have no claim against Landlord, and
Landiord shall have ro liability to Tenand by reason of any such occurrence, and same shall in
no way affact the obligations of Tenant hereunder nor shall the same bé construed in any way
to extend the term of the Lease. This Seclion shall be deemed to be an express provision lo the
contrary of Section 223-a of the Real Properly Law of the State of New York and any other law
of ke import now or hereafter in force, as it relates to the delivery of the Additional Pramises,

(b) Effective as of the Additional Premisas Commencement Date, Tenant
shall lease the Additional Premises upen all of the terms and conditlons of the Original Lease,
Inciuding without limitation. the payment of fixad rent, electric charges. the Tax Paymant, the
Operating Expense Payment, and all other additional rent payabie under the Lease (and same
shgll be deemed a part of the Demised Premises or Premises), and all of the nghts. duties and
chiigations of Landiord and Tenant set forth in the Lease accruing from and after the Addifional

ONLY=
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Premises Commencement Date (subject to the fermse of this Amendmeont), shall apply o the
Additional Premises, except thal

Ol ¥a

[iv) Tenant has inspected the Addilional Premises and agrees, subjecl 1o
Section 2(c) balow (&) 1o accen! passession of the Additional Premises in their “as &°
condition existing as of the Additional Premises Commencement Date, (B) that nelther
Landlerd nor Landlord's agenis have made any represeniations of warranties with
respect to the Additional Premizes, and (C) Landlord has no cbligation lo perform any
work, supply any matenals, incur any expense or make any alterations or improvements
to the Additional Premises to prepare the Additional Premises for Tenant's occupancy
but this provision is not intended to wiliate any of Landlord's service and repair
chligations sat forth In the Lease with respect 1o the Premises.
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()  Tenant wamanis and reprosonts that except for cerain telephone and
data cabling instaflations ard the instalation of Tenant's furniture, fodures and
equipment (subject to the terms of the Lease), Tenant does not intend to perform any
allerationa 1o the Additional Premises. Landiord agraes thal Tenant may run telaphone
and data cabling lines betwsen the Original Premises ang the Additional Premises
through axisting risers and shafts within the Building, in arcas designaled by Landiord
ugan reguest by Tenant, provided such space is of a reasonable size and focation and is
ther available for Tenant's use (as reasonably determined by Landlord), without a
separate Landlord charge 1o Tenart therefore, subject to Tenant’s complance with ali
appiicabie terms of the Leass, including without imaation, Articies 10, 13 and 14 of the
Original Lease. Tenant haraby acknowledges that all such felephone and data cabling
installations shall conatitute Specially Alterations.

(&) Landiard Rereby represents and warranls to Tenant that to the best of
Landlord's knowledge, as of the Additional Premises Commencement Dale (i) the Additiona!
Premises (1) are vacant and with respect to s current, as-is conddion, are in comphance with
all applicable [aws, regulations and codes, including, without Emitation, the Americans with
Disabifties Act of 1990 (as amended) to the extant having jursdiction over the Premises; and
(2) with afl base Building fire safety and sprinkler systems (including a Class E life safety
aystem) and all mechanical, electrica’ and plumbing systems serving the Adcitional Premises in
good working order, and (i) an electrical submeter for the Additional Premises is installed and
operational.

3 Security Deposi. The reference 10 the Security Deposit Amount in Section 602 of
the Original Lease shall include all fived rent payable under the Lease.

4, Brokerage, Tenant represents and warranis fo Landiord that it has not dealt with any
broker, or simlilar type agen! or finder in connection with this Amendment, except RXR Reaity
and CERE (colectively, the “Broker’) and thal, to the best of its knowledge, no broker, agent or
finder (except Broker) negotiated this Amendment or &5 enlitied to any fee or commission in
connection herewith. Tenant shall indemnily, defend, protect and hoid Landiord harmiess from
and against any and all losses, liabilities, damages, claims, judgments, fines, suits, demands,
cosls, interest and exponsos of any kind or nature {including reasonable attormeys’ faes and
disbursements) incurred by Landlond in connection with any claim, proceeding or judgment and
the cefense thereof by reason of any claim of or Bability to any broker, finder or like agent
(except Brokes) ansing out of any dealings claimed to have occurred between Tenan! and the
claimant in connaction with the Amandmens, or the above repeesantation being false. Landlord
represents and warrants to Tenant that it has not dealt with any broker, or similar type agent or
finder in connection with this Amendmeni, except for the Broker and that, to the best of s
knowiedge, no broker, agert or fnder (except Broker) negotiated this Amendment of is entitled
to any fee of commission in connection herewith. Landlord shall indemnify, defend, prolect and
hold Tenant harmiess from and against any and all losses, [abilifies, damages, claims,
judgments, fines, suits, demands, costs, interest and expenses of any kind or nature (including
reasonable altomeys’ lees and disbursements) incurred by Tenan! in connection with any claim,
proceeding or judgment and the defense thereof by reascn of any claim of or Habifity to any
broker, finder or kke agent (excep! Broker) arising out of any dealings claimed to have occured
betwesn Landlord and the claimant in connection with this Amendment. or lhe above
representation being false, subject to the conditions and limitations contained in the Lease,
Landiord acknowledges that any commission or finder's fee due to the Brokers in conneclion
with this Amendment shall be the scle obligation of Landlord. The provisions of this Section
shall survive the expiration or earfier termination of the term of the Lease.
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8. Supplemantal HVAC. For purpeses of tha Additional Framises anly, Sections 17.02 and
17.04 of the Criginal Lease 5hal nol apply,

[ Freight Elsvator, Tenant may use {he Buliding freight elevalor during normal hours
(l.e. B:00 am. to 500 pm.) of business days (Monday-Friday) exclusive of holidays, wihout
additional charge by Landlord, subject to scheduling and available and sulyject to the terms and
conditions of the Leasc and Landiords reasonable rules and regulaions in connection
therewith, With regard to any afier hours use of the freight elevator, Tenant shall not be
required to pay for the first thirty (30) hours of overtime freight elevator use (subject 1o minimum
usage requirements) in connection with Tanant's initial meve into the Additionsl Premises.

7. Motices. In fleu of the addresses for notices sal forth in the Original Lease, (a) ail
noticas sant 1o Landlord undar the Lease shall be sent to: RXR HB Ownar LLC, c/o RXR Realty
LLC, 825 RXR Plaza, Uniondale, NY 11558, Attention: Jason Bamedl, Esq., Office of Genaral
Counsel, with copies 1o (i) RXR Realty, 75 Rockefelier Plaza, New York, New York 10019,
Altenfion. Willam Elder, and (i} Davis & Glbert LLP, 1740 Broadway, New York, New York
10019, Atlention: Mark E. Maltz, Esq.. and (o) all notices sent to Tenant under the Lease shall
be sent to Hunt Companses, Inc,, 230 Fark Avenue, 19th Floor, Mew York, Mew York 10169,
Attention: Chisf Financial Officer with copias (which copies may be sent by email transmission)
to Mustafa N. Hague, Assistant General Counsel, Humt Companes, Inc.
(e:mustafa.neque@huntcompanies.com) and to Juan J. Gonzalez Garza, Senior Vice
President, Hunl Companies, Inc. (e jJuan.gonzalezgarzaf@huntcompanies. com)

8. Miscellanecus. (a) Excopt as expressly sel fosth herein, nothing contained in
this Amendment shall be deemed to amend or modify in any respect the lerms of the Original
Lease and such terms shall remaln in full force and effect as modified heraby. If there s any
Inconsistency between the tarms of this Amendment and the terms of the Original Lease, the
terms of this Amendment shall be controlling and prewvail.

[1}] This Amendmant contains the entire agreement of the parties with
respect to its subjact matter and all prior negotiations, discussions, representations, agreements
and understandings heretofare had among the parties with respact theretc are merged harein

() Thiz Amendment may be executed in duplicale counterparts, each of
which shall be deemed an original ard all of which, when taken together, shall consiitute one
and the same instrument. To faciitate execution ard delivery of this Amendment, the parties
may execute and exchange facsimile or electronic counerparts, and facsimie or alectronic
counterparts shall serve as originals, which each party may use as evidence of the execution
and dalivery of this Amendmant by all parties lo the sama exteni as an orginal signature.

(d) This Amendment shall not be binding upon Landlord uriess and until
Landiord ehall have deliverad a fully execuled counterpart of this Amendment to Tenant.

(e} This Amendment shall be binding upon and inure to the bensefl of
Landlord and Tenant and their respechve successors and permitted assigns.

" This Amancment shall be governed by the laws of the State of New York
wilhcul giving effect to conflict of laws principles thereof,

tg) The captions, headings, and tities in this Amendment are soclely for
convenience of reference and shall not affect its interpretation,

oNLY= 4




CaauSagn Ermakape D EFBOIT T O-LAM0-+081-B029-DFOF3ER0I40S

{n) Each party hereby represents and warrants fo the other that it has full
right and authcrity to enter into this Amendment,

0] Premptly following the Additional Premises Commencement Date,
Landiord, at Landiord's cost, shall fumnish and install a building standard suite antry sign for the
Premises (or Tenant may elec! to mslall its own Building standard identification sign on the suile
entry door, at Tenant's cost), subject to Landlord’s reasonable approval thereof and Landiord
shall also install building standard directional signage for the Additional Premises in the ninth
{8™) floor elavator labby &t Landiord's cost,

REMAINDER OF PAGE LEFT BLANK - SIGNATURES ON FOLLOWING PAGE
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IN WITNESS WHERECQF, Landlord and Tenant have executed this Amendment as of the day
and year first above written.

LANDLORD;
RXR HB OWNER, LLC

7///

By: 2
i ichard J. Connitf
L Auttoriazd Person
TENANT:

HUNT COMPANIES; IN

By:

Name: Clay Parker
Title: CFOMEVP

ONLY= B
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EXHIBIT A

ADDITIONAL PREMISES

The floor plan that follows is intended solely to identify the general localion of the Additianal
Premises and shauld not be used for any other purpose. All areas, dimensions, and locations
are approximate, and any physical conditions indicated may not exist as shown

Ses attached.




DiocuSigr Ervetope 10 EFBEDFF DL SAA0-4061-A7B0-0F DU 3E A0S




DocuSign Envelape |0 EFDOIFFD-5A00-4001-8180-DF ORIEADEA00

ASSIGNMENT AND SECOND AMENDMENT TO LEASE

Amendment”) dated as of nambe:?.] 2018 (the “Effeclive Dals’) beiween RXR HB

OWNER LLC, a Deiawarg imited hability company having an office ¢'o RXR Realty LLC, 635

RAXR Plaza, Uniondale. new York 10168 ("Landiosd™), HUNT CAPITAL HOLDINGS LLC, a
Dalaware limited habilty company having an office al 230 Park Avenue, 19* Floor, New York,

MNew York 107639 (*Tenant”), and HUNT COMPANIES, INC., a Dalaware corposation having an
addross at 230 Park Avenue, 19" Floor, New York, Now York (“Assignor).

WITNESSETH:

WHEREAS, Landlord’s predecessor-in-interest and Assignor, as Tenant's
predecessor-in-interest, enlered Into that certain Lease dated as of Sepiember §, 2014, as
amended by Amendment 1o Lease dated as of July 17, 2017 (as so amended, the “Criginal

Lease"), covering the entire 19" ficor {the “19" Floor Premises”) and a portion of the 9 floor
(the "™ Fipor Premises” and logether with the 157 Floor Premises, collectively, the "Qriginal
Premises”) of the building known as 230 Park Avenue, New York, New York (the “Building”),
all as more particularly described in the Original Lease; and

WHEREAS, Assignor desires o assign its interest 'n the Original Lease to
Tenant, Tenant daesires 1o accept the assignment thereof, and Landlord has agreed o
consent fa such assignment upen the following terms and conditions; and

WHEREAS, Langiord and Tenant desire to modify the Original Lease to (i)
provide for the leasing by Tenant of addiional premises consisting of the entre rentable area
on the 20" floor of the Buikiing containing 21,757 rentable square leet as mulually determined
by Landiord and Tenam, {ii} provide for the sumender of the 5" Floor Premisas (the
“Surrander Premises™), (i) provide for the temporary leasing by Tenan! of additiona! promises
consisting of the entire rentable area on the 237 floor of the Buliding containing 21,139
reniable square feot as mujually delermined by Landlord and Tenant, and (iv) otherwise
modily the terms and conditions of the Original Lease, all as herelnafter set forth [the Original
Lease, as modified by this Second Amendment, the “Lease”).

NOW, THEREFORE, in considesation of the mutual covenants herein
contained, and cther good and valuable considoration, the recelpt and sulficiency of whizh are
hereby acknowledged, Landiord and Tenant agree as foflows:

1 Capitafized Terms. All capitafized torms used and nol otherwise defined in this
Second Amendment shall hava the respective meanings ascribed 10 them in the Original
Lease.

2. Assignmen! of Lease. EMective as of EMective Dale, the Assignor hereby
assigns and Iranslers to Tenan! all of its right, 1e and Interest In and lo the Original Lease.
Tenant hereby agrees to and does accept the assignment, and In addition, axprassly
assumes and agrees to keep, perform, and fulfill all the terms, covenanis, conditions and
obligations required to be kepl. perlormed, and fulfilled by Assignor as the lenant under the
Original Lease, arising thereunder from and after the Effective Date. Landlord’s consent to the
aforesaid assignment is hereby granted on the following terms and conditions:

1RAEBREG MadT pods-000
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{a)  Assigno: represents and warrants 1o Landlord that as of the Effective
Date (a) the Original Lease is in full force and effect; (b) the Original Lease has nol been
assigned, encumbered, modidied, extended or supplemented; (¢} Assignor knows of no
defense or counterclaim to the enforcement of the Original Lease; (d) Assignor is not entilled
o any reduction, offset or abatement of the rent payable under the Original Lease excepl as
exprassly sl lorth in the Original Lease; (€] to Assignor's Knowledge, Assignor is not in
default of any of its obligations or covenanis, and, 1o Assignor's knowledge, has nol breached
any of its representations or warrantios, undar the Original Leass which has not boan oured;
{f) Landlord has paid all amounts and performed all work required to be paid or performed
under the Original Lease in conreclion with the sccupancy of tha Pramises under the Original
Leasge; and (g) Landlord is nat in default of any of ite ebligations or covenanis under the
Original Lease.

(b} Landlord’s consent to the assignment does net include consent 1o any
further assignment of the Lease or any subletling of any portion of the Premises, each of
which requires Landiord's prior writien consenl in accordance with the Lease. Further,
Landikord represents and warrants to Assignor and Tenant that as of the Effective Date (a) the
Original Loase is in full force ard effect; (b) to Landiord’s knowiedge, Assignor is nol in
default under the Lease: (c) all renl due under the Leaso has been paid and is cumrent
threugh Decembar 31, 2018; (d) 1o Landlord's knowledge, Landlord s not in defaull of any of
lts obligations or covenants under the Original Lease, and () based solely upon the firancial
slatements that Tenant provided lo Landiord (which Tenant certifies 1o be true and correct),
as of the date hereof, Tenant is not required to post the Securlty Deposit Amount in
accordance with Aricle 6 of the Original Lease (provided, however, that nothing contained
herain shall refieve Tenant of its ongoing obligations to satisfy the Net Worh Threshold during
the 1:"“!:' the Lease or lo post the Security Deposit Amounl if so required in accordance
with Article 6).

(e} Assignor and Landiord do hereby mutually release each olber, their
respective successors and assigns of and from any and all clnims, damagee, obligations,
liabilities, actions and causes ol action, of every Kind and nafure whalsoever arising under or
in eonnection with the Lease from and after the Effective Dawe, excepl that nething heradn
contained shall be deemed to constitute a release or discharge of Landiord or Assignor with
respect to any obligation or llability (a) accrued or ncurred under the Lease and outstanding
and unsatisfiec on the Effective Date, and (b} to a third pnarq.r (under the insurance and
indemnification provisions of the Lease or otherwise) arising prior 10, on or after the Eftective
Date as a result of an event occurring or condition existing prior to or on the Effective Dale;
provided however, that nothing contained in this subparagraph (c) shal refieve Landlord of its
obligations to Tenant under the Original Lease (as amended haraby) from and afier Effective
Date or relieve Tenand of its obligations to Landlord under the Qriginal Lease {as amended
hereby) from and after the Effective Date,

id) Landiord, Temant and Assignor hereby acknowledge and agree that
pursuant 1o Section 9.16(a), Landlord's consent lo the assignment of the Leaze lo Tenant, as
a Ralated Entity, does net require Langford's consent, but Assignor and Tenant have agreed
Ie this Section 2 in consideration of Landlord's agreement 10 parmit the extension of the term
of the Lease and the other agreemants sel forth in this Second Amendment, Howewer, this
Section 2 shall not be deemed to be any consent, acknowledgement or agreement by Tenant

or Assignor that Landiord's consent is required with respect to any prospective assignment or
sublease o another Related Entity or Associated Party; rather, any such wansfer shall be
governed by the terms of Article 9. Further, and notwithstanging Landlord’s consent 1o this
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assignment contemglazed by this Second Amendment, there shall be no fees or costs payable
to Landlord by altnar Assignor or Tenant in conneclion harewith.

(&) Tenant agrees to indemnily, defend, and hold harmless Assignar from
and agzingt al claims, aclions, losses, damages, altomeys' lees, cosls, and expenses
[including, wihout limitation, reasonable allormeys’ leas and costs including costs and fees
associated with any appeals) that may be paid at any time by Assignor arising oul of Tenant's
failure to comply with any of the terms, covenants, conditions, and obligations of Assignee
uncer the Leasa, which arise on or subsequent lo the Effective Data.

if Assignor agrees lo indemnify, defend, and hoid harmiess Tenant from
and apainst all claima, actions, losses, damages, allorneys’ lees, cosls ard expenses
{including, without limitation, reasonable attorneys’ fees and costs including costs and fees
associated with any appeals) that may be paid at any time by Tenan| arising out ol Assignoss
fallure to comply with any of the lerms, covanants, conditions, and obligations of Assignor
under the Lease, which arose prior to the Eflective Date.

3 Extensicn of Term. (a] The term of the Original Lease s hereby extended
for the period (the “Exiension Pesiod™) commencing on December 1. 2020 (the “Extension
Term Commencement Date”) and expiring on November 30, 2030 (ihe “Extended Expiration
Date"), or such sarker date upon which the term may expire or be terminated (or extended)
pursuant to any of the condltions of limitation or other provisions of the Lease o pursuant fo
iaw, upon all of the terms and conditions of the Original Lease, as modified by this Second
Amendment. Al referances in the Orgina! Lease o the Expiration Dale shall be deemed to
refor 1o the Extended Expiration Date and &l relerences 1o "term” or “term of this Lease” or
words of similar import shall be deemed to refer o the term of the Orlginal Lease as extendsd
by the Extension Pariod,

(B} During the Extension Period, Tenani shall lease the Premises upon all
of the terms and conditions of the Criginal Lease, sxcepl as provided in this Second
Amendment,
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(] Expopt as may be expressly provided elsewhere In his Second
Amendment, Langlord has no obligation o perform any work, supply any materials, incur any
expanses or make any alterations or improvements o the Premises in connection with
Tenant's continued occupancy thereo! during the Extansion Period. However, this Section 3{c)
s not imtended to vitiate any of Landiord’s repair, service and mainlenance obligations sel
forth in the Loasa
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(e) Motwithstanding anything fo the condrary contained herein, if in
connection with the Ranewal Term Remodel (as hereinalter defined) in the 20th Floor
Premiges, whothor before or after Temant has been given the ACF-5 provided for bolow,
Tenant discovers asbestos or asbestos containing material in the 20™ Floor Premises and
appiicable laws mandale tha! such asbeslos or asbesios containing malorial be abated,
removed, or encapaulated, Landiord shall, at Landlord's acle cost and expanse, perform such
work 1o comply with applicable laws ["Landlord's Asbestos Work”), which Landlord's Asbesios

Weork shall include perlorming all nspechions and lesting and delivery of all required reparts
and cerlificates as may be required by applicable laws, rules or regulations and'or which shall
allow Tenant to obtam its required permils, signoffs and approvals, provided that the Renewsl
Term Remodel is being performed by Tenan: in accordance with approved plang in all
matenal respects. Tenant, al its sole cost and expense, shall be solely responsible for any
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abatemenl, removal, or encapsulation thal may be required lo comply with any and all
applicabie laws as the result of Tenant’s performance of Allerations which are performed
without the censent of Landlord (to the extent such consent is required undes the Leaze). In
addition, Landlord shall at Landlord’s cost, provide Temant with ACP-5 andor ACP-T
cerlilicate in respect ol the 20th Floor Premises within 15 Business Days after Landlord's
receipt and approval of Tenant's initial plans for the Renewal Term Remodel in the 20th Flogr
Premises. Il Tenant Is unable 10 use or access all or any portion of the 20th Floor Premises
for the conduct of the Renewal Term Hemode! solely due fo the performance of Landords
Asbestos Work, and (1) Tenan! furnishes a natice 'o Landlord (lhe "Asbesios Abalement
Notica®) stating that Tenant's inability to use such portion of the 20th Fleor Premises for the
conduct of the Renewal Term Remodel is solely due to the perdormance of Landiord's
Asbesios Work, {2} Tenant does nat aclually use or occupy the applicable partian of the 20th
Floor Premises for the conduct of the Renewal Term Remodel, (3) such condition or delay
has nol resulted from the acts or omissions of Tenanl or any person acting by or through
Tenant, and (4) such condition or delay actually delays the dalte on which Tenan first
occupies the applicable portion of the 20th Floor Premises for the ordinary conduct of
Tenant's business despite Tenant's dilipenl efforts lo substantially complete the Renewal
Term Romodel, then as Tenant's exclusive remedy, (i) if the Tenant is unable to cccupy the
entire 20" Floor Premises, Ihe 20™ Floor Abatement period shall be increased (or 1o the
extenl the 20™ Floor Abalement pericd has ended, fixed rent with respect to the 20" Eloor
Premises shall be abated) by one day for each day during the period commencing on the
date Tenan! delvers the Asbestos Abaternent Nolice lo Landlord and ending on the eardier of
(x) the date Terant reaccupies tha 20th Floor Premises, and (y) the dale on which Landiord
substantially completes Landlord’s Asbestos Work or {ii) if the Tenant is unable o cocupy the
a portion of the 20" Floor Premises, the 20° Floor Abatement period shall be increased [on a
pro-rata basis) or, if the 20™ Fioor Abatement period shall have ended, the fixed rent payable
with respect 1o the 20™ Floor Premises shall be eguitably abated (on a pro-rata basis) during
the perind commancing cn the date Tenart defvere the Asbeslogs Abatemant Nolice to
Landlord and ending on the earlier of (x) the date Tenant reoccupies the applicable portion of
the 20th Floor Premises, and (y) the dale on which Landiord substantially compleles
Landiord's Asbestos Work, |f the Benewal Term Remodel incledes any partion of the 19th
Floor Premises, then the Landlord's Asbestos Work Obligations shall pply to the 1%th Floos
Premises and any entltlement to abatament provided for under this Section 4(e) shall similarly
apply to the 19th Floor Premises.
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6. Surrendered Premises. (a) On the oarlier of (the “Surrender Date”) (i) the date
upon which Tenant shall remove all of Tenanl's moveable personal property Bnd moveable
trade fbiures from the Surrendered Premises and vacate same and deliver vacan! possaasion
therec! 1o Landiord In the condition required by the Criginal Lease and provide written nptice
thereo! lo Landlord, and (ii] 30 days alter the Temporary Premises Commencement Dale,
Tenant shall surander to Landiord, and Landiord shall accept the surrender of the
Surrendered Premises, |0 the intent and purpose tnat the estate of Tenant in and o the
Surrendered Premises shall be wholy extinguished and that the term of the Original Lease
with respect to the Surrendered Premises shall expire on the Surrender Date in the same
manner and with the same elfect as if such date were the date set forth in the Orignal Lease
for Ihe expiration of the term thereo! in respect of the Surrendered Fremises. Provided that
Landhord has delivered al least thirly (30) days prior written notice 1o Tenant thal the
Toemporary Pramisas Work will ba completed within thirty (30) days (the “TPW Notice”), thon
Tenant shall provide Landlord with no less than 30 days prior wriiten notice of the date on
which the Surrender Date shall occur. i Landiord falls 1o deliver the TPW Notice (or if
Landiord defivers the TPW Nolice lass than thirty (30 days prior to the Temporary Space
Commencement Cate, then Tenant shall not be required 1o deliver 30 days’ notice and
instead, Tenar! may surrender the Surrendered Premises on five (5) days’ notice to Landlord.
Prior to the Surrender Dale, Tenan: shal lease the Sumandered Premises upon afl of the
terms of the Original Lease appficable to such Surrendered Premises withoul giving effect to
this Second Amendment (incheding, without limitaticn, the continued payment of all Rent with
respoct thorelo) and such terms chall separately apply (o the Surrendered Premises.

(1] On or belore the Surrender Date, time being of the essence with
regpect lo such date, Tenant shall remove all of Tenant's moveable personal property and
moveable trade fixtures fram the Surerdersd Premises and vasate same and deliver vacan!
possession therec! to Landlord in the condition required by the Original Lease
MNotwithstanding anything to the contrary contained herein or in the Onginal Lease, the parties
agree tnat Tenant shall not have fo restore any alterations in the Surrendered Premises, other
than the cabling therain and if Tenant does not remove the same. Landiord agrees 1o remove
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such cabling al Tenanf's cost. Tenant shall repair all damage o the Building caused by the
removal of Tenant's moveable perscnal property and moveable trade fodures from the
Surrendered Premises in a good and workmanlike manner.  Without limiting Tenant's
obligations set forth above. any moveabie personal property and moveable Wrade fixtures
remaining in the Surrendered Premises aller the Surrender Dale shall be deemed abandoned
by Temart and Lanclord may take pessossion thereo! and retain the same as Landiord's
property or dispose of same al Tenant’s expense in any manner Landlord determines without
accoumability tharefor to Tenant.

(e} Tenanl represents and covenanls that nothing has been or will be done
ar sulfered whereby the Original Lease, or the lerms or eslales thersby granted, or the
Surrendered Premises, or any part therecl, or any alterations, decoralions, installations,
additions and improvements in and o the Sumendered Fremises, or any parl thereof, have
been or will be encumbered in any way whatsoever, and that Tenant owns and has and will
have good right to surrendar the Sumencored Premises on the Sumender Date, and that no
one oiher than Tenant has acquired or will acquire through or under Tenant any right, title or
interest In or to the Surendered Premises, or any pari thereol, or in or (o said alterations,
decoralions, installations, additions and/or improvements or any parl thereol.

([d) M Tenan: shall fail to surrender the Surendered Premises pursuant to
this Second Amendment, then Tenant shall be deemed fo be a holdover in respect ol tha
Surrendered Premises only and be subject to all of Landlord's rights and remedies sot forth in
the Original Lease and this Seconc Amendment, and Landlord may separalely pursue agains
Tenant any and all remedies available to it as landiord under the Criginal Lease or this
Second Amendmen! or otherwisa, al law or in eguity, solely with respect of the Surrenderad
Premises without affecting the rights and cbfigations of Landiord and Tenant under the Laase
with respect to the Surmendered Pramises.

(e} Landlord shall accept the surmender of the Surrendered Premises as of
the Sumrender Dale and in consideration of such surrender by Tenant and of the accoptance
of such surrender by Landlord, Tenant and Landlord do hereby mulually refease each other,
heir respective successos and assigne of and from any and all claims, damages. obligations,
liabillties, actions anc causes of action, of every kind and nalure whatsogver arising under or
in connection with the Lease In respect of the Surrendered Premises from and after the
Surrender Date, excep! that nothing herein contained shall be deemed to constilute a release
or discharge of Landiord or Tenant with respect to any obligation or liability (i) accrued ar
incurred under the Original Lease in respect of the Surrendered Premises and outstanding
and unsatsfied on the Sumender Date, and (i) to a third party (under the insurance and
indemnification provisions of the Original Leasa or otherwise) arising pior o, on or after the
Surrender Dale in respect of the Surrendered Premises a& a resull of an gvent occurring or
condition existing prios 1o or on the Surrender Date.

TEMERE £ 243 T-0045-000 13




Daculige Ervelope (D EFDEGFFD-5000-408 1 BI64.0F 000ERDIE00

(f Landlord and Tenant shal promptly prepare. execute and file such
returns, affidavits and other documentation, if any, as may be required In connection with any
real property transfer tax thal may become, or may be asserted 1o be or becoms due, owing
or imposed in connection with this Second Amendment at any time by the City of New York or
the State of New York or any agency or instrumentality of such City or State; provided,
however that any such taxes due shall be the sole obligation Landiord. The provisions of this
Sechion 5(f) shall survive the expiration or sarlier termination of this Second Amendmant.

0 Tenant improvements: Landlord's Conlribution. (a) Any werk 1o be perlormed
by Tenant in connection with Tenani's continued occupancy occupancy of the 19® Floor Premises and
Tenant’s inkial occupancy of the 20th Floor Premises shall be hereinafler relerrad 1o as the
“Renewal Term Remodel, which shall, at Tenant's opfion include the installaton of an
interconnecting starcase betwesn the 19® Floor Premises and the 20th Floor Premises (the
“Blaircase Work™). Tenan! shall parform the Renewal Term Remodel and the Staircase Wark
in accordance with the terms of the Lease, inciuding without Emitation, Articke 13. In
connection with the Fenewal Term Remodel and the Staircase Work Tenan! shall pay to
Landicrd within 10 days after domand, al' reasonable out-of-pocket costs actually incurred by
Landiord and payable to third-parties in connection with the review of Tenanl's plans for the
Benzwal Term Remodel and the Staircase Work, as applicable, not 1o excesd $10,000 in the
aggregate. Netwithstanding the foregoing, or anything in the Lease to the contrary, Including,
without limitation, Arficle 13 thereof, Landlord shall not charge Tenant any supervisary fee,
construction management lee of any other surcharge or administrative fee with respect to the
Renewal Term Remodel and Staircase Work, provided, however that Tenant shall be
cbligaled to reimburse Landlord within thaty (30) days alter wrillen demand for the provision
of alterhours Buiiding personnel during the performance of the Renewal Term Remodel or the
Staircase Work, as applicable, or o operale elevators or otherwise to faciltate the Ronowal
Torm Romodel or the Stakrcase Work afterhours, sublect 1o the provisions of Secticn Tic)
below. Landlord's current rate sheet for afterhours Building services ks allached herelo as
Exhibit D, which razes are sublect 1o change from lime to time.

(o)  Notwithstanding anything In the Lease to the contrary. Terant shall be
obligated to remove any inlerconnecting staircase and close any slab penetrations periormed
by Tenant. Notwithstanding any of the foregoing lo the contrary, Tenanl shall have the right
not io perform such staircase removal and slab closing (such work, collectively the “Staircase
Removal Work”) by providing notice to Landiord at least € months prior to the Exlended
Expiration Date and by paying Landlord the actual reasonable oul-of-pocke! cost of
porforming such work within 30 days afler demand therefor, which obligation shall expressly
survive the Extended Expiration Date or sooner termination of the Term. [n furtherance of the
preceding sentence, al Landlord’s election, within 30 days following request from Landiord,
and as a condition precedent to Landiord's obligation to perlorm fhe Staircase Removal Work,
Tenant shall deposil with Landlord, in cash, an amount squal lo the estimatsd cosl, as
reasonably determined by Landiord, of the performance the Staircase Removal Work without
Landiord markup or Landiord profit (such amaounl, the “Estimated Staircase Removal Wk
Amount™). Any Estimated Staircase Removal Work Amount deposited with Landlord pursuant
o the immediately preceding sentence shall be applied by Landlord to the performance of the
Staircase Removal Work. If Landlord perfarms the Staircase Remaval Work, Landlord shall
reconcile the aclual cost ol the parformance of the Staircase Removal Work compared with
tne Estimated Staircase Removal Work Amount ceposited by Tenan! with Landlord, and upon
the delerminalion of any overpaymenl or underpayment by Tenant, as the case may be,
Landiord shall pay to Tenam any owerpayment, or Tenant shall pay lo Landlord any
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ungerpaymeant, as appicable, within 30 days after such determination and, If applicable,
Tenant's recaipl of a roasonably detailed invoice therefor from Landiord.

()

With regard io any afterhours use of the freight elevator. Tenant shall
not be required & pay for the firet one hundred (100) hours of overlime freight elevator use

{subject 1o minimum usage reguirements) in connaction with Tenants initial move into the 20
Floor Premises, the 239 Floar Premises, its move out of the Surrendered Premises and
Tenant's Renewa' Term Remodal.
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{e) Landiord shall make progross payments to Tenant on a monthly basis,
for tha work performed during the previous month, up to 903 of Landiord’s Confribution.
Provided that Tenant dedivers requisitions 1o Landiord on or prior to the 10th day of any
month, such progress payments shall be made within 45 days next lollowing the delivery 1o
Landiord of requigitions therelor, signed by the chied linancial officer of Tenant, and shall be
accompanied by (i} copies ol parial waivers ol Ban from all confractors, subconlractors, and
material suppliors covering all work and materials for which Tenant is seeking refmbursement,
{ii) & cerlification from Tenant's architect that the work for which the requisition is being made
has been completed substantially in accordance with Ihe plans and specifications approved by
Landlord and (i) such other documents and information as Landlord may reasonably request.
Any requisitions made following the 10th day of any month shall be paid no later than the last
day of the month lollowing the month in which such requisitons are made. Landlord shall
disburse any amgunt rélained by i hereunder upon submission by Tenant to Landlord of
Tenant's requisition therefor accompanied by all documentation required undar this Seclion
6.(c], logether with (A) prool of the satsfactory completion of all required inspections and
issuance of any required approvals, permits and sion-offs lor the Renewal Term Remodel
andior Staircase Work, as applicable, by governmental authorities having jurisdiction
thereover, (B) final “as-bulll” plans and specifications for the Renewal Term Remodel andlor
Staircase Wark, as applicable as required pursuant to Article 13 of the Leass, (C) reasonabie
and customary evidence of all amounts expended by it for the Renewal Term Remodel and/or
Staircase Work, as applcable {Including "soll costs™), and (D) issuance of final lien waivers by
all contraclors, subcontractors and material supplers covering all of the Fenswal Term
Remode! and/or Staircase Work, as applicable. The right 1o receive Landiord's Contribution is
for the exclusive benelit of Tenant, and in no event shall such right be assigned to or be
enforceable by or for the benelit of any third party, Including any contractor, subconiracior,
matarialman, laborer, arshitect, enginear, altomey or olher parson or antity,

h If Landiord fails to pay any amount which is dug and payable to Tenani
under this Section 7 on the due date therefor (which is not subject to & good faith dispute
between Landiord and Tenant, il being understood that i Landiord disputes in good faith a
portion of any requisition, Landiord shall in all events timefy pay the portion thereol thal is not
in dispuie) and such lallure continues for 30 days afler Tenan! notifies Landlord of such
failure (which notice shall state that Tenant infends to sel-olf such amount agains! the next
Instaliment of Rent enless Landlord pays such amount 1o Tenant) and peovided no event of
defaull in respact of a monelary paymen! has occurred and is conlinuing, then Tenan! may
sel off such amount (lo the extent not subject to dispute and to the extent that Tenant has, in
tact, expended such amount or such amount is then due and owing) against the next
instailments of rent coming due. During the pendency of any dispute, Tenant shall have no
right 1o se1 ofl sald disputed amounts.

8. Aenewal Toerm

(@  Tenanl shall have the right 1o renew the Torm for the Ronewal Promises
{as hereinafter defined) {or one renewal term of 5 years (the "Henewal Term™) commencing
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on the day after the expiration of tha Extension Pericd (the “Renewal Term Commencement
Dgle”) and ending on the day preceding the 5 year anniversary of the Renewal Term
Commencement Dats, unless the Renewal Term shall sconer terminate pursuant to any of
the terms of the Lease or otherwise. The Renewal Term shall commence only Il {a) Tenant
rotifies Landiord (the “Exercise Notice™) of Tenant's exercise of such renewal right not later
than 15 months prior to the Extended Expiration Date, (b) at the time of the exercise of such
right and immediately prior 10 the Renewal Term Commencement Date, Tanant shall not be in
default beyond the experation of any applicable notice and cure periods sel forth in the Lease
of any of the 1erms, condilicns or covenants contalned in the Lease, and (¢) the Occupancy
Threshold is satisfied al the lime the Exercise Motico s givon. Time is of the essence with
respect to the giving of the Exercise Notice. The Renewal Term shall ba upon all of the
agreements, terms, covenan’s and conditions of the Leass, except that () the fixed rent shall
be determined as providad in Seclion 8{b), and (y) Tenant shall have na further right to
renaw the Term. Upon the commencement of the Renswal Term, (1) the Renewal Term shall
be added to end bacome part of the ferm of the Lease, (2) any relerence o “this Lease", the
“term of this Lease” or ary similar expression shall be deemed to include the Senewal Term,
and (3) the expiration of the Renewal Term shall become the Expiraticn Daw. Any
termination, cancellntion or surrendor of the entine interest of Tenant under this Lease at any
tlima during the Tarm shall terminale any right of renewal of Tenant hereunder.

(b) For Ihe purposes ol this Seclion, the term "Rencwal Premises™ shall
consigt of (i) the entire 19" Floor Premises and 20th Floor Premises or (i) the antire 19" Floor
Premises and 20th Floor Premises, plus, at Tenanl's sole option, any or all ol the 18" floor
space then lessed by Terant (i Tenant shall have theretofore leased same from Landiord
pursuant to Section 9 below), the entire 23rd Floor Premises (il Tenant shall have therelofora
leased same from Landiord pursuant (o Section S(h) above) andior the 247 floor space then
lease by Tenant (if Tenant shall have theretofore leased same from Landlord pursuant to
Section 9 below). Tenant shall inciude a description of the Renewal Premises in the Exercise
Motice and Tenant's failure lo do 30 shall be deemed an election lo renew the Term in
respect of the entirety of the then demised premises.
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10,  Modifications. Effective as of the Effective Date, the Oniginal Lease is modified
as follows:

(o) Section_9.18 the Original Lease shall be amended by deleting
subparagraph (¢) therein and replacing it as follows "(c) the aggregale amount of "desk
space” wsed by related business associates which are not also a Related Enlity in the
Demised Pramises does nol exceed 10% of the rentable square feo! thereo! atl any one time.”
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11.  Brokerage. Each of Landlord and Tenant represents and warranis lo the other
that it has not deall with any broker in connzction with this Second Amendment other than
RXR Properly Managemen: LLC and CBRE, Inc. (coliectively, the "Brokers) and that, to the
best of ils knowledge, no other broker negotiated this Second Amenament or is entiled to any
fee or commission in connection herewith, Landord shall pay the Brokers any commission
which may be due in connection with this Second Amendmant pursuanl 1o a separate
agreament. Cach of Landiord and Tenant shall indemnily, dalend, protect and hold the other
perty harmless from and against any and ail losses, liabillies, damages, claims, judgments,
ines, sufts, domands, cosls, interest and expenses of any kind or nature (including
reascnable attomeys' fees and disbursements) incured In connaction with any claim,
proceeding or judgment and the defense thereal which the indemnidied party may incur by
reason of any claim of or lability to any broker, finder or like agem (other than the Brokers)
arising out of any dealings claimed to have occurred between the indemnifing party and the
claimant in connection with this Second Amendment, or the above representation being false.
The provisiens of this Section 11 shall survive the axplration or earfier lermination of the term
of the Lease.

12.  Finmancial Reporls. Tenanl shall provide to Landlord audited financial
slatements within 150 daye after the Effective Dale and chall therealter provide Landlord with
audited linancial statemenls on an annual basis, by April 30th of each subsequent yoar.

13. Miscellaneous. {a) Lardlord hereby agrees o use reasonable efiorts to
chbtain for Tenant, at no cosl to Landiord, a subcrdination, non-dislurbance and atlomment
agreement {(an “SNDA"] from all existing morigagees, in the standard form customarily
employed by such Morlgagees, Landlord shall pay any fees charged by Landlord’s exasting
fender to deliver an SNDA to Tenant,

[(+}] Except as sat forth herein, nothing contained in this Second Amendmoni
shall be geemed 1o amend or modity in any respoct the terms of the Original Lease and such
terma shall remain in full force and eflect as modified heraoy. If there is any inconsistency
between the lerms of this Second Amendment and the terms of the Original Leass, the terms
of this Second Amendmant shall be controlling and prevail.

{c) This Second Amendment containg the entire agreement of the pares
with raspecl fo s subject malter and all prior negolistions, discussions, representations,
apreemerts and understandings herelofore had among the parties with respect thereto are
merged hersin.

(dy This Second Amencment may be execuled in duplicate counterpans,
each of which shall be deemed an original and all of which, when taken togother, shall
conatifute one and the same instrumenl. An executed counterpan of this Second Amandmant
transmitted by facsimile, amail or olher electronic transmission shall be deemed an original
counterpant and shall be as effecive as an original counterpart of this Second Amendment
and shal be legally binding upon the parties hereto to the same extent as delivery of an
original courerpart.

=) This Second Amendment shall not be binding upon Landiord or Tenant
unlkess and umtdl Landiord shall have delivered a fully executed counterpart of this Second
Amendment to Tenarm!. Landlord and Tenant each represents and warrants to the other that
it has full right and authority 1o enter inlo this Second Amendmant and all required consenls
and approva's have been oblained,

19369566 20877-0049-200 22
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in This Second Amendment shall be binding upon and inure to the benefit
of Landlord and Tenant and their successcrs and permilied assigns.

gl This Second Amendment shall be governed by the laws of the State of
New York without giving effect to conflict of laws principles thereal.

{h} The captions, headings, and tites in this Second Amendment are solely
for convenience of reference and shall not affect its interpretation.

Baiance of page infentionally feft blank,
Signatures appear on following page.
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IN WITNESS WHEREOF, Landiord and Tenant have execuled this Second
Amendment as of the day and yoear first above written,

LANDLORD:

RXR HE OWNER, LLC Vi
e o coar
Title:  Authoufzed Person

TENANT:
HUNT CAPITAL HOLDINGS LLC

By: D
MName:
Tile:

ABSIGNOR:
HUNT COMPANIES, INC.

By: _

" Mama:
Tilla:

1 EABRGES 2RI OG- 000 24
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IN WITNESS WHEREOF, Landlord and Tenant have execuled Ihis Second
Amendment as cf the day and year [irst above written,

LANDLORD:
RXR HB OWNER, LLC

By: ____
Name:
Tide:
TENANT:

HUNT CAPITAL HOLDINGS LLC

By: e A
Name: /Ficu4e . LARSE R
Tille: &>

ASSIGNOR:
HUNT COMPANIES, INC.

1505056 .6 2BEIT-00=5-000 24
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EXHIBIT A

20™ FLOOR PREMISES FLOOR PLAN

The floor plan that follows is intended soledy 1o identily the general location of the 20" Floge
Fremises and should not be used for any other purpose, All areas, dimensions, and locations
are approxmale, and any physical conditions indicated may nol exist as shown,

- ! 20TH FLOOA o =
At IASE DT - PR A n T o %

1936826 6 2883 7-0043-000 1
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EXHIBITE
23RD FLOOR PREMISES FLOOR PLAN
The floor plan (hat follows k& intended solely to identiy the general location of the 23rd Flopr

Premises and should not be used for any other purpose, All areas, dmenrsions, and locations
are approximate, and any physical condilions indicated may not exist as shown,

ZIFD FLOOR T .
- £ P misan =
i‘m-" LEASE EXHINT B e O A YO Ei=t

1HdERE0 & 2REIT 0049000 2
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EXHIBIT C

TEMPORARY PREMISES WORK

The following work [unless otherwise specifically provided herein) shall be of materlal,
manufacture, design, capacity, quality, finish and color of the standard adopted by Landlord
for the Building and, whare quantities are horeinafter specitied, such quanlilies shall include
any axisting installations 1o the extent useable and used [n the performanco of such work.

Landiord, at Landlord’s sole cost and expense, shall provide new prebull space in accordance
with the layoul attached hareto. Furlher, Landiord and Tenan! haraby agree 1o work together
in good faith and to reasonably agree upon those portions of the 23" Floor Premises which

shall be lurnished with building standard carpet by Landlord at Landlord's cosl as a part of the
Temporary Premises Work.

1E3REA 6 2ABAT-0040-000
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EXHIBIT D
CURRENT BUILDING SERVICES RATE SHEET

R>}<¥R

TENANT RATE SHEET
2018
23 Park Avenue
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RXR HB OWNER, LLC
cfo RXR Realty LLC
625 R¥R Flaza
Uniondale, Mew York 11556

December >', 2019

Hunt Capital Holdings LLC
230 Park Avenue, 18" Floor
Mew York, New York 10169

ORiX Real Estate Capital Holdings, LLC

10 W. Broad Street, 8* Floor
Columbus, Ohio 43215

RE: CONSENT TO ASSIGNMENT AND LICENSE

"Building"; 230 Park Avenue, New York, New York

“Pramises™ The entire 19" and 20™ fipors of the Buitdirg and temporarily the
entire 23 floar of the Building

"Licensed Space”; A portion of the Premises

“Landlord™: RXR HB OWNER, LLC

"Assignor: Hunt Capital Holdings LLC

“Assignee": QRIiX Real Estate Capita! Heldings, LLC

"Lease"; Leasc dated as of September 9, 2014, between Landlord's

predecessor-in-interest, 230 Park Avenue Holdoo LLC, and
Assignor's predecessor-in-interest, Hunt Compamnies, Inc, as
amended by Amendment lo Lease dated as of July 17, 2017 and
Azsignment and Second Amendment o Lease dated as of
December 21, 2018, as same may hereafter be amended,
maodified, extended or restated from time to time.

“Assignment™ Assignmant ahd Assumplion of Lease dated as of December |
2019, between Assignor and Assignes, a copy of which is
annexed hereto, as same may be amended, modified, extended
or restated from time to lime, a5 may be permitted hereunder.

“License®: License Agreement dated as of December | 2019, between
Assignor and Assignee, a copy of which is annexed hereto, as




sama may be amendad, modified, extended or restated from lime
to time, as may be permitted hereundar.

Ladies/Gantlermen:

You have requested our consent 1o (i} the assignment of the Lease pursuant to
the Assignment and (i} the License of the Licensed Space by Assignor immadiately following
such Assignment. Such consent is hereby granted on the terms and conditions, and in reliance
upon the representations and warranties, set forth in this letter (this "Agreement”).

1, Aszsignor represents and warrants to Landlord that (a) the Lease is in full force
and effect; {b) the Lease has not been assigned, encumbered, modified, extended or
supplernented (excepl pursuant fo that certain Amendment o Lease dated as of July 17, 2047,
that certain Assignment and Second Amendment of Lease dated as of Decamber 21, 2048
between Landlord, Assignor and Hunt Companies, Inc. and the Assignment); (¢) Assignar
knows of no defense or counierclaim to the enforcement of the Lease; {d) Assignor is not
entitled to any reduction, offset or abatement of the rent payable under the Lease except as
expressly set forth in the Lease; (8) Assignor is not in default of any of its obligations or
covenants, and has not breached any of its representations or warranties, under the Lease; (f)
Landlord has paid all amounts and performed all work required o be paid or performed under
tha Lease in connection with the initial cccupancy of the Premises under the Lease; and {g)
Landlord is notin default of any of its obligations o covenants under the Lease.

2. Assignor and Assignes each represents and warrants to Landlord that (a) a true
and complete copy of the Assignment is attached hereto, (b) the Assignment constitutes the
complate agreement between Assignor and Assignee with respect to the subject matter thereof,
{c} a true and complete copy of the License is altached hereto, (d) the License constitutes the
complete agreement between Assignor and Assignee with respect to the subject matter thereof,
and () no rent or other consideration is being paid to Assignee by Assigner for the License or
for the use, sale or rental of Assignee's fixtures, leasehold improvements, equipment, furniturne
or other personal property except as set forth in the License.

3 (a) Landlord's obligations under the Lease are governad only by the Lease
and thiz Agreemenl, Landiord shall not be bound or estopped by any provision of the
Assignment, including any provision purporting to impose any obligations upen Landlord,
Nothing contained herein shall be construed as a consent to, approval of, or ralification by
Landlord of, any of the particular provisions of the Assignment or any plan or drawing referred to
or contained thergin, Landlord has nat reviewed or approved any provision of the Assignment.

(b) In respect of the Licensed Space, Landlord's ebligations 1o Assignee are
governed only by the Lease and this Agreement and Landlord's obligations to Assignor are only
as exprassly provided in this Agresment. Landlord shall net be bound or estopped by any
provision of the License, including any provision purporling to impose any obligations upan
Landlord. Mothing containgd herein shail be construed as a consent to, approval of, or
ratification by Landiord of, any of the particular provisions of the License or any plan or drawing
referred to or contained therein. Landlord has not reviewed or approved any pravision of the
License, Notwithstanding anything 1o the contrary contained in the License, the erm of the
Lizense shall end no later than the day that is cne day prior to the Extended Expiration Date {as
defined in the Leaze).




4, The Licensg shall be subject to and subordinate fo the Lease and this
Agreement. Neither Assignor nor Assignee shall take, permit or suffer any action which would
violate the provisions of the Laase or this Agreamant.

5. If Assignor or Assignee violates any of the terms of this Agreement, or if any
representation by Assignor or Assignes in this Agreement iz untrue in any matenial respect, or if
Assignor or Assignee takes any action which would constitute 3 defaull under the Lease, then
Landlord may declare the Lease to be in default and avail itself of ali remedies provided at law
or gguity or in the Lease with respect to defaults (subject 1o any applicable notice and cure
rights expressly provided in the Lease),

g, il the Lease /s lerminated prior o the staled expiration date provided therein, the
License, shall likewise terminate on the date of such lermination. In connection with such
termination, Assignor, at its sole expense, shall surrender the Licensed Space to Landlord in the
manner grovided for in the Lease, including the removal of al! its personal property from the
Licensed Space and from any part of the Building to which it is not otherwise entitied o
aceupancy and repair all resulting damage 1o the Licensed Space and the Building. Except as
otherwise provided in the Lease, Landlord shail have the right lo retain any properly and
personal effects which remain in the Licensed Space or the Building on the dale of termination
of the License, without any obligation or liability to Assignor, and to retain any net procesds
realized from the sale thereof, without walving Landlord's righls with respect 1o any default by
Assignee under the Lease or Assignor under the foregoing provisions of this paragraph and the
provisions of the Lease and the License. If Assignor shall fail to vacate and surrender the
Lizensed Space in accordance wilh the provisions of this paragragh, Landlord shall be entitied
to all of the rights and remedies which are available to a |andiord against a tenant halding over
after the expiration of a term, and any such holding over shall be deemed a default under the
Lease and a holding over by Assignes wilh respect to the entire Premises under the Lease. In
addition, Assignor agrees that it will not seek, and it expressly walves any right to seek, any stay
of the prosecution of, or the execution of any judgment awarded in, any action by Landlord to
recover possession of the Licensed Space. Assignor may not vacate the Licensed Space on a
Satwrday, Sunday or a holiday, If the License terminates on a Saturday, Sunday or a holiday,
Assignor must comply with this paragraph by the end of the preceding business day. This
paragraph shal' survive the earlier termination of the Lease and the Lisense.

¥ Assignor and Assignees each agrees:

(&) none of Landlord's sharsholders, pariners, members, managers,
directars, officars, agents or employees, directly or indirecily, shall be
liable for Landiord's performance under the Lease or this Agreement,

(b} Landlord’s lizbility under the Lease and this Agreement shall be limited o
Landlord's interest in the Building (as defined in the Lease);

{c) it will not seek to satisfy any judgment against Landlord out of the assets
of any person or enfity other than Landlord {but only to the extent
provided in clause (b) above); and

(d) the obligalions of Landiord under this Agreement and the Lease shall not
be binding upon Landlord after the sale, conveyance, assignment or
transfer by Landlord of ils interest in the Building, and Assighor andior
Assignee shall look solely to the transferee for the satisfaction of such




abligations. Any such transferee shall be deemed to have assumed all of
Lardiord's abligations under this Agreement acoruing after the date of
such transfar.

8. Except as specifically set forth herein, nothing hergin contained shall be
consirued 1o modify, waive, impair or affect any of the covenants, agreements, terms, provisions
or conditions of the Lease, or to waive any breach thereof, ar any rights of Landlord against any
parson, firm, association or corporation liable or responsible for the performance thereof, or to
enlarge or increase Landlord’s obligations under the Lease. Except as specifically set forth
herain, all covenanls, agreemeants, terms, provisions and conditions of the Lease are being
hereby mulually ceciared to be in full force and effect and binding on Assignee.

8. Assignor and Assignee, jointly and severally, indemnify Landlord against, and
hold it harmless from, al costs, damages and expenses, including reascnatble attormeys' fees
and disbursements, arising out of any claims for brokerage commissions, finders feas or other
compensation in connection with the Assignment, the License or procuring possession of the
Premises and/or the Licensed Space or for any real estate transfer taxes which may be due with
respact to the Assignment. Assigror and Assignee, a1 thelr sole expense, may defend any such
cfaim wilh counsel reasonably acceplable to Landlord and settle any such claim at lneir
expense, but only Landlord may approve the text of any stipulation, settiement agreement,
consent order, judgment or decree entered into on its behalf. The provisions of this paragraph
shall survive the expiration or sooner termination of he Lease.

1o, Assignor and Assignes, jointly and severally, agree to indemnify Landlord
against, and hold it harmless from any and all losses, costs, expenses. claims and labilities
including, but not limiled to, ressonable counsel fees, arising from any accident, injury or
damage whalsoever caused to any person or entily or to the property of any person or entity
and occurring during the term of the License in or about the Licensed Space. if any proceeding
is brought against Landiord by reason of any such claim, Assignor and Assignee, jointly and
severally, shall be responsible for Landlord's costs and expenses (including, without limitation,
reasonable altorneys' fees and expenses) incurred in connection therewith. ¥ any action or
proceeding is brought against Landlord by reason of any such claims, Assignor andfor
Assignee, upon written nolice from Landlord, shall, at Assignor's and Assignee's sole cost and
expensze, resist or defend such aclion or proceeding using counsel reasonably approved by
tandlord, but may not setile any such claim without Landlord's prior written approval, not o be
unreasonably withheld or delayed. The provisions of this paragraph shall survive the expiration
or earlier termination of the term of the License or the Lease. The indemnity and any right
granted to Landlard pursuant to this paragraph shall be in addition to, and not in limitation of,
Landlord's rights under the Lease. Assignor shall continue to name the Landlord as an
additional insured on all ability insurance policies.

1. Landlord's consent to the Assignment does not include consent to any further
assignment of the Lease or any subietting of any portion of the Premises, each of which
requires Landlord’s prior written consent in accordance with the Lease. Landlord's consent to
the License does not include consent to any modification, supplement or amendment of the
License, of 10 any assignment of the License or further subletting or licensing of the Licensed
Space, sach of which requires Landlord’s prior wrilten consent. Assignee shall give Landlord
prampt wrilten notice if the License terminales prior to its stated term,

12. {a) (i) Meither the execution and delivery of this Agreement cr the
Assignment, nor any acceptance of rent or othar consideration from Assignee by Landlord or an




agent of Landlord, shall operate to waive, modify, impair, release or in any manner affect
Assignor's liability or abligations and (i) Assignor shall remain jointly and severally lisble and
respansitle with Assignee for the due keeping, performance and observation of all covenants,
agreements, terms, provisions and conditions sct forth in the Lease (regardless of whether
arising prior to or after the Assignment) an the part of the lenant o be kept, perdormed and
observed and far the payment of the fixed rent, additional rent and all other sums heretofare,
now andior hereafter becarming payable thereunder, notwithstanding any future amendment to
or modification of the Lease (including, withaut limitation, any increase in the rents payabla
thereunder or axtension of the lerm theraof).

{b} Neither the execution and delivery of thizs Agreement or the License, nor
any acceptance of rent or olher consideration from Assignor by Landlord or an agent of
Landlord, shall operate to waive, modify, impair, release or in any manner affect Assignee's
lizbility or obligations under the Lease or Assignor's liabllity or obligations under the Licanse,
Licensor and Licensee each agrees that any addiional services required and aulhorized by
Assignor are deemed to be authorized by Assignee, and the charges for such additional
services that are assessed by Landlord constitute additianal rent payable under the Lease.

13, If there shall be any conflict or inconsistency between the terms, covenants and
conditions of this Agreement or the Lease and the terms of the Assignment, then the terms,
covenants and conditions of this Agreement or the Lease shall prevail. If there shall ba any
conflict o inconsistency between the terms, covenants and conditions of this Agreemant or the
Lease and the License, then the terms, covenants and conditions of this Agreament or the
Lease shall prevail. IF there shall be any conflict or inconsistency between this Agreement and
the Lease, then the terms, covenants and conditions of this Agreement shall prevail.

14. The Lease and this Agreement constitute the entire agreement of the parties with
respect o Landlord's consent to the Assignment and the License. This Agreement may not be
changed except in writing signed by the party to be charged.

15. All statements, notices and other communications given pursuant o this
Agreement must be in writing and must be delivered in accordance with the provisions of Article
32 of the Lease, addressed to Landiord as provided in the Lease, and lo the other parties at
their addrasses sel farth above, or, if to Assignee, at the Building, or at such other address as
any party may designate upon not less than 10 days prior notice given in accordance with the
Lease, Any such communication shall be deemed delivered as provided in the Lease,

16. Landlerd's rights and remedies under this Agreement shall be in addition to every
other right or remedy available to it under the Lease, at law, in equity or otherwise and Landlord
shall be able to asser its rights and remedies at the same time as, before, or after its assertion
of any other right or remedy to which il is entitled without in any way diminishing such other
rights or raredies. The invalidity or unenforceability of any provision of this Agreement shall nat
impair the validity and enforceability of any other provision of this Agreement.

17 This Agreement shall bind and inure to the bensfit of the parties and thair
respactive successors and assigns, except as provided in Paragraph 7(d} above, and except
that it shall not inure to the benefit of any successor or assign of Assignor or Assignee whose
status was acquired in viedation of the Lease or this Agreement.




18. Each of Landiord, Assignor and Assignee represents that it is duly authorizad to
execule and deliver this Agreement on behalf of such parly and that it has full power and
authority to entar into this Agresment.

19, Assignor and Assignee each agrees jointly and severally to pay, upon demand,
Landiord's reasonabfe out-of-pockel fees and disbursements incurred in connection with and
related to the preparation and execution of this Agresement,

20, This Agreement will be construed and governed by MNaw York law.

21.  This Agreement may be cxecuted in counterpars, each of which shall be
deemed an odginal, and all such counterparls shall together constitute one and the same
instrument. Transmission of a facsimile or by email of a pdf copy of the signed counterpar of
this Agreement shail be deemed the equivalent of the delivery of the original.

22. EACH OF THE PARTIES HEREBY IRREVOCABLY AND UNCONDITIONALLY
WAIVES ITS RIGHT TO A JURY TRIAL IN ANY CAUSE OF ACTION ARISING OUT OF, OR
RELATING TO, THIS AGREEMENT.




Please acknowladge your agreement to the terms and conditions of this
Agreement by signing the copy of this Agreement enclosed herewith and returning it to
the Landlord. You may consider Landlord's consent 1o be effective upon your receipt of a
Tully executed copy of this Agreement.

Very truly yours,
R¥XR HB OWNER L Landlord

B

v
Nlanje: ,i.;“b{?umwih;
Tite: Aherized Vogsal

Agreed to:
HUNT CAPITAL HOLDINGS LLC, Assignor

By: T’Il/ﬂ-f‘-‘?- ;Uw-ﬂidmﬁé—“—

Mame: Kara Harchuck
Title: Executive Vice President/
General Counsel

ORIX REAL ESTATE CAPITAL HOLDINGS, LLC, Assignee

By

Mame:
Title:




Please acknowledge your agreement to the terms and conditions of this
Agreement by signing the copy of this Agreement enclosed herewith and returning i to
the Landlord. You may consider Landiord's consent to be effective upon your receipt of a
fully executed copy of this Agreement.

Very truly yours,

RXR HBE
£

E,:/

Name: Fenale (using |k
Title: A Hvcarizech Perse

Agresd to:

HUNT CAPITAL HOLDINGS LLC, Assignor

By

Mame: Kara Harchuck
Title:  Executive Vice President!
General Counsel

ORIX REAL ESTATE CAPITAL HOLDINGS, LLC, Assignee

LU N o .
By, - drhizrs. b e

MName: micholas Gasue

Title: Chiaf Executive Officer




EXHIBIT A
ASSIGNMENT

Altached




ASSIGNMENT AND ASSUMPTION OF LEASE AGREEMENT

FOR VALUE RECEIVED, HUNT CAPITAL HOLDINGS, LLC, a Delaware
limited liability compuny ("Assignor”) hereby assigns, conveys, transfers and sets over
to ORIX REAL ESTATE CAPITAL HOLDINGS, LLC, a Delaware limited liability
company (" Assiznee”), its successors and assigns, all of the right, title and interest of
Agsymor in, to and vader that certain Lease dated as of September 9, 2014, between
Landlord’s predecessor-in-interest, 230 Park Avenue Holdeco LLC, and Assignor's
predecessor-in-interest, Hunt Companies, Inc., as amended by Amendment 1o Lease
dated as of July 17, 2017 and Assignment and Second Amendment to Lease dated as of
December 21, 2018 (as same may hereafter be amended, modified, extended or restated
from time to time, collectively, the "Lease”) made by and between RXE HB OWNER,
LLC, as landlord, (" Landlord") and Assignor, as Tenant, covering the entire 19™ ang 20
floors located at 230 Park Avcnue, Mew York, NY 10169, topether with all options,
rights, contracts, licenses, permits, deposits and profits appurtenant 1o or related to the
Lease.

L. Assignee hereby accepts the forcgeing assignment and assumes all of the
obligations of Assignor as Tenant under the Lease accrued from and after
the date hereof and agrees, for the benefit of Assignor, its successors and
assigns, and for the benefit of Landlord, ity suceessors and assigns, w pay,
perform, discharge when due and otherwise satisfy in due course all of
such obligations and labilities of the Assignor under and in accordance
with the provisions of the Leaze.

2. Assignor shall remain liable for all of Assignor’s obligations under the
Lease that accrued prior to the date hereof.  Assignor hercby agrees
indemmfy, defend, and hold harmless Assignes (tom snd against any and
all elaims, actions, losses, damages, attomeys’ fees, costs and expenses
{including, without limitation, reasonable atterneys® fees) arising under the
Lease prior to the date herenf,

[SIGNATURE PAGE FOLLOWS]




IN WITNESS WHEREOF, Assignor and Assignee have duly executed this
Assignnent and Assumplion of Lease Agreement as of

]

ASSIGNOR:
HUMT CAPITAL HOLDINGS, LLC, a Delaware
limited liability company

s -
By: W —autherized signatare
Namg; Kara Harchuck
Title: Execulive Vice Presidem General Counsel

ASSIGNEE:
ORIX REAL ESTATE CAPITAL HOLDINGS,
LLC, a Defaware limited Bability company

By , authorized signature
Marme:
Title:




IN WITNESS WHEREOF, Assignor and Assignec have duly éxccuted this

Assignment and Assumption of Lease Agreement as

ASSIGNOR:
HUNT CAPITAL HOLDINGS, LLC, a Delaware
limited liability company

By: . authorized signature
Mame: Kara Harchuck
Title:  Executive Vice President/General Counsel

ASSIGNEE:
ORIX REAL ESTATE CAPITAL HOLDINGS.
LLC, a Delaware limited liability company

S s S % ¢ :
By g poprTe FENSY | authorized signature
| MName: Hicholas Gesue
| Title: Chief Exocutive Officar
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EXHIBIT B

Fixed Rent
ANNUAL o
. e MONTHLY FIXED TOTAL ANNUAL
LHAk ol RENT FIXED RENT
Rent Commencement Dyt - £60.00 §54.310.00 $651.720.00

Expiration Date
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EXHIBIT
Floor Plan of Sublet Premises (Snite B)

Sublet Premises

10.775 RSE

SUITE B
10,862 REF
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EXHIBIT D

Guaranty
DATE: . 224
GUARANTOR: SIMPLIFY INVENTIONS, LLC
SUBLESSEE: THE AREMNA GROUP HOLDINGS, INC.
SUBLESSOR: L%TgaldTﬂréFf]_[.(‘FbTATE CAPITAL
SUBLET PREMISES: A portion of the 19th Floor. known as Suie B,

230 Park Avenue, Mew York, New York
10169

THIS GUARANTY, dated as of the date set forth above made by the
undersigned, whose principle place of business is set forth below (together,
“Guarantor”)} for the benefit of the Sublessor set forth above, having an office at 2001
Ross Avenue, Suite 1900, Dallas, Texas 75201,

WHEREAS, Guarantor is the sole member of the Sublessee,

WHEREAS, Guarantor has requested that Sublessor enter into a Sublease (the
“Sublease™} of a portion of the 19th Flaor known as Suite B (the “Sublet Premises™)
in the building known as and located at 230 Park Avenue, New York, New York
10169 (the “Building™);

WHEREAS, Guarantor will receive economic benefits by virtue of the
Sublease from the business Sublessee will be conducting at the Sublet Premises; and

WHEREAS, Sublessor 1s unwilling to enter into the Sublease unless the
Guarantor enters into this Guaranty.

NOW, THEREFORE, to induce Sublessor to enter into the Sublease with
Sublessee, and for other good and valuable consideration, each to the other in hand
paid, the receipt and sufficiency of which being hereby acknowledged, and in
consideration of the Premises, Guarantor for itself and Guarantor's successors and
assighs, covenants and agrees as follows:

1 All terms not otherwise defined in this Guaranty shall have the same
meaning that they have in the Sublease.
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. ra) Guarantor, for itsell and Guaranior's successors and assigns,
absolutely, irrevocably and unconditionally, guarantees to Sublessor, its successors
and assigns, (i) the fall and faithful payment and performance and observance of all
obligations to be performed and observed by Sublessee under the Sublease,
including, without limitation, the prompt and punctual payment of all Fixed Rent.
additional rent and other sums payable under the Sublease, mcluding, without
limitation, reasonable costs of successful collection and successful enforcement
(including reasonable legal fees and disbursements), with the same foree and effect
as if Guarantor had been signatory to the Sublease, jointly and severally liable
thereunder with Sublessee and {ii} the payment to Sublessor of any and all damages
arising from the rejection of the Sublease in a bankruptey or insolvency proceeding,

ib)  The guaranteed obligations shall include, without limitation,
Fixed Rent and additional rent, claims in any bankruptcy or insolvency proceeding,
late charges, interest, reasonable costs of collection and enforcement (including
reasonable legal fees and disbursements) and damages for any failure by Sublessee to
pay or perform any of its obligations under the Sublease.

ey The term "Sublessee” means all persons or entities al any time
holding the Sublessee’s interest in the Sublease. including, without limitation, the
Sublessee named in the Sublease, its successors and assigns, a trustee of a
Sublessee's estate in any bankruptcy or insolvency proceeding, an assignee of
Sublessee's interest in the Sublease by assignment pursuant

to any bankruptey or inselvency laws, and their respective successors and permitted
assigns, not- withstanding that the Sublessee named in the Sublease may no longer be
in possession and that the Sublessor may not have consented to such assignment

4, ra) The validity and enforceability of this Guaranty and the obligations
of Guarantor hereunder shall not terminate and not be affected or impaired by reason
of the invalidity or unenforceability of the Sublease or any provision thereof, by
reason of the commencement or continuation of any bankruptey or insolvency action
or proceeding or the granting of relief thereunder, including, without limitation, the
granting of any stay or limitation on the collection of rent or other rights and
remedies of Sublessor, the rejection of the Sublease by a trustee in a bankruptey or
insolvency proceeding, the assertion by Sublessor against Sublessee (or Sublessor's
failure, waiver or delay in asserting) of any of the rights or remedies reserved to
Sublessor pursuant to the provisions of the Sublease, or allowed at law or in equity,

() Without limiting the generality of the foregoing, the obligations
of Guarantor under this Guaranty shall not be affected or impaired by (i) the release
or discharge of Sublessee in bankruptey or other insolvency proceeding, (ii) the
impairment, limitation or modification of Sublessee's liability or estate, or of any
remedy for the enforcement of Sublessee's

obligations under the Sublease, in any bankruptey or other insolvency proceeding or
by the operation of any present or future provisions of bankruptey laws or other
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statlues or decisions of any courl, (1ii} the rejection of the Sublease, or the
assignment, transfer or assumption of the Sublease, by Sublessee or any trustes in
bankruptcy or other insolvency proceeding, {iv) any disability or other defense of
Sublessee, or (v) the cessation from any cause whatscever of the liability of
Sublesses under the Sublease.

(¢} Guarantor hereby agrees its liability hereunder shall be unaffected
by {i) any amendment or modification of the provisions of the Sublease or any other
instrument made to or with Sublessor by Sublessee related to the Sublease, {ii) any
voluntary extension of Ume for performance required thereby, (iii) any sale or other
disposition of the Building or any part thereof, {(iv) the release of Sublessee or any
other person from performance or observance of any of the agreements, terms or
conditions contained in any of said instruments by operation of law, whether made
with or without notice to Guarantor, (v) the release of any other guarantor from any
obligation or liability hereunder, or (vi) Sublessor's failure to perfect. protect, secure
or msure any security nterest or lien given as security for Sublessee’s obligations
under the Sublease.

dy It is understoed and agreed that Guarantor shall not be released
by any act or thing which might, but for this provision of this instrument, be deemed
a legal or equitable discharge of a surety or a guarantor, or by reason of any waiver,
extension, modification, forbearance or delay or other act or omission of Sublessor
or its failure to proceed promptly or otherwise, or by reason of any action taken or
omitted or circumstance which may or might vary the nisk or affect the rights or
remedies of Guarantor or by reason of any further dealings between Sublessee and
Sublessor, relating to the Sublease, and Guarantor hereby expressly waives and
surrenders any defense (other than the defense of payment and performance) of ils
liability hereunder based upon any of the loregoing acts, omissions, things.
agresments, waivers or any of them and hereby expressly waives and relinquishes all
other rights and remedies accorded by applicable law to guarantors and sureties; it
being the purpose and intent of the parties hereto that the obligations of Guarantor
herennder are absolute and unconditional under any and all circumstances.

5. This Guaranty shall extend and apply to, and shall remain in force and
effect as to the obligations described above and any and all modifications, extensions
and renewals of the Sublease, any assignment, subletting or helding over by
Sublessee of its interest in the Sublease, without any notice to or the consent of
CGuarantor, which right to notice and to consent Guarantor hereby waives

B, Sublessor may, at its option proceed against Guarantor without having
commenced any action against or having exhausted any remedy or claim or having
obtained any judgment against Sublessee, provided however that in such event,
Guarantor will have the right to assert the defense of payment or performance that is
otherwise available to Sublessee.

7. Guarantor shall pay all of Sublessor's reasonable out of pocket costs
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and expenses (including, without limitation, reasonable attorneys' and investigators'
fees and dishursements) in enforcing this Guaranty, provided that Sublessor is the
prevailing party,

8. GUARANTOR WAIVES TRIAL BY JURY N ANY ACTION OR
PROCEEDING BROUGHT BY EITHER SUBLESSOR OR GUARANTOR
RELATING TO THE LEASE OR THIS GUARANTY AND WAIVES THE
BEMNEFIT OF ANY STATUTE OF LIMITATIONS AFFECTING GUARANTOR'S
LIABILITY UNDER THIS GUARANTY. Guarantor will be conclusively bound by
any judgment rendered in any action or proceeding by Sublessor against Sublessee
{wherever brought) as if Guarantor was a party thereto, even if not joined as a party
in such action or proceeding.

9 This Guaranty shall be deemed to have been made in the City and State
of New York and the rights and liabilities of Sublessor and Guarantor shall be
determined in accordance with the internal laws of the State of New York, without
regard to principles regarding conflicts of laws; and no defense shall be interposed in
any action or proceeding unless such defense is also given or allowed by the laws of
the State of New York. Mo delay on the part of Sublessor in exercising any power or
right hereunder shall operate as a waiver thereof, nor shall any waiver of any rights
or powers of Sublessor or consent by Sublessor be valid unless in writing duly
executed by Sublessor. This Guaranty shall be binding upon the Guarantor and its
respective successors and assigns and shall inure to the benefit of Sublessor and
Sublessor's successors and assighs, may not be terminated or modified, and no
provision may be waived, except in a writing signed by the person sought to be
charged,

| 0. Guarantor represents and warrants that neither GGuarantor nor, if
Guarantar isother than an individual, any person owning, directly or indirectly, 25%
or more of an interest in Guarantor, it is an "SDN". For purposes of this Guaranty, an
"SDN" is someone [1] who is on the listof "Specially designated Nationals and
Blocked Persons" promulgated by the Office of Foreign Assets Control of the U.S.
Department of the Treasury pursuant to 31 C.F R, Part 500 or [2} with whom
Sublessor is prohibited or restricted from doing business with pursuant to the United
States Patriot Act or any other law, rule, regulation, order or governmental action (an
"Anti-Terrorism Law"). Guarantor shall, upon request of Sublessor, provide (and
cause each Principal to provide) such information {including without limitation
certification) as may be required to enable Sublessor to comply with any Anti-
Terrorism Law.

11, Guarantor represents and warrants that it 1s solvent and will not be
rendered insolvent by this Guaranty or the enforcement of Sublessor's rights and
remedies under this Guaranty.

12, Sublessor shall not be required to provide Guarantor with notice of

Sublessee's nonpayment, nonperformance or nonobservance of any of its obligations
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guaranteed hereunder and the Guaranlor waives the right 1o receive such notice.
Guarantor further waives any right to require that resort be had to any security or
other credit (other than the Pre-Paid Rent and credits expressly provided for in the
Sublease to the extent same have not already been exhausted in accordance with the
terms of the Sublease) in favor of Sublessee prior to enforcing Sublessor's rights
agamnst Guarantor.

13, Guarantor represents and warrants that this Guaranty has been duly
authorized by all necessary corporate or other entity action on such Guarantor's prari.
Guarantor represents and warrants that this Guaranty has been duly executed and
delivered and constitutes such Guarantor's valid and binding  agreement in
accordance with its terms.

14, Guarantor submits and shall submit to the personal jurisdietion of the
courts of the State of New York whose jurisdiction shall be exclusive in any action or
proceeding arising out of this Guaranty.

15, Unless and until all the covenants and conditions in the Sublease on
Sublessee's part to be performed and observed are fully performed and observed,
Cruarantor:

{a)  shall have no right of subrogation against Sublessee by reason of any
payments or acts of performance by Guarantor;

(b} waive any right to enforce any remedy which Guarantor now or hereafter
shall have against Sublessee by reason of any pavments or acts of
performance by Guarantor in compliance with the obligations of Guarantor
hereunder; and

(e subordinate any liability or indebtedness of Sublessee now or herealier
held by Guarantor to the obligations of Sublessee to Sublessor under the
Sublease.

6. This Guaranty may be executed in counterparts each of which shall be
deemed an original but all of which together shall constitute one and the same
instrument, Executed counterparts may be transmitted by telecopy, email or other
electronic means and copies so transmitted when printed shall be deemed originals.
The parties further consent and agree that (1) to the extent a party signs this Consent
using electronic signature technology, by clicking "SIGN", such party is signing this
Lease electronically, and (2) the electronic signatures appearing on this Consent shall
be treated, for purposes of validity, enforceability and admissibility, the same as
handwritten signatures, provided however that in the event that the Underlving
Landlord requires original signatures each of the parties shall endeavor ta promptly
provide same.

17. At any time and from time to time Guarantor shall, within ten (10}
business days after written request by the Sublessor, execute, acknowledge and
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deliver a written statement certifying (i) that this Guaranty has nol been modified and
is in full force and effect ar, if madified, that this Guaranty is in full force and effect
as modified, and specifying such modification{s), and (ii) as to such other matters as
Sublessor may reasonably request.

[Signature Page Follows]
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IN WITHNESS WHEREQOF, the undersigned has executed and delivered this Guaranty o the day and
vear licsl above writien.

SIMPLIFY INVENTIONS, LLC,
a Delaware limited liability company

By:
Mame:
Title:
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Guaranly

DATE: s 2024
GUARANTOR: SIMPLIFY INVENTIONS, LLC
SUBLESSEE: THE ARENA GROUP HOLDINGS, INC.
" : LUMENT REAL  ESTATE CAPITAL

REL B HOLDINGS, LLC

S A portion of the 14h Floor, known as Suiie B,
SUBLET PREMISES: 230 Park Avenuc, Mew York, Mew York

1016

THIS GUARANTY, dated as of the date sei forth above made by the undersigned, whose pringiple
place of business 15 sed forth below (logether, “Guoarantor™) for the benefit of the Sublessor setlforth above,
laving an office a1 2001 Ross Averue, Suite 1900, Dallas. Texas 73200,

WHEREAS, Guoarantor is a sharcholder of the Sublessee:

WHEREAS, Guarantor has requested that Sublessor enter into a Sublease (the “Sublease™) of

partion of the I‘J'h Flaor known as Suite B (ihe “Sublet Premises™) im the buldimg known as and located
at 230 Park Avenue, Mew York, New York 1010649 (the "Building™); and

WHEREAS, Sublessor is unwilling to enter into the Sublzase unless the Guarantor enters into this
Croaeranty.

NOW, THEREFORE, to induce Sublessor to enter inta the Sublease with Sublessce, and forother
good and valuable consideration, cach to theother in hand paid, the reccipt and swificicney of which being
hereby acknowledged, and in consideration of the Premises, Guaranior for itsell and Guaranior's
successors and assigns, covenants and agrecs as follows:

1. All terms not otherwise defined in this Guaranty shall have the same meaning that they
hirve in the Subleasc.

2, ia) Cinarantor, for itself and Guarantor's successors and assigns, absolutely, irrevocably
and unconditionally. guaraniees 1o Sublessor. its successors and assigns. (1) the full and faithful payment
and performance and observance of all obligations to be performed and observed by Sublessee under
the Sublease, including, without limiation, the prompt and punciual payment of all Fixed Rent,
additional rent and other sums pavable under the Sublease, including, without limitation, reasonable
costs of suceessful collection and seccessful enforcement (including roasenable legal foes and
disbursements), with the same force and effect as if Guarantor had been signatory to the Sublease,
jointly and severally liable thereunder with Sublessee and (i) the payment 1o Sublessor of any and all
damages arising from the rejection of the Sublease in a bankruptey or insolvency proceeding,

(b)) The guaranteed obligations shall include, witheut limitation, Fixed Rent and
additional rent, claims in any bankrpley or insolvency proceeding, lae charges, interest, reasonable
costsof collection and enforcement {including reasonable legal fees and dishurscments) and damages for
any failure by Sublessee o pay or perform any of its ebligations under the Sublease,

() The term "Sublessce” means all persons or cntitics at any time helding the
Sublessee's interest in the Sublease. including. without limitation. the Sublessee named in the Sublease,




its sucoessors and assigns, a trustec of a Sublessee's estate in any bankmuptcy or insolvency procoeding.
an assignee of Sublessee's inferest in the Sublease b assigniment pursuant (o any banknipley or
msolvency laws, and their respective successors and permitted assigns, nol- withstanding that the
Sublessee named in the Sublease may no longer be in possession md that the Sublessor may not have
conscnied o such assignment,

4, (a) The validity and enfarceability of this Guaranty and the obligations of Guarantor
hereunder shall not terminate and not be affected or impaired by reason of the invalidity or
unenforceability of the Sublease or any provision thersol, by reason of the commencement or
continuation of any bankeuptey or insolvency action or proceeding or the granting of reliel thereunder.
including, without limitation, the granting of any stayv or lmitation on the collection of rent or ather
rights and remedics of Sublessor, the rgjection of the Sublease by a tmmstee in a bankmptcy or insolvency
proceeding, the assertion by Sublessor azainst Sublessee (or Sublessor's Failurg, waiver or delay in
asserting) of any of the rights or remedies reserved 1o Sublessor pursuant to the provisions of the
Sublease, or allewed at law or in cquity.

{b) Without limiting the generality of the foregoing. the obligations of Guarantor
under this Guaranty shall not be affected or impatred by (1) the release or discharge of Sublessee in
bankmuptcy ar other inselvency proceeding, (i) the impaimment, limitsion or modification of
Sublessce's liability arestate, orof any remedy for the enfarcement of Sublessee's obligations under the
Sublease, inany bankruptey or other insolvency proceeding of by the operation of any present or future
provisions of bankruptcy laws or other siatues or decisions of any court, {ii) the rejection of the
Sublease, or the assignment, transfer or asswmption of the Sublease, by Sublessee or any trustes in
bankruptey ar other insolvency proceeding, (vl any disability or other defense of Sublessee, or (v the
cessation from any cause whatseever of the liability of Sublessee under the Sublease.

(e} Cruarantor herchy agrecs its liability hereunder shall be wnafTected by (i) any
amendment or modification of the provisions of the Sublease or any other instrument made 1o or with
Sublessor by Sublessce related 1o the Sublease, (i} any voluntary extension of tme for perfomance
required thereby, (i) any sale or other disposition of the Building or any part thereof, (iv) the release of
Sublessce or any other person from performance or observance of any of the sercements, terms or
conditions contained in any of said instruments by operation of law. whether made with or without
notice (o Guaranior, {v) the release of any other guarantor from any abligation or liability hereunder, or
{vi) Sublessor's Mailure 1w perfect. prolect, secure o insure any securily interest or lien given as securily
lor Sublessee's obligations under the Sublease,

(d} 1t 15 understood and agreed that Guarantor shall not be released by any act or
thing which might, but for this provision of this instrument, be deemed a legal or cquitable discharge
of a surely or a guaranior, or by reason of amy waiver, exiension, modification, forbearance or delay or
other act or cmission of Sublessor ar its failure o procecd promptly or otherwise, or by reason of any
action taken or amitted or circumsiance which mavy or might vary the risk or affeci the rights or remedies
of Guarantor or by reason of any further dealings between Sublessee and Sublessor, relating to the
Sublease, and Guarantor hereby expresshy walves and surrenders any defense (other than the defense of
pavinent and performance) of its liability hereunder based wpon any of the foregoing acis, cinissions,
things. agreements. waivers or any of them and hereby expressly waives and relinquishes all other vights
and remedies accorded by applicable law 1o guarantors and sureties; it being the purpose and intent of
the partics hereto that the abligations of Guaranier hereunder are absolute and unconditional under any
and all circumstances

i This Guaranty shall extend and apply to, and shall remain in force and effect as to the
obligmions described above and any and all moedifications. extensions and renewals of the Sublease.
any assignment. subletiing or holding over by Sublessee of its interest in the Sublease. without any
notice to or the consent of Guarantor, which right to notice and 1o consent Guaranior hereby waives.




. Sublessor may, af its option procesd against Guaranior without having commenced amy
action againsl of having exhausted any remady or claim or having obtained any judgment against
Sublessee, provided however that in such event, Guarantor will have the right to assert the defense of
pavment or performance that is otherwise available (o Sublessee,

7. Guarantor shall pay all of Sublessor's reasonable out of pockel costs and expenses
(incleding, without lmitation, reasonable allermeys’ and investigators” fees and disbursements) in
enforcing this Guaranty, provided that Sublessor is the prevailing party,

3. GUARANTOR WAIVES TRIAL BY JURY IN ANY ACTION OR PROCEEDING
BROUGHT BY EITHER SUBLESSOR OR GUARANTOR RELATING TO THE LEASE QR THIS
GUARANTY AND WAIVES THE BENEFIT OF ANY STATUTE OF LIMITATIONS AFFECTING
GUARANTOR'S LIABILITY UNDER THIS GUARANTY , Guarantor will be conclusively bound b
amy Judgment rendered in any action or proceeding by Sublessar against Sublessee (wherever brought)
a6 i Guarantor was a party therete. even if not joingd as a party in such action or procesding.

. This Guaranty shall be decmed to have been made in the City and State of New York
and the rights and liabilities of Sublessor and Guarantor shall be determined in accordance with the
intzenal laws of he State of New York, withoul regard 1o principles regarding conflicts of laws: and no
defense shall be interposed in any action or proceeding unless such defense is also given or allowed by
the laws of the Staic of New York. No delay on the part of Sublessor in excrcising any power or right
hercunder shall operate a5 & waiver thereof, nor shall any waiver of any rights or powers of Sublessor
arcomsent by Sublessor be valid unless in writing duly exeonted by Sublessor. This Guaranty shall be
binding upon the Guarantor and its respective successars and assigns and shall inure 1o the benefit of
Sublessor and Sublessor's successors and assigns. may not be terminated or modified. and ne provision
may be waived, except in awriting signed by the person sought to be charged.

10 Guarantor represents and warrants that neither Guarantoer nor, i0 Guarantor isother than
an individual, any person owning,. directly or indirectly. 25% or more of an interest in Guarantor. it is
an "SDINT, For purpeses of this Guaranty, an "SDN" is someone [1] whoe is on the list of "Specially
designated Nationals and Blecked Persons” promulgated by the Office of Foreign Asscts Control of the
5. Department of the Treasury pursuant to 31 C.FR. Part 500 or [2} with whom Sublessor is
prohibited or restricied from doing business with pursuant to the United States Patriot Act or any other
law, rale. regulation. order or gavernimental action {an "Anti-Terrorisim Law™). Guarantor shall, upon
request of Sublessor, provide (and canse cach Principal to provide) such information (including without
limitation certification) as may be required 1o enable Sublessor to comply with any Anli-Terrarism
L.

11 Guarantor represents and warrants that it is solvent and will not be rendered insolvent
by this Guaranty or the enforcement of Sublessor's rights and remedics under this Guaranty.

12, Sublessor shall not be reguired (o provide Guarantor with notice of Sublessee's
nonpayment, nonperformance or nonobservance of any of its obligations guaraniced hereunder and the
Guarantor waives the right 1o receive such notice, Guarantor Turther waives anw right to require that
resort be had 1o any secunity or other credit (other than the Pre-Paid Rent and credits expressly provided
for in the Sublease to the extent same have not already been exhansted in accordance with the ferms of
the Subleasc) in favor of Sublesses prior 1o enforcing Sublessar's rights against Guarantor

13 Guarantor represents and warrants that this Guaranty has heen duly anthonzed by all
necessary corporate or other ety action on such Guarantor's pard. Guarantor represents and warranis
that this Guaranty has been duly executed and delivered and constitutes such Guarantor's valid and
binding agreement in accordance with its terms.

14. Guarantor submits and shall submit e the personal jurisdiction ol the courts of the State
of Mew York whose jurisdiction shall be exclusive in any action or proceeding arising out of this
Giaranty,




15 Unless and until all the covenants and conditions in the Sublease on Sublessee’s part (o
be performed and observed arc fully perfonmed ind observed, Guarantor:

{a) shall have no right of subrogation against Sublessee by reason of any payvments or
acts of performance by Guarantar;

(b} waive any right to enforce any remedy which Guarantor now or hereafier shall have
against Sublessee v reason of any pavments or acis of performance by Guarantor in
compliance with the obligations of Guarantor hereunder. and

(g subordinate any liability or indebisdness of Sublessee now or hercafter held by
Guarantor to the obligations of Sublcssee (o Sublessor under the Sublease,

I6,  This Guaranty may be exccuted in counterpants each of which shall be deemed an
arginal but all of which together shall constituic one and the same instroment. Execuied counterparts
may be transmitted by telecopy. email or ather clectronic means and copics so transmitted when printed
shall be deemed originals. The parties further consent and agree that (1) to the extent a panly signs this
Consent using electronic signature technology, by clicking “SIGN", such party is signing this Lease
electronically, and (2) the electronic signatures appearing on this Consent shall be treated, for purposes
af validity, enforceability and admissibility, the same as handwritien signatures, provided however that
in the event that the Underlyving Landlord requires original signatures each of the partics shall endeavor
10 proanptly provide same.

17 At any time and from time to time Guaranter shall. within ten (10} business dayvs after
wrillen request by the Sublessor, execute, acknowledge and deliver a wrillen statement certifving (i)
that this Guaranty has not been modified and 15 in Gull force and effect or, ifmodified, that this Guaraniy
15 in full force and effect as modified, and specifying such modifications), and (i) a5 to such other
matters s Sublessor may reasonably request.
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1M WITHNESS WHEREQF, the undersigned has executed and delivered this Guaranty on the day and year
first above wrilten.

SIMPLIFY INWENTIONS, LLC,
2 Delaware limited liability company

Biy: ‘;SL- J“"'

Mame: Shawn MeCue
Title: CFCy




Exhibit 31.1

CERTIFICATION OF THE PRINCIPAL EXECUTIVE OFFICER
PURSUANT TO EXCHANGE ACT RULE 13a-14(a) OR 15d-14(a) AS ADOPTED PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY
ACT OF 2002

I, Sara Silverstein, certify that:
1. Thave reviewed this Quarterly Report on Form 10-Q of The Arena Group Holdings, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f))
for the registrant and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to
ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities,
particularly during the period in which this report is being prepared;

(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external
purposes in accordance with generally accepted accounting principles;

(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent
fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially
affect, the registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably
likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control
over financial reporting.

Date: May 17, 2024 /s/ Sara Silverstein
Sara Silverstein
Chief Executive Officer
(Principal Executive Officer)




Exhibit 31.2

CERTIFICATION OF THE PRINCIPAL FINANCIAL OFFICER
PURSUANT TO EXCHANGE ACT RULE 13a-14(a) OR 15d-14(a) AS ADOPTED PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY
ACT OF 2002

I, Douglas B. Smith, certify that:
1. Thave reviewed this Quarterly Report on Form 10-Q of The Arena Group Holdings, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f))
for the registrant and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to
ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities,
particularly during the period in which this report is being prepared;

(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external
purposes in accordance with generally accepted accounting principles;

(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent
fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially
affect, the registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably
likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control
over financial reporting.

Date: May 17, 2024 /s/ Douglas B. Smith

Douglas B. Smith
Chief Financial Officer
(Principal Financial Officer)




Exhibit 32.1

CERTIFICATION OF THE PRINCIPAL EXECUTIVE OFFICER
PURSUANT TO 18 U.S.C. SECTION 1350 AS ADOPTED PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

Pursuant to 18 U.S.C Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, I, Sara Silverstein, the Chief Executive Officer of
The Arena Group Holdings, Inc. (the “Company”) hereby certify, that, to my knowledge:

1. The Quarterly Report on Form 10-Q of the Company for the quarter ended March 31, 2024, as filed with the Securities and Exchange Commission on

the date hereof (the “Report™), fully complies with the requirements of Section 13(a) or Section 15(d) of the Securities Exchange Act of 1934; and

2. The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

Date: May 17, 2024 /s/ Sara Silverstein

Sara Silverstein
Chief Executive Officer
(Principal Executive Officer)




Exhibit 32.2

CERTIFICATION OF THE PRINCIPAL FINANCIAL OFFICER
PURSUANT TO 18 U.S.C. SECTION 1350 AS ADOPTED PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

Pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, I, Douglas B. Smith, the Chief Financial Officer of
The Arena Group Holdings, Inc. (the “Company”), hereby certify, that, to my knowledge:

1. The Quarterly Report on Form 10-Q of the Company for the quarter ended March 31, 2024, as filed with the Securities and Exchange Commission on

the date hereof (the “Report™), fully complies with the requirements of Section 13(a) or Section 15(d) of the Securities Exchange Act of 1934; and
2. The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

Date: May 17, 2024 /s/ Douglas B. Smith
Douglas B. Smith
Chief Financial Officer
(Principal Financial Officer)




